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Details of Charge

Date of creation:  23/04/2019
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Authentication of Instrument
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 8425431

Charge code: 0842 5431 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2019 and created by KVS HOLDING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th April 2019 .

Given at Companies House, Cardiff on 26th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an-important legal documentl_.-.‘We strongly recommend that you seek 't_h‘e
advice of your solicitor or other legal ddviser before executing this Debenture.

) This is a Debenture including fixed charges over the assets referred toin Clause 4. 2 (Fis xed
- charges), an assignment of the rights and assets referred to.in Clause 4.3 (Assrgnment) _
and a floating charge over all of the other asséts and undertaking of each Chargor in
"“Clause 4.4 (Flogting charges).

' The Security Trustee will hold this Debanture as security for all debts and other I{iz'_abirliti'es
owed.to ‘one or more of the Secured Parties by each Chargor in'c‘lu.jding' under the
‘agreemerit to pay contained in Clause 3 (Agreement to pay). This-includes all present
and future loans or facilities that each of the Finance Parties has granted or may in the
future grant. ‘

. “The guarantees created by this Debenture will be deemed to be granted by each Chargor
" {on a joint and several basis) in favour of each Finance Party separately, as.if a separate.

. guarantee instrument were entered between the Chargors. and each Fina,nce Pa'rty"_ :

“individually. The terms of €ach such guarantee are set out in Schedule 3 (Waiver of
Defences and Deferral of Rights) to this Debenture. Note that each Chargor agrees to
indemnify (meaning for the avoidance of doubt, that the Chargor is requlred to fuIIy

-reimburse) each Finance Party on the terms set out in Clause 3. 2(c) (Agreément to pay) o

(in the event the obligations guaranteed by it are or becorne unenforceable, mvalld or

illegal).
° - Your liabilities under this Debenture will include any liabilities owed under any guarantée
or indemnity which you have given to or may give to any of the Secured Parties in.the
* future. '
s . Ifany of the debts or liabilities secured or guaranteed by this Debenture are not paid

- when due, the Security Trustee can appoint a receiver, or take. possessmn of the property
and any of the assets charged.by this Debenture and sell them and can appomt an-
' . administrater in relation to each Chargor.”

e -ThisDebenture is separate from and not limited by any other security orguarantee which
" you may have aiready given or- may give to any one or more of the Secured Parties in the
future :

Bardays is a tradmg. hame of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by o
the Financial Canduct Autharity and the Prudential Regulation Authority {Financial Services Register No. 122702) Regnstered in England:
Registered Ne. 1026167, Registered office: T 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 Regudation Authority
-.and regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Sefvices, Reglster No. 759675)
Registered in England. Registered No: 9740322 Registered office: 1 Churchill Place, London E14 5HP.

Barclays Se€urity Trustee Limited is authorised and regulated by the Financial Conduct Authortty (Financial Services Reglster No. 78311 5)
Registered in England. Registered No. 10825314. Registered office: T Churchill Place, London £14 SHP.

Barclays Mercantile Business Finance Limited. Registered in England with company number. 00898125 and registered office at 1- Churchil
Place, London E14 5HP. Barclays Mercantile Business Finance Limited is an administrative agent of Barélays Bank PLC. Barcldys Mercartile
Business finance Limited is an appointed représentative-of Barclays Bank PLC which is authorised by the Prudential Regulation Authdrity
and regulated by-the Financial Conduct Authorlty and the Prudential- Regulation Authority {Financial Services Register No. 122702)
Registered in Englarid with company number 01026167 and registered office at: 1 Churchill Place, London E14 5HP. .



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




THIS DEED is made onthe date:specified on the front page of this Deed.- .

By:

(1)} The entities listed in Schedule 1 (The Parties) to this Deed mcludlng the. Agent (each a .

(2)
3

(4)

(5) .

(6).

Chargor and together the Chargors);

Barclays Bank UK: PLC (Company Number 09740322) of 1 Churchlll Place, London E14 SHP
(BBUK); Co

.Barclays Bank PLC (Company Number 01026167) of T Churchill Place, London E14. 5HP'
- (BBPLC); -

‘Barclays Mercantile Business Finance Limited (Company Number 008981 29) af 1 Churchlll‘ '
Place London E14 5HP (BMBF) :

Barclays Security Trustee lelted (Corripany Number 10825314) of 1 Churchlll PIace
London E14 5HP, actlng 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) of 1 Churchall Place, London E14 SHPL
(the Barclays Account Bank). - : '

IT 1S AGREED as follows -

1.

DEFINITIONS AND INTERPRETATION

Definitions . .

1

in this Deed, each of the following expressions has, eXcepf where the _c,dnfextbthe’mis_,e
requires, the meaning shown opposite it: ' '

' 'Accessit:ln Deed rhea,ns a deed of accession in a form and substance §atisfa'cfbfy'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;

Aécoﬁf;ts means each of the accounts opened or maintained by each Chargor with any
bank, building society, financia! institution or other person (other than the Barclayﬁ ‘

Account Bank) (the Assigned Accounts) and each ofthe accounts opened or maintained

by each Chargo.lj_‘With the Barclays Account Bank (the Fixed Chdrge Accounts) from time
“to time (including any renewal, redesignation, replacement, subdivision or subaccount
" of such account) and the debt or debts represented thereby; :

Additional Chargor means a company or limited liability partnership which grants
security in favour of the Security Trustee by execuiting an Accession Deed;

.~ Agent means the Chargor identified in Schedule 1 {The Parties) as the Agent; -
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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) of 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 ather United States government entity; '

Barclays Group means Barclays PLC and ‘ahy of its direct or indirect Subsidiarias;
Defau!t Rate means:

-(a) the default interest rate set out in the document under whu:h the relevant liability
for the overdue amount initially arose; of - ; '

()  ifnodefault interest'rate.is set o_ut:in such document, a rate pef annum equal to '
the cost {(without proof or evidence of any actual cost) to the relevant Secured
Party (as certified by it) if it were to fund or of fundmg the relevant amount plus
2 per cent. per annum;

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

Deposit means all sums deposited or to be deposited in each Account, together with all
other rights and benefits accruing to or arising in connection with each Account
(including, but not limited to, entitlements to interest), together W'I'th all acerued interest, -
wherever dep05|ted

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

Environmental Claims means any claim by any person in respect of losses or liabilities,
suffered or incurred by that person, as a result of ot in confiection with afy violation of
Environmental Laws or Environmental Approvals or giving rise "tO“alj}lf remed)}_ or penalty
that may be enforced or assessed by private or public legal a‘éﬁon as a result of
Environmental Contammatlon or any application for any interim or fi nal judicial or
admiinistrative decree, injunction, cease and desist order, abatement order,  compliance
order, consent order, clean-up order or enforcement notice, stpp notice, improvement
hotice; prohibition notice or revocation order in respect of Environmental Contamination
or any other reredial action or action to comply that'a Chargor is obliged to undertake
pursuant to Environmental Laws in respect of Environmental Contamination;
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-Environmental Contamination means the following and their consequences:

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

(d)  anyaccident, fire, explosion or sudden event which affects the environment and

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

a Chargor, including {(without limitation) the storage, keeping, handling, labelling ..

or disposal of waste (as defined in the Environmental Protection Act 1950) or
hazardous, toxic or dangerous substances; and '

~ {¢)°  any designation of Land as contaminated land for the purposes of Part lIA of fhe
Envifonmental Protection Act,199'0; -

Environmental Laws includes all or any laws, statutes, rules, regulations, treatles
' dlrectlves byelaws, directions, codes of practice, circulars, guudance rotes, 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
Contamination or standards of conduct.appllcable to the Land or the o_ccupatlon,ror use
- of the Land or the operation of any business from or using the Land;

Flnance Parties means BBUK, BBPLC and BMBF

' Floatirig Charge Assets means those of the Assets that are for the time bemg comprised '
‘i’ the floating charge created by Clause 4.4 (Flogting .charges) (or in the equivalént
provision in the Accession Deed) but only insofar as cencerns that ﬂoating charge;

" Insurance Contracts means all insurance and assurance contracts and poln:les now.or
in the future held by or otherwise benefi tmg a Chargor: ‘

() which relate to Assets themselves subject to a fixed charge in favour of the.'
-7 Security Trustee; or ‘

(g)- - which are now or in the future deposited by that Chargor with the Secunty -
+ Trustee; ‘ :

‘Intellectual- Property Rights means patents {including suppiemehtafy protection’
. certificates), trade marks, service marks and designs (and-any applications for.any of
them), utility models, design rights, copyright, database 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 rights, trade secrets
and righis in passing off and all other intellectual property righfs and interests (Wheth‘_er-
registered or unregistered) and all rights under any agreements relating to the use. or
o éxploitation of any such rights (including for the avoidance of doubt the right to receive
reévenue or royalties) and, in each case, any extensions or renewals of, and any
applications for, these rights; ‘
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Land inclludes freehold and leasehold, and any other estate in, land and (outside England
and Wales) immovable property and in each case all buildings and structures upon and
all things affixed to Land including trade and tenant’s fixtures and fittings (but excluding,
in the case of leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substanfially the form as set
- out.In Schedule 4 (Form of Notice of Security to Account Bank) er in such form as may
be specified by the Security Trustee; :

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right in or over the
Land (including, without limitation, in relation to any lease, licence, tenancy or right to
occupy whether on a fixed term or periodic basis);

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

Rece:ver means a receiver and manager or a receiver and the term shall include any of
thelr delegates or sub-delegates;

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

SDN List means the Specially Designated Na’tioﬁals List maintained by the dfﬁce of
Foreign Assets Control of the US Department of the Treasury, or any similar list
maintained by any Authority;

. Secured Obhgatmns means all money, obligations and liabilities 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 secunty trustee f6t the Secured -
Parties) or to any of the other Secured Parties whether actually or contingently, whether
directly or indirectly. whether solely or jointly with any o'ther- persen ahd whether as

charges and expenses and together with any matters relatmg to or arising in respect of
“those moneys, obligations and liabilities; -

Secured Parties means
{hy . the Setu,rity Trustee;
(-i) the Finance: Parties; and

()] | any Receiver and/or any Delegate;
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1.2 -

(a) -

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

- 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, share‘s, debentuires, debentu’re stock, loan stock, bonds and

securities issued by any person (other than a Chargor) and all otherinvestments (as listed -

~._inPartll.of Schedule 2 to the Financial Services and Markets Act 2000) incliding 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: uridertakings or the certificates for which are now or in the future deposited

with or to the order of the Security Trustee or which if uncertificated are held in an escrow

. or other account In the favour of the Security Trustee or held in the Security Trusieefs
" ‘name or in the name of a nominee 6 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 arising or any other

" agreement, arrangement or court order havmg substantially the same economic eﬂ’ect '

ds the foregoing;

Security Period means the period beginning on the date of this Deed and énding on thé '

. date on which the Secunty Trustee is satisfied that all Secured Obltgatlons Have- been
unconditionally and irrevocably paid and d:scharged in full and all facilities made available
" by ea;h of the Finance Parties to each Chargor have been cancelled;

. Set off Amount has the meaning given to itin Clause 25.1 (Set off);

Subsidiary means a subsidiary 'uhdertakihg"_within the meaning of section 1162 of the

- Compames Act 2006; and

- Tmnsferee has the meaning gwen to it in Clause 27.1 (Transfer and d:sclosure)

_' I,nterpret.ation

e (i) references to the Secured Parties (including references to the Security Trustee and-

the Finance Parties) include references to ariy of their respective nominees, agents,
Delegates, successors in title and pérmiitted assigns.and transferees and references
to a Chargor include references to their respective successors in title and permitted
assigns and transferees;

(ii) Unless otherwise indicated, references to the Security Trusfée mean the Security
Trusteeé acting in'its capacity as secunty trustee for and on behalf of the Secured
Parties; - :

(i) ‘winding up includes any winding-up, reconstruction, administration, dissolution,

' liquidation, bankruptcy-and any analogous procedure or step under any appllcable f
. Iaw,
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(b}

()

(iv) if a Chargor consists of more than one entity, the liability of each such entity shall
be joint and several and the terms of this Deed shall be construed accordingly;

{(v) a Chargor means an original Chargor and/or an Additional Chargor; -

{vi) references toany deed, instrument, certificate, agreementor contract (including this
Deed) or a provision thereof shall be construed as a reference to that deed;
instrument, certificate, agreement or contract or provision as from time to time
varied, novated, amended, supplemented or replaced (however fundamentally);

(vii) expressions importing the singular shall inclqde the plural and vice versa and words
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 déy,is a reference to London time; and

{(x) references to a person shall be construed as a reference to any individual, firm,
company, corporation, govemmént, State or agency of a state or any association,
trust, joinfventure, consortium, partnership or other entity (whether ornot having
separate legal personality).

