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Company name: MONDAGO HOLDINGS LIMITED
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Received for Electronic Filing: 06/11/2020

Details of Charge

Date of creation:  02/11/2020
Charge code: 0907 3463 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 9073463

Charge code: 0907 3463 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2020 and created by MONDAGO HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th November 2020 .

Given at Companies House, Cardiff on 9th November 2020

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

This Debenture is an important legal. document. We strongly recommencd that you seek the advice of :

your solicitor or other Iegal adviser befbre executing this Débenture.

. "Thls is-a Debenture mcludlng fixed charges over the assets referred to'fn Clause 4.2 (Frxed .
'_ charges), an assignment of the rights.and assets referred to m Clause 4.3 {Assignment) and a
~ floating charge over.all of the. other’assets and undeitaking ‘of each Chargor in Clause-4.4

(Floating charges). -

e The Secunty Trustee will hold this Debenture as seclrity. for aII debts and other liabilities owed

to one or more of the Secured Part|es by each Chargor mcludmg under the agreement to pay

contained in Clause 3 {Agreement to pay) This includes alt present and future loans or- facllltles
that each of the Finance Parties has granted or may'in the future grant :

. The guarante'es'_created by this Debenture will be deenied to be“‘granted"by'eacncnarg_or (on

a joint and several basis) in favour of each Finance Party separately, as if a separate g'uarantee :
“instrument were entered between the Chargorsand each Finance. Party individually. The terms

of each such guarantee are set out in Schedule 3 (Wmver of Defences, and Deferral of Rrghts} v

to this Debenture Note that each Chargor agrees to indemnify (meaning for the avoidance of .

_doubt, that the Chargor is requured to fully reimburse) each Finance Party on theterms setout- .

" in Clause 3.2(c} (Agreement to- pay} (in the event the obligations guaranteed by it are.or

become unenforceable, invalid orlllegal) - o 1

.« ‘Yourrliab.ilities under this Debenture"will include any liabifities owed under any guar.antee or
. . indemnity which you have given ta or may give to any of the Secured Parties in the future; -

. If any of the debts or liabilities secured or guaranteed by this [‘)‘ebentu_'re are not paid when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the ‘assets charged by this Debenture and seII them and can appolnt an admln:strator in

- relation to each Chargor ‘

. This Debenture is separate from and not limited by any other security or guarantee which you

-may have already given or may glve to any one or mare of the Secured Partles in the future.’

Barc\ays is a trading name of Barclays Bank PLC. Barciays Bank PLC is authonsed by the Prudential Regulation A'utnorlty and regulated by the

. Financial Conduct Autharity and the Prudential Regulatian Authority (Financial Services Regnster Ne.122702). Registered in Eng#and Registered No.

1026167 Registered office: 1 Churchill Place, London E14 SHP.
Barciays Busmess is a trading name ofBarcIays Bank UK PLC. Barclays Bank UK PLCis authonsed by the Prudential Regulatlon Authorlty and regulated

by the Finantial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 759676), Registered in England
'Reglstered Np, 9740322 Registered office: 1 Churchlll Ptace, London E14 5HP

Barclavs SecurltyTrustee Limitedis authorised and regulated by the Financial Conduct Authority (Financial Services Register No. 783115). Reglstered
in England Registered No. 10825314, Registered office: 1 Churchill Place Londan E14 SHP.

- Barclays Mercantiie Business Finance Limited. Registered in England with company number 00858129 and registered office at 1 Churchill Place,

London E14 SHP. Barclays Mercantile Business Finance timited is an administrative agent of Barclays Bank PLC. Barclays Mercantiie Business Finance
Limited is an appointed representative of Barclays: Bank PLC which is authorised by the Prudential Regulation Autharity and regulated by the
Flnanaal Canduct Authority and the Prudential Regulation Authority (Financial Services Regnster No. 122702}. Registered in England with company

number 01026167 and registered office at 1 Churchill Place, London E14 5HP. .



THIS DEED is made on the date specified-on the front page of this Deec.

By:

(1)

) 'together the Chargors)

{2) .