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

interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed as one

_instrument so that all references in this Deed to “this Deed" shal! be deemed to include,

where the context so requires, each Accession Deed which has from time to time been

_ entered into by Additional Chargors and all references in this Deed to any "Security

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

SECURED PARTIES:

Each party agrees that the Security Trustee's interests and rights under and in respect of
this Deed shall be held by the Security Trustee on trust for and on behalf of the Secured -
Parties.
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3.1

32

(a)

(b)

{c)

33

34

AGREEMENT TO PAY

- Each Chargor, as primary obligor and not merely as surety, covenants with the -Security‘
Trustee that it will pay or discharge on demand the Secured Obligations on the date(s)

on which such Secured Obligations are expressed to become due and in the manner” -
provided for in the document under which liability for such Secured Obligatjdns--é_ri_s_es_.- .

_ Each Ch_afgor unconditionally and irre_voca_bly and jointly a_nd sévera]_ly: .

. guarantees to each Finance Party punctual performance of aII of each other Chargor' 5
' payment obligations to each Finance Party,

undertakes to.each Finance Party that whenever another Chargor does not pay any part

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

on demand pay that 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. bec'orhe;“;‘ ‘

- unenforceable, |nva||d or illegal, it will, as an independent and primary obligation,
. indemnify each Finance Party lmmedlately on demand against any cost, claims, charges; -
- expenses, losses or liability it incurs-as a result of another Chargor not paying any or part
of the Secured Obligations which would, but for such unenforceability, invalidity or o

illegality, have been payable by it on the date when it would have been due. The amount

‘ péya'bie by a Chargor under this indemnity (meaning for the avoidance of doubt, that a-
-Chargor is required to fully reimburse-the relevant Finance Party) will not exceed the
.. amount it would have had to pay under this Deed if the amount clalmed had been‘
E recoverable onthe bas:s of a guarantee. '

The covenants and obligations contained in Clause 3.1 (Agreeh'le'r'it 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 Deferra! of Rights) by each of the Chargors :

j_;omtly and severally

_ Default interest on the Secured Obligatio'né shalt accrue in reSpeét of any 'dVErdue

~ amount from its due date or, in the case of any cost, charge, loss, liability, expense and |
other amount referred to in Clause 24 (Expenses and Indemmt.res) from the date such. -
" amount was expended, paid or debited on account by the Security Trustee or any other

* Secured Party (without the necessity of any demand being made for payment thereof), - "

in each case, up to the date of actual payment (both before and after judgment) at the’ .

' ._Default Rate. Any default interest accruing under this paragraph shall be immediately

payable by that Chargor on demand by the Security Trustee or any other Secured Party.

‘Unless otherwise agreed, such default intérest (if unpaid) will be compounded with the -
relevant overdue amount or cost, charge, loss, liability, expense and other amount

referred to in Clause 24 (Expenses and Indemnities) on a monthly basis but will remain-
immediately due and payable.

Page 7



4.

41

CHARGES

General

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

(a)
- (b)
(©

(d)

4.2

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

 granted with full title guarantee;

granted‘in. respect of all the right, title and interest (if 'ahy)_, présént and future of that

- Chargor in and to the relevant Security Asset; and

granted in favour of the Security Trustee-to hold on trust forand on behalf of the Secured -
Parties. ‘

Fixed charges

Each Chargor charges by way of first fixed charge

B (a)

(b)
(©)
{d)

(e)

M

(9)

{h)
(i)

all Land in England and Wales now vested in it and not reglstered at the Land Reglstry, -~

all Land in England and Wales.now vested in it and registered at the Land Reg'lstry:

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

(10 the extent that they are not Land) all plant, machinery, computers, Vehicles. officeor -

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-ln-progress) and the benefit of all

contracts, licences and warranties refating to them;

. (to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assignment)
‘below) all Rental Income and the benefit to that Chargor of all other righ'ts and claims to
~ which that Chargor is now aor may in the future become entitled in relation to the Land,

mcludlng (but not limited to) all rights and claims of that Chargor agamst all persons who
now are or have been or may become lessees, sub-lessees, licensees or occuplers ofany -

- Land and. all chargors and sureties for the obhgatlons of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Centracts
(including the benefit of all claims arising and, to the extent not validly and effectively

- assigned pursuant to Clause 4.3(f) (Assignment) below, all monies payable under them);

all of its present and future goodwill;

all of its present and future uncalled capital;
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(i) “all of its preserrt and future Intellectual Property Rights;

(k). - -aII trade secrets, confidential information.and know-how owned or enjoyed by |t now or
" . in the future in any part of the world; -

m -al'l ‘other debts now or in the future owing to it save for.those arising on ﬂ'uctuat_irrg
. accounts with assaciates (as defined in section 345 of the Companies Act 2006); -

-(m) .- all of its present and future-right, title; benefit and interest in and to each Fixed Charge
. .Account and each_ related Deposit; and : ’

(n) ' the benefit of all instruments, guarantees, charges, pledges and other rights now or in
- thefuture available to it as security in respect of any Asset itself subject to a fixed charge’
in favour of the Security Trustee.

43 - - Assignment

Eachtha_fg‘or assigns and agrees to assign all of its right, title, estate and other interests in and
tor: ', - : ‘ - L

(a): . theRental Income and the benefit tothat Chargor of all-other rights and clarms to Wthh
 that Chargor is'now or'may ifi the future become entitled in relation to the l:and mcludmg :
(but not limited to) all rights and claims of that Chargor against all persons who now are -

. or have been or may become lessees, sub-lessees, licensees or occuplers ofany Land and '
aII chargors and sureties for the ‘obligations of such persons;

{b) - '“ftha beneﬁt-of all guarantees, warranties and representations given or made by and-any
" rights or remedies against all or any professional advisors now or at any time engaged
by that Chargor in relation to any Land and the manufacturers, sdppliers or installers of
- Call plant, machinery, ﬁxture_s,'ﬁ_tt'i_r']gs and ether equipment now or from time to timein.
the buildings erected or to be erected on any Land and any othier person, firm or company
' now.or from time to time under contract-with or under a duty to that Chargor and the
" benefitof all sums recovered in any proceedings against all or any of such persons;

(&) . the benefit of all Property Agreements and the proceeds of any claim, award or.
_+ - "judgement arising out of any Property Agreement and all sums paid or payable to that
' Chiargor under or in respect of any Property Agreement; :

(d)-  each Assigned Account and.all related Deposits;

(e) ' (to the extent that any Intellectual Property Rights are not capable of being charged

' _pursuant to Clause 4.2 (Fixed charges), whether by reasen of lack of any third party

: '-"cprjréent.whiéh'is*r'equired,-or otherwise) its right, title and interest (if any) in ahd to ar‘iy' ‘

_and all damages, compensation, remuneération, profit, tent, fees, royalties Or'in't'ome‘ :

. 'whicH it may derive from such Intellectual Property Rights or.be awarded orentitled to'in
respect of such- Intellectual Property Rights; and
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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 mortgagee in
possession.

44

(a)

(b)

(©)

45

(a)

(b)

Floating charges

Each Chargor charges by way of first ﬂoatlng charge aII its present and future
undertaking and Assets of whatever type and wherever located. :

| The floating charge created by each Chargor under Clause 4 4(35 ébeve shall be deferred

in point of priority to all other security or security interests created under or.pursuant to
this Deed. Lo

The floating charge created by each Chargor under Clause 4.4(a)-above isa “qualifying
floating charge” for the purposes of paragraph 14(2)(a) of Schedule 81 to the Insolvency
Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of
Schedule B1 of the Insolvericy Act 1986 shall apply to this Deed. -

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee 'may'by_ notice to each
Chargor convert the floating charges created by this Deed (or in'the éq'uivalehtprbvi'sim
in the Accession Deed) into fixed charges as regards all or any of each Chargor's Assets
specified in the notice at any time. At any time after the floating charges created by this
Deed (or in the equivalent provision in the Accession Deed) have been converted to fixed
charges, the Security Trustee miay by rotice, subsequéently reconvert it mto a ﬂoattng

- ¢harge by notice in writing,

Automatic conversion: Subject to. the. Insolvency Act 1986 and Clause 4.5(c)
(Moratonum) below,: the floating charges created by this Deed shall {in addition to the.
circumstances in ‘which the same will occur under general Iaw) automatically be

- converted {without any notice} into fixed charges over the Assets, rights and property of

each Chargor:

(i) on the convening of any meeting of the members or direetors,of_that:Chargor to
consider ‘a resolution to wind up that Chargor or put that . Chargor into
administration; ' '

(ii) on a resolution being passed or an order being made for the wmdrng up, :
' dissalution, admlnlstratlon or re- orgamsatlon of that Chargor

(i) on the appointiment. of a liquidator or ari admrmstrator (whether out, of court or

otherwise) to that Chargor;

(iv) on any person levying or attemptmg to levy any drstress. executlon or other'
process against any Security Assets of that Chargor
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(v)©  onthat Chargor ceasing to carry on business or a substantial part of |t of ceasing
' ~ to be a.going concerm; . :

‘(vi}-. -on that Chargor stopping making payments to its creditors or glwng notice to .
. creditors that it intends to stop payment; o

“(vii)  onthat Chargor creating of attémpting to create a trust over any of the Security
Assets; ‘

(viii)  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 appoirtment of, ‘an administrator, an
administrative receiver; receiver, manager or receiver and manager in respect of
that Chargor; or )

(ix) - -any floating charge granted by that Chargor to any other person crystallising for- -
‘ ~ any reason whatsoever. -

o). - ‘Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges) may -
not be converted into fixed charges solely by reason of:

(i) - the obtaining of a moratorium; or

-‘(ij) anything done with a view to obtaining a. moratorium,
uhder Schedule A1 of the Insolvency Act 1 986.

: 46 Irh'piied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property- (M|scellaneous
Prowsmns) Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Ass:gnment) and 4.4 _
(F!oatmg charges) above. It shall be implied, in ‘respect of Clauses 4.2 (Fixed’ charges) 43-'"- '
: (Ass:gnment) and 4.4 (Ffoatmg charges) above that each Chargor is disposing of the Securlty
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 ¢onferred by or- under.
any er_tactment)

4.7 - Ownership

Each Chargor is. t_hé.:tégal 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’

- . Deed) and restricticns and onerous covenants.

5. - DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5’.1, .. Each Chargor shall on-the date of this Deed deliver (or procure delivery), to the Securlty'
Trustee of; and the Secunty Trustee shall be entitled to hold and retain durmg the Securlty o
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5.2

53

5.4

@)

(b)

55

56

5.7

6.1

Period, all deeds, certificates and other documents of title relating to the property
charged pursuant to-this Deed (including any lease or |ICEI'ICES relating to it) where
originals thereof are not required to be reglstered

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 Securlty Trustee may req Liire
to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all such'documents and

-do all acts that the Security Trustee may reasonably require to record the interest of the

Security Trustee in any registers refating to any registered Intellectual Property RightSL

Each Chargor undertakes to make.or procure that there is made a due application to the
Land Registry in respect of any Land that is registered land {with the Chargor’s consent.
as proprietor of the relevant registered estate):

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

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being 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 | Jin favour of Barclays Sécurity

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 assoaatlon or other constitutive documents of that Chargor.

_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 secunty created over each Fixed. Charge
Account and each related Deposit, and each Chargor irrevocably: mstructs the Barclays

Account Bank that it shall, and the Barclays Account Bank confirms and agrees that it :
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6.2

7.1

(a)

(b) .

{c) -

72

@

wil'l; upon any direction by the Security Trustee or persons authorised by the Security
Trustee following the service of a default fotice or following any failure to pay any of the

Secured Obligations when they fall-due, only act in accordarice with the instructions.

given by thé Security Trustee or by persons authorised by the Secunty Trustee in relation
to each Fixed Charge Account and each related Deposit.

. Each relevant Chargor shall, on the request of the Security Trustee following the service

of a'default notice or following any failure to pay any of the Secured Obligations when

they fall due, deliver to the Security Trustee (or procure the delivery of) a Notice of k
- Account Security duly executed by; or on behalf of each Chargor in respect of the

Accounts held with any bank, buiiding society, financial institution'or other person (other

than the Barclays Account Bank) (if any)-and the related Deposits and -each relevant
© Chargor shall use afl reasonable endeavours to procure from the recipient of such Notice -
.of Account-Security an acknowledgement in the form set out in therein;

RIGHTS UNDER SECURITIES

Unless andju,ht’il-this Deed becomes enforceable or the Security Trustee directs otherwise: -

Call and any cash dwldends pald in respect of the Securities or any. of them recewed by the .

Security Trustee (or its nommee) shall be released to each Chargor

aII voting and other rights and powers attachied to or conferred upon the Securities shall

_“gontinue to be _exereised by. each Chargor for so long as it remains their'registered ov'v_n'er; o

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 SeEurities, as-éa:ch'

- Chargor may from time:to time in writing reasonably direct (and in the abserice.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 reglstered as holder of :

the Securities accordingly.

- Atany time and from time to time_after this Deed becomes enforceable or the Secunty
: -Trustee directs: ‘

all and any dividends.and other distributions accruing on or deriving from the Securities

- {notwithstanding _that' they may have accrued in respect of an earlier period), including .
~ without limitation, all money payable in respect of them, whether by way of conversion,
- redemption, bonus, option, dividend, interest or otherwise shall: ' :

() iffeceived 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‘Set_:urity Trustee; and
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(b)

{c)

7.3

8.1

(2)

(b)

(c)

(ii) when and if received by the Security Truistee (or its nominee) shall form part of
the Securities and be held by the Security Trustee on the terms of this Deéd as
additional security (and, if cash, be paid into a cash collatérat deposit account
and may be applied by the Security Trustee at any timé and frof time to time
thereafter in or towards the dis¢harge of the Secured Obligations as the Secunty
Trustee thinks fi t); : :

following the Security Trustee serving notice on each Chargor, the Security Trustee (or

its nominee) may from time to time exercise (and may from time to time direct the

exercise of) all voting and other rights and powers (by statute or otherwise} attached to

or conferred on the Securities in su_ch manner as the Security Trustee {in1 its reasonable
discretion) thinks fit and each Chérgo_r 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 Securitjir Trustee (or its nominee) takes

any steps to exercise any voting or other rights and powers attached to or conferred.on
’;he Securities, all such rights and powers shall remain with each Chargor;and

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

Security Trustee, agree to accept short notice for and to attend all or any meetings or
class mieetings of the holders of the Securities, to appoint proxies and éxgrc-‘_i’se all voting
and other rights and powers, which may at any time be exercisable by the holders of the

‘ Securities as the Security Trustee may from time to time direct.

The rights and powers at_fé‘ch_ed tb_ or conferred upon the Segyri,tiés shall, for the
purposes.of Clause 7.2(b) above, include (without limitation) all powers given to trustees
by the Trustee Act 2000 in respect of securities subject to a trust_‘ari'd shall be exercisable

‘ _Wi_tho_i_._lt any need for any further consent 'or'"aut_hority ofa Chargdr.

REPRESENTATIONS
Each Chargor represents and warrants that: - -

it has full power and autherity and is legally empowered to enter into this Deed and to

‘grant security over the Security Assets and to grant the guarantees and indemnity on the’

terms set out herein;

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

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

- obligations under this Deed and all other documents to be entered inta by it in confiection

herewith;

there is no legal or other restriction on its ébility to enter-into and perform its obligations
in respect of this Deed, mcludmg that such entry or performance will not constitute a
breach of any law, regulation or official dIrECtIVE to which it is subject or any agreément
by which it is bound;
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(d)
{e)

H

(@

(h)

- this:Deed will-be valid; binding and enfart;éa_ble.in a.c-cordance with its terms;

none of the Chargors nor any of their affiliates is either:

(i) -~ listed, oris owned or controlled, directly or indirectly, by any person whlch islisted,
on an SDN List; or

(i)  located, organised or residentin a country which is the subject of sanctions by any
Authority; ‘

no Security Interest (other than the Security Interests created or expressed to be created
by or pursuant to this Deed) exists on, over orin relat:on to-any of the Securuty 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 companig_s .whose _
Securities aré 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 Clausé_1(2)'bf Schedule 18 of
the Companies Act 2006) has been issued in respect of all or any part of the Securities.

-Each ofrthe above represgntatipn’s (excl_;.ldin'g 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
. referen_;e to the then existing circumstances.

9

" GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

@

(b}

()

10,

10.1

it shall not make any maiterial changein the scope or nature of its business; -

-if a Chargor-is a partnership, it shall notify the Security Trustee in wri’cing'ir'nmedia{elgir of ©
o any change in the membership of the partnership. Whenever possmle such notification
“shall be given ih advance of such change; and

if a C—hargor Comprises one or more tmst_'e'es, such -Chargor shall give to the Sec‘ur__ity

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 nét be effected without the

prior written consent of the Security Trustee)-and shall notify the Security Trustee in .

~ writing, |mmed|ately upon the death of any trustee or the dlssolut|on of any ﬁrm or -

corporatlon acting as trustee

~INFORMATION AND ACCESS

Each Chargor shall-from. time to time.on request by the Security Trustee, ﬁroyidé the

- Security Trustee with' such information and documentation as the Security Trustee may - h

Page 15




10.2

10.3

11.

1.1

11.2

12.

121

12.2

12.3

reasonably require relating to the Security Assets and its compliance with the terms of
this Deed.

Each Chargor shall permit.the Security Trustee, its representatives, profes;s_ional advisers’
and. contractors, free access at all reasonable times and on reasonable netice to inspect

the Security Assets (including, without limitation, for the purposes of conducting a

\(,a,,luation of the Security Assets).

tach Chargor shall promptly notify the Secufity Trustee of any litigation, arbitration or

' administrative proceedings commenced, pending or threatened:against it or any of its

Subsidiaries or any other event-which is reasonably likely to adversely affect the value or
otherwise depreciate, impair or prejudice any Secufity Asset or result in the security
created by this Deed becoming enforceable. -

PRIORITY OF CHARGES

Any_ mortgége. assignment, fixed charge or other fixed sécurity 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 Accessmn Deed) unless the'

‘Security Trustee states othervwse

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

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and lmmedlately on recelpt pay alt
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 include an account held with a member
of the Barci__aiys Group). in each case on such terms as the Security Trustee may direct.
Pending.that payment, each Chargor will hold all money so received upon trust for the

- 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 Securlty

-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 (:f 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 the Bércla_ys Group-

includes proceeds of Receivables credited or transferred to that: acéount, the Security
Trustee has an absolute discretion to direct the relevant member of the Barclays Group
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124

" to permit or refuse to permit that Chargor to utilise or withdraw that credit balanceand -

the Security Trustee may in its sole discretion at any time direct the rele_va'ht member of

the Barclays Group to transfer all or-any part of that credit balance to any otheraccount L

of that Chargor with that member of the Barclays G'roup, orto a suspense account
opened- for the purpose of holding or realising such funds, or in reduction of any
outstahding Secured Obligatibns. The Parties hereto agree to comply with, and take any
necessary action to effect, any of the directions given by the Security Trustee pursuant

" to thls clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any

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

them to a Secured Party or to a third party, the charges created by this Deed will in all
other respects remain in full force and effect. In particular, all amounts due to that
Chargor from the Secured Party or the third party and any Receivables re- assigned or
due to be re-assigned to that Chargor will be subject to the relevant fixed charge detalled -
in Clause 4.2 {Fixed charges), subject only to any defences or rights of retention or set

o off whiich the Secured Party or the third party may have againstthat Chargor.

13.

131 -

@ -

b)

(c).

-COVENANTS RELATING TO LAND'AND OTHER ASSETS

Each Chargor shail:

‘keep its Land, plant, machinery, computers vehicles, office or other equment in good .

and substantial repair and condition to the satisfaction of the. Secunty Trustee;

_perform and observe in all material respects all the coyenants_,- conditions and stipulat'idns’_
. (whether-as landlord or tenant) in any lease, agreement for lease or other right to occupy .
-in respect of any of its Land and shiall.not do or permit to subsist any act or thing asa

result-of which any such lease, agreemenit for- lease or other right to occupy may be
subject to determination or right of re-entry or forfeiture prior to the explratlon of its
term;

not at any time without the prior written consent of the Security Trustee, sevér or refriove -

~ any of the fixtures forming part of its Land or any of the plant or machinery (other than .

stock in-trade or work in-progress) on or-in its Land, if to do so would reasonably’ be-

- “expected to have a materially adverse effect of the value, saleability or use of the Land or

(d)

(e}

the enforceability of this Deed;

comply with all planning laws and regulations and the terms of any authorisation in
respect of any such planning laws and regulations, in each case relating te 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; -
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(9

13.2
(a)
(b)
(c)
(d)
(e)

0
(9)

13.3

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 Environmental

Contamination at or brought on to the Land or circumstances likely to lead to
Environmental Contamination which might give rise to any Environmental Claim, and
take or procure the taking of all necessary action to deal with, remedy or remove from

. the Land or prevent the incursion of (as the case may. be) that Environmental

Contamination or circumstances likely to lead to Environmenta! Contamination, so as to
prevent an Environmental Claim, endeavouring always to minimise the danger or harm
arising to the Environment.

Each Chargor shall not, withaut the Security Trustee's prior written consent:

grant or agree to grant (whether in exercise of or.independently of _any‘siat@tdry 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 tenanc'y;'

part with or share possession or confer upon any person any contractual licerice or right

o occupy; -

consent to any assignment of any tenant's interest under any lease of teriancy;

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

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

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

If a Chargor fails to-comply with any of the ufdeitakings in this Clause 13, the S'ecﬁrity
Trustee (and itsagents and contractors) shall be entitled to do such things as it considers
are necessary or desirable to remedy such failure. Each Chargor shall immediately on -
request by the Security Trustee, pay the costs and expenses of the Security Trustee (and

its agents and contractors) incurred in.connection with any action taken under this
Clause 13. | ' -
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14. ACCOUNTS
14,1 'Notification and Variation

Each Charge_r she_ll promptly deliver to the Security Trustee on the date of this De’e_d (and, if a'n)}_
change qccu_rsthe‘_reafter, on the date of such change), details of each.{\ss'jg'ned Aecou'nt--ope’ried :
_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 fime after this Deed becomes enforceable or the Security Trustee.
directs, the Security Trustee shal be entitled, without notice jor further demand, to:

(a) - demand, receive and appl:»,r against the Secured. Obllgatnons 2ll and any monles due-
© under or arising out of each Account {including the related Deposits};

{b) exercise |n relatlon 1o each Account all such rights as each Chargor was then entitled to
exercise, in relation to such Account or mlght but for the terms of this Deed, exerCtse_ g

. and : : ; ‘ ‘
“{c) = make any direction or instruction to the Barclays ﬁiccount Bank-or ariy' bank, building
** - society, financial institution or other person at whrch an A55|gned Account is held to glve :
effect to this Clause 14.2.

143 Terms"‘of A_ccounts

[Except ‘with the Secunty Trustee's prior written consent and subject to Clause 14.4 (Pamal
maturity), each Fixed Charge Account shall be maintained onithe terms that any relevant Deposn _
shall mature on the earlier of: o '

a) . the first. ‘Eime at which: (i) there 'are.no-remaining Secured - Obligations; and (ii) the
_ relevant Finance Party is not under any obligation or liability (ac.tUaI“oi':c'ontin'geht) to
- make advances or provide other financial accommodation which, if made or provided,

would give risé to any Seciired Obligations; and ' S

(t) close of business in London on the date on'which any of the Secured Obllgatlons shaII:
- have becorne due and payable and shall-not have been paid upon becomlng 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 fights of set-off, combination

or consolidation. to which any of the Secured Parties may be entitled under this Deéd, any other
"contract, or atlaw. '
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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 ifi London on the same day, then only so much of the Deposit from time to
time on any Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations
‘which became due and payable-and had not been paid by close of business on that day.

145  Interest on Deposit

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

146  Restrictions on Deposits

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

(b)  Atany time and from time to time after this Deed becomies énforceable or the Secitrity

" 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 pnor written
“consent of the Security Trustee. Tt :

15. NEGATIVE PLEDGE
151  No Charg'o_r shall, without the prior written consent of the Security Trustee: .

(a) create, agree. to create- or permit to exist any ‘trust, interest or Security Interest * -
(howsoever ranking in point of priority) of any nature whatsoever (including such-as
. arises by operation of law or any enactment) in, over or affecting all or any part of |ts
Secunty Assets or '

(b} subject toACIause 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
iterecurity Assets or any interest in them or agree:to do so.

15.2 - Each. Chargor undertakes to the Security Trustee that, save as expressly permltted by the
Security Trustee in writing, it will not:

(a) create any mortgage or any fixed or floating charge or other security, over any of the .
" Floating Charge-Assets (whether having priority over, or ranking pari passu W|th or
subject to, the floating charges created by this Deed); or -

{b) sell, transfer, part with or dispose of any of the Floating Charge Assets exciept by way of
© sale’inthé ordinary course of business.
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.16,

16.1

"PRESERVATION OF SECURITY

Ruling off

If any Secured Party (m this Clause 16.1, the relevant. Secured Party) receives notice of any -
“ subsequent interest or Security Interest affecti ng any Security Asset:

@ -

&y

. each of the Secured _Partles 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 reeeiyed the -

notice; -

all payments made by that Chargor to any Secured Party after the relevant Secured Party

" recéives stuch notice, shall be credited or be treated as havirig 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

L Krelevant Secured Party had received the notice; and

()

162

' ,aII 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 recelved :
~ into any account of the Chargor_wuth any Secured Party. :

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Securify :
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 Security Assets to the Chargors or otherwise discharge the
security constituted under this Deed. ' ' '

163

Retention of Charges

- Notwithstanding Clause 16.2 (Release):

{a)

(b)

. ifthe Security Trustee shall have reasonable grounds for believing that a Chargér may be

insolvent, bankrupt or unable to pay its debts-as and when they fall due or that the value
of a Chargor’s assets may be less than the amount of its liabilities, taking into acc_qi_mt its” -

" contingent and prospective liabilities or may be deemed for the purposes of any law to-- |
" be'insolvent or bankrupt, as at the date of any payment made by that Chargor to any

Secured Party, then the Security Trustée shall be at libérty to retain the security contained
in.or created pursuant to this Deed, until the expiry of a period of one month plus such
statutory period within which any assurance, security, guarantee or payment can-be

o avoided or mvahdated

the: Seeur'rty‘ Trustee shall be able to exercise its rights under paragraph (a) above
- notwithstanding- (i) the payment and discharge in full of all Secured Obligations or-(ii)
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17.

17.1

17.2

(a)

(b)

(©

any release, settlement, discharge or arrangement that may be given .or made by the -
Secured Party on, or as a consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph (a) above, any step or
corporate action is taken in respect of a Chargor in relation to or with a view to any
insolvency, bankruptcy, administration, winding up or receivership proceedings or

. procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency Act 1986

or in relation to or with a view to any analogous proceedings or procedure in any
jurisdiction the Security Trustee shall be at liberty to continue to retain such security for
such further period as the Security Trustee may reasonably determife and such security
shall be deemed to have continued to have been held as security for the payment and- '
discharge to the Secured Parties of all Secured Obligations. '

"FURTHER ASSLIRANCES

Each Chargor shall, on demand, execute any document and do ariy othier act of ti‘iing (in
either case, at the expense of that Chargor) which the Security Trustee or any-other
Secured Party may reasonably specify for protecting, preserving or perfectirig any

" security created or intended to be created by this Deed or for facilitating the realisation

thereof or otherwise for enforcing the same or exercising any of the powers, rights and
discretions of the Security Trustee or any other Secured Party under this Deed, including
the execution of all releases, transfers, assignments and other documents and the giving
of all notices, orders, instructions, directions and requests for any consents to enable the -
property to be charged which the 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, éxecute and- delivér all such

documents and do any act or thing as the Security Trustee may think fit. -

Each Chargor by way of security irrevocably and sevé‘rally 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.
rianner as the attorney thinks fit: -

pﬁor to service of a default notice or any demand for payment, to d'p 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 :

~ totake any action Which is ancillary to the exercise of any of the rights conferred on the 7

Security Trustee or any other Secured Party, in relation to any Security Asset or under
this Deed or any other agreement with the Security Trustee or any other Secured Party,
the Law of Property Act 1925 or the-insolvency Act 1986, and ratifies and corfirms éh‘d
agrees to ratify and confirm whatever any such attorney shall do or purport to do in the
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18.

8.1

exercrse or purported exercise of all or any of the powers, authorrtres and drscretrons;

" referred to in this Clause 17.2.
ENFORCEMENT

.:0n 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 ‘th_e;-Sec,uri'ty'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 immediately enforceable and the Security Trustee; wrthout
) pre]udrce to the powers conferred on it by virtue of the Law of Property Act 1925, shall-

" be entitled to:

(a)

®) .

@
18.2.

183

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

-enforce all. or.any part of that Security at the times, in the manner and on the terms it’
- thinks fit; |

. 'ta_ke,pos's_e's,sion of and hold or dispose of all o'r'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 maniner and on the terms it thinks fit; and

transfer or otherwuse drspose of any Securrty Asset and to give good drscharge forany. .
moneys received by the Security Trustee in exercise of such power of sale ‘and/or

i Edlsposal

", If no default notice has been served on a Chargor, the Security Trustee shall as sqon as '
. reasonably practicable after exercising any power pursuant to Clause 18.1 above, notrfy.

the Chargors. of such exercise.

To the extent that the Security Interests created by thls Deed constituté a “secunty
financial collateral arrangement” and the Secunty Asséts constituté "financial collateral"

 forthe purpose of the Financial Collateral Arrangements (No. 2) Regulatrons 2003 (the
'Regufatrons) the Securlty Trustee shall have the right on giving prior notice to a Chargor

* atany time after the Security [nterest becomes enforceable, to approprrate all or any part

:of the Secunty Assets in or towards discharge of the Secured Obllgatlons The _parties
agree: that the value of the appropriated Securlty Assets shall be, in the case of cash, the

o amount of cash appropriated and, in the case of Securities, détermined by the Secur:ty

Trustee by reference to any publldy available market price in the absence of whiich by

- - such other meéans as the Securrty Trustée (acting reasonably) may select including,
- without limitation, an independent valuation. The parties agre‘efhat the value of each
. Account shall be the amount of the credit balance on it, together with any accrued but -
. onpOSt'ed interést that. is paid in relation to that Account at the time the right of
‘appropriation is exercised. For the purpose of Reg'ylation 18(1) of the Regulations, each

Chargor agrees that any such detefmination by the Security Trustee will constitute a

“ valuation "in a commercially reasonable manner”.
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19.

- 20.

201

20.2

20.3

21.

219

21.2.

- CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing f_u.r'ther
advances and will extend to the ultimate balance of the Secured Obligations, regardless
of (i) any intermediate payment or discharge in whole or in part; and (ii) any amendment,

variation, restatement, assignment, replacement, refifiancing, novation or departure
: (however substantlal or material) of, to or from any document constrtutmg any Secured
: Obllgatlons

INSURANCE

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

Each Chargor must punctually make all premium and other payments nécessary to effect -
or mairitain these insurances and produce recelpts for these payments at the request of '
the Security Trustee. If, at any-time, a Chargor fails to have the i"equired insurance_cover
in place or to produce any receipt on request or to-deposit any policy with the. Security

'Trustee‘under Clause 5 (Delivery of Documents of Title and Registration) or on request,

the Security Trustee may take out or renew any insurance in any sum and on any-terms
the Security Trustee thinks appropriate and recover the costs of doing so from that
Chargor.

All monies received on any insurance whatsoever in respect of loss or damége by ﬁ_re or
otherwise to said insurable Assets or any part thereof (whether effected or maintained

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

20 (Insurance) or independently of or otherwise than in pursuance of such obligation)
shall as the Security Trustee requires either be appliedin makmg good the loss or ddmage
in respect of which the monies are recelved or be paid to the S_ec_u_rlty T_ru;t_ee in or
towards payment of the monies for the time being seg_:dred by this Deed or such part or
parts thereof as. the Security Trustee may require. | '

ADMINISTRATOR

Atany time and from time to time after this security becomes enforceable, or if a Chargor

_ so requests the Security Trustee in writing from time to time, the Security Trustee may
" appoint any one or more qualified persons to be an admiinistrator of any Chargor, to act
 together or independently of the other or others appointed (to the extent applicable).

-Any such appointment- may be made pursuant to an a_pplica_tioh' to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application) or
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21.3

22,

221

-(a‘)r :

(b)

222

(a',)'ﬁ ‘

(b)

. by filing specified documents with the court under paragraphs 14 to 21 (mcluswe) of
" Schedule B1.of the Insolvency Act 1986.

- In this Clause- 21, a "qualified person” means a person whio, uider the Insclvency Act

1986, is qualified to act as an administrater of any company or individual with respect to
which that person is appointed. - '

RECEIVER
Appointment of Receiver

At any time- after_this seél_jrity becomes 'enfo_rceable. orif a Chargoi{ s0 reguests. the
Security Trustee in writing-at any time, the Security Trustee may, (unless precluded by

Taw) without further, notice appoint under seal or in writing, any one or more qualified

persons to be a Receiver of all or any part of the Security Assets, to act togéther or.
independently_ of the other or others appointed to the extent applicable;

In this Clause '22 a "qualified person™ means a person who, under the Insolvency Act

1986, is qualifi edtoactasa Receiver of the property of any company or individual with
respect to whlch that person is appomted

-Powers of Receiver

- Every Receiver appointed in accordar'l_ce.\'ryith;Clause 22.1 (Appointmr-.'nf of Receiver) shall - h

(Subject to any restrictions in the instriiment appointing him' but: hotwithstanding any -

- -winding-up or dissolution of a Chargor) have and be entitled tp"exe_rtise all of the rights,
. powers and discretions, as varied and extended by theprovis‘ions of this Deed, conferred
by the Law of Property Act 1925 on any receiver appointed under that Act and those
conferred by the Insolvency Act 1986 (and to se the name of a Charger for all orany of

such purposes). If at any time there is rore than one Receiver in respect of all orany part * -
of the Security Assets, each stich Receiver may {unless otherwise stated in any document
appointing that Receiver), exercise all of the powers conferred on a Receiver under this

" Deed or unider the Insclvency Act 1986 mdmdually and to the exclusmn 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, getinand 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 of to concur in or-authorise the management of,-or appomt.'
a manager of the whole or any part of the business of that Chargor;
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(iii)

(iv)

)

(vi)

(vii)

| (wiil)

Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demolitions and insurances (including indemnity

insurance and performance bonds and guarantees) and-do all other acts which a

Chargor mightdo 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 reg.ulation approvals and any
other permissions, consents or licences, in each case as the Receiver may in its
absolute discretion think fit or concur in any of the.foregoing;l

Employees and advisers: to appoint and discharge managers; officers, agents,
accountants, servants, workmen and othér advisers for the purposes of this Deed,
upon such terms as to remuneration or otherwise as the Receiver may think

‘praper and to discharge any such persons appointed by a Chargor;

Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/or of defraying any costs, charQ'es, losses or ‘expénses {including the
Receiver's remuneration) which shall be incurred by that Receiver in the exercise
of such powers, authorities and discretions or for ahy 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 priority to 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 shail be concerned to enquire as to
the propriety or purpose of the exercise of such power or to see to the application
of any money so raised or bofrowed;

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, exchange, grant options to purchase, Iicehse; surrender,
release, disclaim, abandon, return or otherwise dispose of, convert into money or
realise all or any part of the Security Assets by -pui:lic auction or private contract
and generally in such manner and on such terms as the Receiver shall think proper
or to concur in any such t_ran_Sa_ct_ion. Witho_ut'preju'dice to the gener_ality of the
foregoing the Receiver may do any of these things for a consideration consisting
of cash, debentures or other obligations, shares, stock or other valuable -
consideration and any such consideration may be payable.in a lump sum or by
instalments spread over such pericd as the Receiver may think fit. Fixtures, other
than landlords’ fixtures, may be severed and sold separately from the piroperty
containing them without the consent of the relevant Chargor;

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing
or otherwise, any land, buildings, plant, equipment, vehicles or materiais or any
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(ix)

(x}

)

"(>'<ii) :

(xiii)

(xiv)

()

- xvi)-

other property, assets or rights of any description which the Receiver considers
necessary or desirable for.the carrying on, improvement or realisation of any of
the Security Assets or the business.ofa Chargor or otherwisé 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 for such term and at such

rent (with of without a premium) as the Receiver may think proper afid to rescind,

surrender and accept or agree to accept a surrender of any lease or"tenancy 6f

such Security Assets or agree to any variation of any such contract aﬂ’ectmg allor

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 sur_r_ender or any rent

review); '

Uncalled capital: to call up or require the directors or members (as appliﬁab[e) of

a Chargor to call up all or any portion of the uncalled capital for the time being of
:a Chargor and-to enferce 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 Security Assets or any part of them;

Legal actions: to bring, prosecute enforce, defend and abandon aII such actions.

suits and proceedings in relation to the Security Assets or any part of them: asmay .

seem to the Receiver to be exped|ent

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

things which may be proper or desirable for realising the Security Assets;

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

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion . -

or-other rights or entitiemerits.in relation to any of the Security Assets or incidental
to'the ownership of or rights in or to any Security Assets and to complete or effect
any transaction entered into by.a Chargor and complete, disclaim, abandon or
modify all or any of the outstanding contracts or arrangemems of a Chargor .

relatmg to or affecting all or any part of the Security Assets; and -

General powers: to do all such other acts and things as the Recewer may.consider
desirable or necessary for realising the Security Assets or any part of them or
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incidental or conducive to any of the matters; powers or authorities conferred on’
a Receiver under or by virtue of this Deed, to exercise in relation to the Security
Assets or-any part of them all such powers, authorities 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 frorh time to time, by wfiting remove any Receiver appointed by it (so
far as it is lawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in
the place of a'ny 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 othérwise and may include
remuneration in connection with claims, actions or proceedings made or brought against
‘the Receiver by a Chargor or any other person or the performance or dié.chargé of any’
obligation imposed upon the Receiver by statute or otherwise) but such remuneration
shall be payable by that Chargor alone, and sections 109(6) and (8) of the Law of
Property Act 1925 shall not apply in 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 Secured Party but shall, in any event, form part of the
Secured Obligations and accordingly be secured on the Securlty Assets under the
security contained in this Deed.

225 Extent of appointment

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

226  No liability as mortgagee in possession

 None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or
the Receiver enteting into possession of the Security Assets or any part of them or for any other
reason, be liable to account as mortgagee in possession or be liable for any loss on realisation or -
for any default or omission for which a mortgagee in possession might be liable.

227  Agentof Chargor.

(a) Every Receiver of a Chargor.duly appointed-by the SetUrity"Trus,tée'under the powers in
that respect contained in this Deed shall be deemed to be me,agé'nt of that Chargor for
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2.8

- all purposes and shall as such agent for all purposes be deemed tobeinthesame posmon
asa Recelver duly appointed by a mortgagee under the Law of Property Act1925.

'Each C_hargor alone shall be responsible for the contracts, eﬁgagements, acts, rnissions, '

defaults and losses of the Receiver and for. liabilities incurred by the Receiver and no
Secured Party shall incur any liability for them by reason: of the Securrty Trustee.
appomtlng such’'Receiver or for any other reason whatsoever '

. _Securlty.Tru_stee may exercise-

* To the fullest extent permitted by law, all or ariy of the powers, authorities and discretions Which
are conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets,
_ may be 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 fi rst
appointing a Recelver of such property or any part of it or notwuthstandmg the appomtment ofa
Recelver of such property or any part of it.

2.

(a) .

(b)

: APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Ch'argor {other than the Agent) by‘its' execution of this Deed or an Accession. Deed
|rrevocably appoints the Agent (acting through one or more authorised signatories) to
acton its behaif as its agent (and the Agent accepts such appolntment) and irrevocably
authonses '

(0] the Agent on its behalf te supply all information concerning itself conter'np-lated
by this Deed to the Security Trustee and the other Secured Parties and to execute -
on its behalf any Accession-Deed of other deed or agreement, not‘\}\'fithstahdir:g

 that they may affect that Chargor, without further reference to or the consent of
- that Chargor; and :

(i) ~ -theSecurity Trustee to give any notice, demand or other communication to that
Chargor to the Agent, _ : : :

“and in each case the Chargor sha_ll 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 companies and/or limited liability
partnerships, a.company or. limited liability partnership may become an Additional
Chargor if:-

() .. :the-Security Trustee approves the addition of that proposed Additional ,Cha_rgor;

~ (i) 'the Agent and the proposed Addrtuonal Chargor deliver to the Security Trustee.a

duly completed and executed Accession Deed; and

(i) the Security Trustee has receive‘d all of the documents and other evidence for its

- know your customer checks and any corporate authorities required by the
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24,

241

(a)
(b)
(c)

(d)

24.2

243

@

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

EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secu_red- Parfies and their

" nominees, agents or Delegates on the basis of a full indemnity on an after tax basis the

amount of all commissions, costs (including Iegal costs and remuneratlon) charges,
losses, liabilities, and expenses and other sums reasonably incured by the Security
Trustee (whether acting in its personal capacity or as security trustee for.and-on behalf
of the Secured Partiés or.any other Sec:ﬁu'red. Party and any of their nominees, agents dr
Delegates) in connection with: ‘ ' "

- the inspection or valuation of the Security Assets;

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

a failure by any Chargor to perform its-'oblig.'a'tions under this Deed or otherwise breach
any terms of this Deed; and '

the preservation, enforcement or the attempted preservation or enforcement of any of
their rights under this Deed whether incurred as a result of any act or omission by, or
proceedings involving, ‘tﬁa_t Chargor or any third party together with interest on the
amount payable in accordance with Clause 3 (Agreement to pay).

Each Chargor shall on demand pay to. or fully indemnify the Secured Parties or other
nominee. or agent on.an after-tax basis against zall losses, actions, claims, commissions,
costs (including legal costs, expenses, proceedings, and remuneration), charges, losses,
liabilities, expenses and other sums and expenditure which the Security Trustee (whether
acting in its personal capacity or as security trustee for and on behalf of the Secured
Parties) or any other Secured Party and any of their nomiriees or agents may suffer, pay.

or incur, acting reasonably, in connection with any payment or discharge in respect of

the Secured Obligations {whether made by that Chargor or a-third party) becoming vond A

- voidable, ineffective or unenforceable for any reasons whatsoever

Where, pursuant 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 payment falls within Clause 24.3(b) below), such amount as equals
any value added tax charged to the rélevént Secured Pa&y (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) cer‘tlﬁes s not
recoverable by it by repayment or credit {such certificate to be conclusive in the absence
of manifest error); and ‘
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(b

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

expenses or other items incurred by the relevant Secured Party (or their nominees, agents
or Delegates) as agent for that Chargor such amount as equals the amount mcluded in

 the:commissions, costs, charges, expenses or other items in respect of value added tax. :
" (and in such a case the relevant Secured Party (or their nominees, agents or Delegates).

shall provide that Chargor with an appropriate tax invoice in reSpect of such item, nammg_

L _ that Chargor as recipient of the relevant supply)

244

25.

251

252

25.3

26.

26,1

Each Chargbr 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 ariypthér Secured
~ Party ofits rights under this Deed, except in the case of gross negllgence or wilful default_ _
- of the relevant Secured Party. :

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to tifn_e
without notice (but shall not be abliged to) set off (i) any ob!'igétion 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 unpald against (ii) 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, bodking -
branch or currency of either obllgatlon (with the difference between the amounts in (i}
and (ii) being the Set off Amount), regardless of the place of payrent, booking branch

or currency of either obligation. Pursuant to the rights in the preceding sentence, any - '

Secured Party may (and the Security Trustee may direct a 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:anid any other Secured
Party m_a).'r convert either. obligation at a market rate of exchange.in its usual course of
business for the purpose of the set off and if when converted it leavés the Security Trustee
or Seclired Party (as applicable) with ess 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 discretiori 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 unless and until all Secured
.Obhgatlons have been ascertained and fully repaid or discharged. o

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be maderr -
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.
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26.2

263
264 .

| 265

27.

271

27.2

(a)

(b)
(©)

(d)

(€).

4

{9)

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

‘ The delegatlon may be made upon any terms and conditions (mcludmg the power to
. .sub-delegate) and subiject to any restrictions as the Security Trustee or the Recerver may

think fit.

Such delegation shall not precludé either the subsequent exercise of such power,
authority or discretion the Security Trustee or the Receiver itself or any’ subsequent .
delegation or revocation,

tUnder no Circumstancesshall the Security Trustee, nor any other Secured Party nor any

Receiver or any Delegate (nor any officer, agent or employee of any of them) be liable to .
any Chargor or any other person as a result of or in connection with any act, defaut,

omission or m_isconduct on the part of any Delegate. -

TRANSFER AND DISCLOSURE

‘The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer

all or part of their rights and/or cbligations in respect of this Deed to any person at any
t_irhé (a Transferee). Each Chargor consents to the disclosure by the Secured Parties of
any infcirmation and documentation directly or indirectly concerning this Deed to any
prospective or actual Transferee.

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

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

a governmental, banking, taxation or other regulatory authority;

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

any person who may otherwise enter inte contractual relations with any member of the
B,arc,lays Group in connection with this Deed;

any person to whom information is required or requested to be discIoSed.by any 'c.ourt of
competent jurisdiction or governmental, banking, taxation or other regulatory authority -
or similar body;

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

carry out its normal rating activities;

each other Ch.érgor;
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273

28.

“any credit reference agency; and

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

" holding c_ompan’y or subsidiary thereof.

No Chargor may assign of 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 tmpair 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 dt-her or further exercise of it or'the exercise of any other right, power or privilege. '

29.

COUNTERPARTS

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

30. .

30.1

302

303

304

305

(@)

NOTICES, COMMUNICATIONS AND DEMANDS

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

Any notice, communication or demand made or delivered under or in connection with -

this Deed to a Chargor or the Agent will anly be effective in thé case of a létter whith is’ _'
senit by post, in a first-class prepaid letter where available, and is posted beforé the last

- collection of letters from the letter box in which it was posted has been made on any day,
at 10.00 a.m. on the next succeeding day upon which a delivery of letters is made.

- Any.notice to-any Secured Party, shall be addressed in writing and- sent by post to

Barclays Security Trustee Limited at. Business Lending Services, PO Box 16276, One

- Snowhill, Snowhill Queensway, Blrmlngham B2 2XE and shall only be effective when .
-actually recelved by that Secured Party.

Any notice, communication or demand made or dehvered to the Agent will be deemed

o to have been made or delivered to each of the'Chargors.

'Demands_. under this Deed may be made from time to tirhe and, at any time, the liabifities
‘and obligationé‘of-each Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been. made or taken

- against-any other Chargor and/or any third party; or
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(b)

30,6

31.

311

31.2

313

..31.4

31.5

32

32.1

32.2

whether or in what order any security to which any Secured Party may be entitled in
respect of the Secured Obligations and any other obllgatnons 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 mamfest error.

MISCELLANEQUS PROVISIONS

If at any time any ohe 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 provnded 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 simiilar 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 appllcable Iegrsiatron rely on
any clause of this Deed

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

may only execute this Deed under hand.
GOVERNING LAW AND JURISDICTION

- This Deed and any non-contractual obligations arising from or in cofinection with it shall

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

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction-of the English courts (but without prejudice to the Secured Parties' right to
commence proceedings against any party in any other jurisdiction) and irrevocably
waives any objection on the ground of venue or mapproprlate forum or. any 5|m|Iar
grounds

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

- Néme-of Chargor

Country of
Jurisdiction

Registration Number |

Registered Address.

'KVS London Limited

E'nglahd ann.:l".Walé_s

10614611 -

1027A Garratt Lane,

Tooting, Londori -

- KVS Holding Limited | England and Wales | 08425431. lTOZ?A Garratt Lane, .-
C : London -
The Agent.
Name _of relevant { Country . of | Registration Number | Registered Address
Chargor’ | Jurisdiction
‘ KVS I.'ondon Limited England and Wales 10614611 1027A Garratt Lane,.”
‘ - Tooting, London =~
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'SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@]

Betweeén

(1)

@

~KVS.London Limited: (incorporated in England and Wales with registered _number |
10614611 ) for itself and for the Chargors (the Agent);

| [Insert NAME OF COMPANY/ LLP] (incorporated in [+] with registered number [Insert .
COMPANY/LLP NUMBER]) of [Inseéit REGISTERED ADDRESS] (the Accedmg Chargor) '
and
(3) - Barclays Bank UK PLC {Company Number 09740322) of 1 Churchill Place, London E14 -
SHP (BBUK); - . _ r
(4) Barclays Bank PLC (Company Number 010261 67) of 1 Churchill Place, London E14 5HP .
(BBPLC); .
(5)  Barclays Mercantlle Business Finance Limited (Company Number 00898129) of 1
Churchill Place, London E14 5HP (BMBF); and
(6) Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill. Place,
London E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured
- Parties (the Security Trustee).
Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [+] between,

inter alia, the Agent the Chargor(s) (as defined therem) and the Security Trustee (Debenture and
Cross Guarantee).

It is agreed as follows

1

(@)

(b) .

' DEFINITIONS AND INTERPRETATION

Definitions

Save to the extent otherwise defined in this Accession Deed ferrrls def‘ nedA in the

Deed.
Interprétation and other provisions

() Clauses 1.2 (Interpretation) and 31 (Miscellaneous Provisions) 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 thrs
Accessron Deed shall be construed as references to this Accession Deed

Page 36



- (a).

(b)

- '(ii) All the provisions contained in the Debenture and Cross Guarantee in relation to,

the security created:by it and all the powers and rights conferred on the Securrty
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 Accessron B
Deed. :

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

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Cﬁ'argor for the purposes of the Deberiture and
Cross Guarantee with immediate effect and agrees to'be bound by all of the terms of the

o _Debenture and Cross Guarantee as if it had originally been a party to it.

- AGREEMENT TO PAY

The Accedmg Chargor, as primary obliger and not merely as surety covenants with the -

-Secunty Trustee that it will pay and discharge on demand the Secured Obligations on the

date(s) onwhich such Secured Obligations are expressed to become due or apply and‘ln_

the manner provided for in the document under which liabiiity for such Secu'r'gd_

Obligations arises.

' The. Acceding Chargor uncondrtronally and |rrevocably

(i)_ -guarantees to each Finance Party punctual performance of all of each othec
"~ Chargor's payment obhgatnons_to each Finance Party; '

- {i). - undertakes to each Finance _Party that whenever another Chargor does not pay

any part of the Secured Obligations when due to the relevant Finance Party, it shall
" immediately on demand pay that amount (in whatever currency denominated) as
if it was the principal obligar; and '

(i) - agrees with each Finance Party that if any obligation guaranteed by it is or-
- becomes-unenforceable, invalid or'ille:ga,l, Tt will, as an iri'deperldeht and pfirmary
obligation, indemnify eéc_h Finance Party immediately on demand against any
‘cost, claims, charges, expenses, losses or liability it incurs as a result of ancther -
Chargor not paying any of part of the Secured Obligations which would, but for
such unenforceability, invalidity or illegality, have been-payable by it on the date -
when it would have been due. The amount payable by the. Accedmg Chargor under
this indemnity (meaning for the avoidance of doubt, that-the Acceding Chargoris
required to fully reimburse the relevant Finance Party) will not exceed the amount. -
it would have had to pay under this Accession Deed and/or the Debenture and .
Cross Guarantee if the amount claimed had been recoverable on the basis of a
gtrarantee. ‘ ‘
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(4] The covenants and obligations contained in this Clause 3 are given subject to, and with
the benefit of, the provisions set out in Schedule 3 {Waiver of Defences and Deferral of
Rights) of the Debenture and Cross Guarantee by the Acceding Chargor jointly and
severally-with each other Chargor.

4 _ CHARG_ES

(@ 6en_eral

All seCurity created .by'th"e Acceding Chargor under this Clause 4 is:
(i) continuing security for the payment and discharge of the Secured Obl_iga'tién's;
(i) granted with full title guarantee;

(i), granted in respect of all the right, title and interest (if any), présent and futuire of
the Acceding Chargor in and to the relevant Security Asset; and

(iv) = grantedin 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)  alllendin England and Wales now vested in it aknd not registered at the Land
Registry; '

(ii) all Land in England and Wales now vested in it and reglstered at the Land
Registry;

(i) all other Land which is now, or in the future becomes, its property; -

(iv) (to the extent that they are not Land) all plant, machinery, compiters, 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; -

{v) (to the extent not validly and effectively assigned pursuant to Clause 4(c)(i) '
(Assignment) below} all Rental Income and the benefit to the Acceding Chargor
of all other rights and claims to which Acceding Chargor is now. or may in the
future become entitled in relation to the Land including (but not limited to) all
rights and claims of the Acceding Chargor against all pefsoris 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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_‘(vi)

| (viii)

all Securities; : . o

the Insurance Contracts together with all rights and mteres‘t in the Insurance

(vii}

' Contracts (including the benefit of all claims arising and, to the extent not validly-
and effectively assigned pursuant to Clause 4{(c)(vi) (Assignment) below, all’
monies payable under them);
all of its present and future goodv-vill;‘

. {ix)  all of its present and future uncalled capital;
- {x)- allof its present and future Intellectual Property Rights} )
{xi) 7 all .trad_e secrets, confidentialinfarmation and khow-how ownedrbr- enjoyed by it:
now or inthe future in any part of the world;
- {xii)  all other. debts now or in the future owing to it save for. those arising on
fluctuating accounts with associates (as defined in section 345 of the Compames
Act 2006)
(xiii) all of its present and future right, title, benefit and mterest in and to each leed.‘»' -
- Charge Account and each related Dep05|t and
) (xiv-)' the benefit of all instruments, guarantees, charges, pledges and other rights. new-'f_
: or in the future available to it as security in respect of any Asset ItSElf sub;ect to‘
a fixed charge in favour of the Security Trustee '
A _ _Assignm_ent

The Acceding Chargor assigns'and agrees to assign all of its right, title, estéte-and-otner -

interests in and'to:

0

(i)

_ the Rental. Income and the benefitio the Accedmg Chargor of alt other nghts and

claims to which the Acceding Chargor is. now or may in the future become
entitled in relation to the Land including (but not hmlted to) all rights and clalms '

of- the Accedmg Chargor against all persons who.now are or have been:or may

become lessees, sub-lessees, licenseés or occupiers of any Land and all ehargors
and sureties for the obligations of such persons; '

the benefit of all guarantees, warranties and representations given or made :by
and any rights or remedies against.all or any professional advisors now or atany
time engaged by the Acceding Chargor in relation to any Land and the

- manufacturers, suppliers or installers of all plant, machinery, fixtures, fittings and

other equipment now or from time to time in the buildings erected or to be

“erected on any Land and any other person, firm or company-now or from time'

to time under contract with or under a duty to the Acceding ‘C_harigor ‘and the
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(d)

(e)

benefit of all sums recovered in any proceedings against all or any of such
persons;

(iiy . 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;

(iv) each Assigned Account and each related Deposit;

(v) (to the extent that any Intellectual Property Rights are not capable of being
charged pursuant to Clause 4(b) (Fixed éharges). whether by reason of lack of
any third pari:y consent which is required. or otherwise) its right, title arid interest
(if any) in and to any and ali damages, compensation, remuneration, profit, rent,
fees, royalties or income which it may derive from such Intellectual Property

Rights or be awarded or entltled to in respect of such Inteliectual Property Rights;
and

(Vi) ahy 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,

* Floating charge

()  TheAcceding Chargor charges by way of first floating charge all its present and
,futgre undertaking and Assets of whatever type and wherever located.

(i) The floating charge created by the Acceding Chargor under Clause 4(d)(i) above .
shall be deferred in point of priority to all other securlty or securlty interests
created under or pursuant to this Accession Deed.

(iii) The floating charge created by the Acceding Chargor under Clause 4(d){i) above
isa “quaiifying ﬂoéting chafge" for the purposes of paragraph 14(2)(a) of
Scheduie B1 to the Insolvency Act 1986 (incorporated by Schedule 16 of the
Enterprise Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Act 1986
shall apply to this Accession Deed.

Attorney

-The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
- Trustee (and any Receiver or Delegate appointed under this Accession Deed) to be its

attorney in accordance with the provisions of Clause 17 (Further Assurances) of the
Debenture and Cross Guarantee. The Acceding Chargor ratifies and confirms whatever

any attorney does of purports to do pursuant to its appointment under this Clause 4(e).

REPRESENTATIONS
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(a) -

(b)

The Acceding Chargor makes the representations-set out in Clause. 8 (Representat:ons)_ S
" of the Débenture and Cross Guarantee.on the date of this Accession Deed.

CONSENT OF EXISTING CHARGORS ‘

Tha Chargors, acting by the Agent, agree to the terms of this Accession Deed .and agree -

that its execution will in no way prejudice or affect any securlty granted by any of them -
. by or under the Debenture and Cross Guarantee. : :

NEGATIVE- PLEDGE.

The Acceding Chargor shall not, without the prior written consent of the Security Trustee:

'_(i) Create, agree to create or permit to exist any trust, interest or Sécurity Interest

(howsoever ranking .in point of priority) of any nature whatsoever (including -
‘such as arises by operation of iaw or any enactment) in, over or affectmg allor -
any part of its Securlty Assets; or :

(i) ~ subjecttoClause T(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
ahy part of its Security Assets or any interest in them or agree to do s0.

The Accedmg Chargor undertakes to the Security Trustee that, save as expressly
permitted by the Securlty Trustee in wntmg. it will not:

() ~ - create any mortgage or.any fixed or floating charge or other security over any of

the FIoatmg Charge Assets (whether hawng priotity over, or rankmg pari passu
" with or subject to, the floating charges created by this Accession Deed-and the
Debenture and Cross Cuarantee); or

: (iij . sell, transfer, part with or dispose of any of the Floating Charge Assets except by'

way of sale in the ordinary course of busmess

. 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 iri respect of paradraphs (b) to (d) of Clause 4

(Char_’geS) 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’thri_rd parties (including liabilities imposed and rights conferred by or under
any enactment). - '

~ OWNERSHIP
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(@)

b

(c)

(@)

(e)

The Acceding Chargor is the legal and beneficial awner of, and has good and marketable
title to, its Security Assets, in each case, frée from security (other than that created by or

- pursuant to this Accession Deed) and restrictions and onerous covenants.

DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Chargor shall, on the date of this Accession Deed deliver {or procure
delivery) to the Security Trustee of, and the Security Trustee shall be entitled to hold and
retain during the Security Periad, all deeds, certificates and other documents of title
relating to the property charged pursuant to this Accession Deed f(ihcluding any lease or
licences relating to it) where originals thereof are not required to be registered.

The Acceding Chargor shali, at any time as required by the Security Trustee, execute and
deliver tothe 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, Settlemént and/or
depository system, and give any instructions and take any actions the Securit_y- 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 Secufity Trustee may rgasonably require to record the

interest of the Secunty Trustee in any registers relating to any registered Intellectual
Property Rights. ' '

The Acceding Chargor undertakes to make or procure that there is l’fhade a due
application to the Lahd Registry in respect of any Land that is registered land (with the
Acceding Chargor's cansent as proprietor of the relevant registered estate):

(i) to entera re_stri_ct_ipn' in the following terms on tﬁe relevant register of title:

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

or by the proprietor of any registered. charge, not being a charge registered

before the entry of this restriction, is to be registered without a writter _coﬁ'seht

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 behalf of the secured parties specified therein) as referred to in the
_ 't_:hargesr register or their conveyancer”; and

(i) . toenteran obligation to make further advances on the relevant re_gisteerf' title.

The Acceding Chargor certifies to the Land Registry that the _Secu_rfty I-n'te(_estg created
under or pursuant to this Accession Deed does not contravene any of the provision's of
the memorandum or articles of association or other constitutive doc‘umen_ts :of'thg ‘
Acceding Chargor. - - ' '

Page 42



M

{g)

- relating to any Insurance Contract without. the prlor wntten consent of the Securrty -
Trustee. ’

1.

12

3 1__3;

14

(a)

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

the provider of any Insurance Contraci.'_s'SLleh notices and_otherrdocumeht,s 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

" CONTINUING SECURITY

. The security constituted by this Accession Déed shall be continuing, is made for securing -
" further advances and ‘will extend to the ultirnate balance of :the Secured Obligétiens,!"-'
regardless of: (i) any intermediate payment or discharge in whele or in part and (ii) any -
-amendment, variation, restatement assignment, replacement refi nancrng, riovation or - :
_-departure (however substantial or materral) of, to-or from any document constrtutmg";'
“any Secured: Obligations. : ' '

. COUNTERPARTS |

* This. Accession Deed may be. exeeuted in any number of ccrr.i’nterparts' each of ‘which
when executed and delivered shali be an ongrnal All such counterparts will: together'

COF‘IS‘tItLItE one mstrument.

* . GOVERNING LAW AND JURISDICTION

-Clause 32 {Governing faw and ju’risdiction)‘ of fhe Debenture "'ar)c'i Cross Guarantee shall

be incorporated ini this Accession Deed as if set out in full in this-Accession Deed.but so
that references in that Clause to “this Deed" shall be construed as references to this

- Accession Deed.

[SERVICE OF PROCESS

- The -Civil Procedure Rules regarding service and deemed service will not apply to any

letter or other. communication notifying a claim or serving legal proceedings inder or in

connection with the Debenture and Cross Guarantee or this Accessron Deed which shall -

. instead be served in accordance with Clause 30 (Notrces Commumcatrons and

(b)

- Demands) 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 or this Accession Deed, the Acceding Chargor:

(i) imrevocably appoints [name process. agenﬂ (the P'rotessAgent) as its. agent: for
service of process in relation to any. proceedrngs before the. English courts in
" connection with the Debenture and Cross Guarantee ahd this Accessron Deed [and
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the Acceding Chargor confirms that the Process . Agent has accepted such
appointment]’; and

(i} agreesthat failure by.an agent for service of process to notify the Acceding Chargor
of the process will not invalidate the proceedings concerned.. -

{c) Hf the Process ‘Agght 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 agenit on terms acceptable to the Sécurity Trustee. Failing this,
the Security Trustee may appoint another agent for this purpose. '

~(d) The Acceding Chargor expressly agreesand consents to the provisions of this Clause 14,

) (e:) [The 'Pr:tace'_ss Agent, by its execution of this Acéessioﬁ Deed.-conﬁrms its appointment _

as agent for service of processin relation to any proceedings before the English courts in
connection with this Accession Deed.]2]3 |

You are strongly recomriended to seek independent legal advice before sign_i_ng.. )

 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 beglnnlng of this.

Accession Deed.

[***Execution blocks for Barclays Bank PLC the Agent, the Acceding Chargor fand the Process.

Agem.‘]“l to be msen‘ed***]

! wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed,
3 Tobeinserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

Signature block for Process Agent to be included if {1} the Acceding Chargor is incorporated in a furisdiction 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

.- Each Chargor acknowledges and agrees that the guarantee conétftu_ted by this Deed sba_[l

be deemed to be granted by each Chargor to each Finance Party separately, as if éach
such guarantee is constituted by a separate instrument entered by.the Chargors and such
Finance Party (such Finance Party being the Beneficiary), solely for the beriefit of that

.Beri'eﬁ_ciary. 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. constiued as a reference to the beneficiary under the guarantee

" granted by the Chargors in such Benefi ciary’s favour.

C‘o_h_tinuing Guarantee and Coﬁtinuing Security

(a) |

0]
- ©

)

“The liability of each Chargor shall not be discharged or impaired in any way i)

by reason of the invalidity, avoidability, voidability or unenforceability as regards

- any cther of those persons or entities to this Deed or (ii) by the SECU;iiy Trustee

or.any other Secured Party releasing; discharging, compounding with or varying

- theliability hereunder of, or making. any other arrangement with, any-other of
" ‘those persons or entities or (ili) any change in the constitution of any other’ of

those persons or entities.

The secufity and guarantee constituted by this Deed shall be a égn‘tinﬁiﬁg

- security and a continuing guarantee and shall extend to the ultimate balance of

the Secured Obligations and to the performance in full of any ahd all obligations
secured and guaranteed under this Deed, regardless of any intermediate

payment or discharge-in whole or in part.

If this Deed ceases to continue in force, the §ecurity Trustee or any O-therfSecuréd

~ Party may open a new account, or continue any existing account, for each

Chargor and the liability of that Chargor in respect of the Secured Obligations at
the date on which this Deed ceases shall remain regardless of any payments in
or out of any such account. :

‘lf-an)'r discharge, release or arrangement (whether in respect of the obligations

of any Chargor or any Sécurity for those obligations or otherwise) is made by the
Security Trustee or ary other Secured Party in. whole or in part on the basis of
any payment, secunty or other dasposmon which is avoided or must be restored

~ ininsolvency, bankruptcy, Itqmdatlon, administration or“,analog_ous prog;edurg or

otherwise, without limitation, then the liability of each'ChargOr under this Dead
will continue or be reinstated as if the discharge, release or arrangement had not

" occurred.

Immediate Recourse

" Paged5



18

Each Chargor waives any right it may have of first requiring the Securify Trustee or any

“other Secured Party to proceed against or enforce any other rights or security or claim

payment from any person (including any other Chargor) before claiming from a Chargor
under the guarantee- constituted by this Deed. The waiver applles irrespective of any law

(a)

b

or any provision to the contrary.

‘Discharge and réleaseé

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 discontinueé it
(such period being the Notice Period). The amounts payable on crystalllsatlon
(the Crystallisation Amount) will include:

(i)

(ii)

Gy

all commltments of a Chargor that may become actual liabilities in the

future; -

all liabilities of a Chargor incurred during the No_ﬁc_é Period; and

any- interest, fees and other charges. which. any Chargor owes the
Finance Party at theend of the Notice Period but which are not actually

charged to any Chargors’ account until later.

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

(M)

(ii)

| (iil)

the Retiring Chargor shall be released by each other Chargor (together,
the Continuing Chargors) from any liability (whether past, present or
- future’and whether actual or contingent) to make a contribution to any

Continuing Chargor arising by reason of the performance by any
Continuing Chargor of its obligations under this Deed; '

each Continuing Chérgor waives any rightsiit may have by reason of the
performance of its obligations under this Deed to take the benefit (in
whole or in part and whethér by way of subrogation or otherwise) of
any rights of the Security Trustee o any other Secured Party or of any
security taken pursuant to or in Conngctiqn with this Deed -or any
Secured Liability, where such tights of security are g‘ran'te_d by or in
relation to the assets of the Retiring Chargor; and

the discontinuance of the Retiring Chargor’s obligations under this Deed
pursuant to Clause 18(a) of this Schedule 3 does not affect the

obiigatidns of the remaining. Chargors under the:guarante_e constituted

by this Deed.
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{c) If any discharge ‘release or arrangement (whether in respect of the obligations-
of any Chargor or any Secunty for those obligations or othemnse) is made by 1 the
relevant Secured Party in whole or ini part on the basis of any payment, secunty
or other disposition which is avoided or must be restored in insolvency,

liquidation, administration’ or - analogous procedure or otherwise, without
limitation, then the liability of any Chargor under this-Deed W|[I continue or be
reinstated as if the discharge, release or arrangement had not occurred

19 - . '7::\_&-Vaiver of Defences

- (a) None of the liabilities or obligations of any Charg‘ér_ uhder the security and
guarantee constituted by this Deed shall be impaired by a Secured Party:

)

(ii)

iy

“(iv)

v)

agreeing - any amendment, variation, restatement, ‘assign_me_nt,
replacement, refinancing, novation or departure (however substa_n_ti_a_[ or
material) of, to or from any document so that any such armendment,
variation, restatement, assignment, replacement, refinancing, novation
or departure. (including any which may have been made ‘before the -
signing of this Deed) shall, whatever its nature, be binding upon each
Chargor in all circumstances, notwrthstandmg that it may mcrease -or

_ otherwise affect the liability.of any Chargor; °

releasing or granting any time or any indulgence of any (including, _
without limitation, the waiver of any preconditions for drawing under,

- or of any breach of, any document), or entefing 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 of releasing any security; fight of recourse, set
off or combination or other right or interest held by a Secured Party for
the Secured Obligations and any other obligations secured and
guaranteed under this Deed in such manner as the relevant Secured
Party thinks fit; - o

claummg proving for, accepting or transferring any payment in respect
of the Secured Obligations and any other- obhgatlons secured and
guaranteed under this Deed in any composition by, or winding up of,
any principal obligor and/or any third party or abstalnmg from 50
claiming, proving for, acceptmg or transferrmg, or -

“amalgamating with any other company or person whether the new

company thus formed shall or shall not differ in its_name, objects,

character and constrtutlon from the Secured Party, it being the mtent',
that this Deed shall remam valid and effectual in all respects and for all
purpeses in favour of. and wrth reference to any such new company
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when formed, and may be proceeded onand enforced in the same
manner to all intents and purposes as if stich new company had been
expressly named in and referred to herein instead of the Secured Party.

: (b) .. Each Chargor expressly confirms that it intends that the' security and guarantee

constituted by.this Deed shall extend from time to time to any (however
fundamental) variation, renewal, replacement, refinancing, increase, extension
or addition of or to any of ‘documents and/or any facility or amount made
available-under any of the documents including, without Iirﬁitatié"n,-ahy"Variétiéh
or extension of the purposes for which any facility or _a_rh(;unt might be-made

available from time to time and any fees, costs and/or expenses associated with:

the foregoing.

" No deductions -

. All amounts payable uﬁder 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; counterclaim, duties, taxes, charges or otherwise). unless such deduction or

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

Présery'atio_n of the i'ights of the Beneficiary

(a) The security and guarahtee constituted by this Deed is to be in additionto and

is not o prejudice or be prejudiced by any other guarantee or security (lncludlng
any other guarantee or security 5|gned by a Chargor which the Securrty Trustee
or any other Secured Party may hold now or in the future). Each Chargor will

} remain liable under the security and guarantee constituted by this Deed whether
or not any other guarantee or secunty is valid and enforceable or continues in
force

{b) Ifa Secﬁred Party receives any payment or securi'_tyfrc';m 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 sécurity,
. 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 persori (if any) as the relevant Secured Party thinks -
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fit (without liability to pay interest thereon), and the relevant Secured Party is not obliged

which it may have by reason of performance by it of its obligations under this
. Deed:
() to be indemnified by a Chargor or in respett- of-any other person;
(i) - to claim any contribution from any guarantor or other person in
- .- respect of the Secured Obligations; ‘
"(iii) . to fake the benefit (in whole or in part and wh'éfher by way of
~ subrogation or otherwise) of any rights of the Security Trustee or any
~other.Secured Party under any document or of aiy guarantee or
- Security taken pursuant to, or in connect:on with, the: Securad
'Obllgahons by the Securlty Trustee or anly other Secured Party:
(iv)' ‘to bring legal or other proceedings for an order requiring a Chargor or
. any other. person to make any payment, or perform any obllgatlon in
respect of which a Chargor or any other person has grven a guarantee' :
undertakmg or indemnity; :
v) to exercise any right of set-oﬁ against any Chargor or any other person
and/or
(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 receives any benefit, payment or distijibution in -reiétion to such

to apply any amount so received in or towards the discharge of the'Secur_ed Obligations.-
.Deferral of Rights

(a) Until the end of the Security Period, a Chargor will not exercise any Eight’s o

* rights, it shall hold that benefit, payment or distribution to-the extent necessary :
to enable a]l amounts which may be or become payablé to the Secured Party by :
the Chargors to be repaid in full on trust for the Secured Party and shall 'prbﬁ'iptly o
pay or transfer.the same to the Secured Party or as the Secured Party may d:rect
for appllcatlon
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/ather financial insf.r'tutf'on
Date: [ ]

Dear Sirs,

We give you hetice that, by a debenture and cross guarantee dated [.d] {(Debenture and Cross
Guarantee) we have assigned to Barclays Security Trustee Limited (the Set:yrit)/ Trustee) all of -
our rights, title and interest in and to the accéunts listed below :rﬁain_fained,v_vith your [Account
Bank/other financial institutidn] (including any renewal, redesignation, replacement, subdivision
or subaccount of such accounts) :and_ the d_ébt‘or debts represented thereby:

Account Name: []
Sort Code: -1
Accbunt No.: | [*]
[repeat fist as necessary]
{the Accqunts)

We irrevocably instruct 'and authorise you to disclose to the Security Trustee without any.
reference to or further authority from us and without any inquiry by you as to the_ju_st’iﬁcation 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. ’ o

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

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

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

This letter and all non-contractual obligations arising out of or in connection with it are governed
by, and will be construed in.accordance with, the laws of England and Wales.
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Please acknowledge receipt of this notice by signing the acknowledgement on the ér’iclbsed c,pr :
letter and returning it to.the Security Trustee at [+] marked for the attention of [

“Yours faithfully

[Please note that,this notice is only to be completedif_i (i) it has been agreed that you are providing:
security over an account held with anéther bank or financial insti.tutioh; or {ii) upon request by

the Bank.] | S

..........................................

for-and on behalf of
- [Enter Chargor Name]

- (Repeat additional signature blocks as required)

F:‘agAe_5_1 :



- 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 the terms of a Debenture and Cross Guarantee dated [+] of all of each Assignor's

right, title and interest in and to, and all monies {including interest) from time to time standing to -
the credit of the followmg accounts which are maintained with us and the debt or debts

represented thereby:
[List refevant accounts here]

(the Accounts).

We confirm that the balance standing to the Accounts at today's date is [+], no fees or pefiodic -

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 Securlty over the Accounts in favour of the- Securlty Trustee
or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation
of accounts and security in respect of any Accounts and similar rights (however described) which

we may have now or in'the future in respect of each of the Accounts or the balance thereon to

the extent that such rights relate to amounts owed to us by the Assignors.

We confirm ‘th'a',t we have not received notice of the interest of any third party in any of the

*Accourits and will not, without the Security Trustee's prior written consent, amend or vary any

rights attaching tothe Accounts.

We will act only in accbrdance with the instructions given by persorns authorised by the Security
_ Trustee'and we shall send all staterments and other notices given by us relat]ng 1o the Accounts
tothe’ Secur:ty Trustee. . :

Thns letter and all non-contractual obligations arising out of or in connection with it are to be

governed by, and will be construed in accordance with, Enghsh law.

Yours faith‘fully,
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. forand on behalf of

[Accourt Bank/other financial institution]-
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EXECUTION PAGES

Pauljury
Director of Lending Qperations

Paul Jury ‘
Director of Lending Operations

For and on behalf of Barclayf. Mercantile = :
Business Finance Limited

For and on behalf of Barclays Bank UK PLC

For and on behalf of Barclays Bank PLC "~

Angela Ottaway
Director of Asset Finance
For and on behalf of Barclays Security Trustee . - .
Lim_i_t_et;_l . o ‘ .
‘ Paul Jury '

Director of Lending Operations
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For arid an behalf of Barclays Bank UKPLC * -
© as Barclays Account Bank

Paul Jury
 Director of Lending Operations .

The Chargbrs:

EXECUTED as a DEED by KVS Lohdon Limited :
acting by a director in-the presence of - o ‘

Signature of Director T
Mes . S - VoneXhg mSe Ry
‘Name of Director _(ih'__ BLOCK ':-1” ' SO

CAPITALS)

Signature &6f Witness

~ Name of Witness (in BLOCK CAPITALS) ~  _SHARON SAMMUT - - -
Occupation of Witness

Address of Witness
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EXECUTED as a'DEED by KVS Holding Limited
acting by a director in the presencevof.

Sighature of Directar

Aee . S. \Eafamgd&jmém.

‘Name of Director’ (in_'BLCCK_' P
CAPITALS) ' ' :

Signature of Witness

X

VAR

Name of Witness (in BLOCK CAPITALS)
Occupation of Witness

Address of Witness

“The Agent:
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