3

(4)

(5)

{s)

The entities listed in Schedule 1 (The Parties) to this Deed |nclud|ng the Agent (each a Chargor and

Barclays Bank UK PLC (Company Number 09740322} of.l: Churchilt Place, London E14 SHP (BBUK};
Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14 SHP (BBPLC);

Barclays Mercantile Business Finaﬁce Limited (Company Number'00898129) of 1 Churchill Place,
London E14 SHP (BMBF); . :

Barclays Securihj 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) ; and

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place London E14 5HP (the

Barclays Account Bank)

IT 1S AGREED as follows

1 DEFINITIONS AND INTERPRETATION
Definitions
11 In this Deed, each of the followmg expressmns has, except where the context 0therwnse

requires, the meamng shown opposite it:, - :

Accession Deed meansa deed ofaccessionina form and substance satlsfactory to the Security
Trustee and substantially in the form set autin Schedule 2 (Form of Accession Deed) by Wthh
a person will become a party to this Deed as a Chargor; '

Accounts means each of {he accounts o'pened or maint'_aine'd by each Chargor with any bank,

building societ.y, financial_instituﬁon or other person {other than the Barclays Account Bank) '
(the Assigned Accounts) and each of the accounts opened or maintained by each Chargor with:

the Barclays Account Bank (the Fixed Charge Accounts) from time to time (including any
renewal, redesngnatlon ‘replacement, subdivision or subaccount ofsuch account) and the debt

or debts represented thereby;

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

Agent means the Chargbr identified ih Schedule 1{The Parties) as the Agent;

Assets means all of a Chargor 5 undertaklng, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and. lncludes each or any .of them;
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; Defau{t-'the rn'eans:' S : o L .

Environmerital Contorﬁination me'ans the followin g 'a nd 'their con s‘equ'encesi ’

. Authonsed Address means  the Iast address glven to the Securrty Trustee for a Chargor s place
-.of business (or any-one of them.if more than.ong} or reglstered office; ‘ )

. 3

Authorrty means. the Umted Nataons Secunty Councrl the Comm|ssron of the European Unron :
Her Majesty s Treasury, the Office.of Foreign Assets Control of. the United States Department
of the Treasury, orany other United States government entlty, i

B

Barclays Group means Barclays PLC_and-any of its direct or indirect Subsidiaries;,

o T

{a]‘ the defauit |nterest rate set out |n the document under which the relevant hablllty for -

the overdue amount initially arose ‘or

" {b) if no default interest rate is set out in such doeument,_a rate p,er annumequai to the

cost (without proof or evidence of any actual cost) to the relevant Secured Party (as
certified’by it} if.it were to fund or of funding thé relevant amount plus 2 per cent. per '

annum; : ey

e

'Defegate means a delegate or sub- deIegate appolnted pursuant to C!ause 26 (Drscret;on and )
‘delegation); :

Deposit means all sums dep05|ted orto be deposﬁed in each Account, together W|th all other

< rights and benefits accruing to or arising in connection with each Account [|nclud|ng, but not’

limited to, entitlements to mterest), toget_her wrth all accrued mterest, wherever deposrted,

--Environmental Approvals means all consents of any kind relatlng to Enwronmental Laws, to I
- which a Chargor or the Land or the use or occupation of the Land is sub]ect

-Enw'ronmerital Clar‘ms means any claim by any persanin respect of losses or liabilities, suffered .

or incurred by that person, as ‘aresult of.orin connectlon with:any violation of Envrronmental

"Laws or Environmental Approvals or giving rise to any remedy or penalty that may.be enforced

" or assessed by prlvate or pubhc legal action as a result ofEnvironmeéntal Contamination or any -
:applrcatron.for any mterlm or final.judicial or administrative: decree; |njunct|on cease and
“--desist order, abatement order compliance order ‘consent order, clean- up .order or

enforcement notice stop nofice, lmprovement notice, prohibltlon notice or revocatlon order .

'|n respect of Envrronmental Contamination or any other remedial action oraction to comply
‘ that a Chargor is oblrged to undertake pursuant to En\.rlronmentai Laws in respect of
R Envlronmental Contamlnatlon ’ : ’

0
i

() fany release Ieakage or sprllage at or from any site owned or occupled by a Chargor o

into any part ofthe envrronment of any toxic, porsonous noxious or pollutlng matter _'
“or hazardous detrsmental or dangerous substances or th|ng, '

.

{d) - .any acudent f|re explosron or sudden event whrch affects the en\nronment and is _l
: attrlbutable to the operatlon management or, “control of any site occupled by a

Page 2



Chargor,. including (without limitation) the storage, keepirig, handling, labelling or
disposal of waste [as defined in the Environmental Protectlon Act 1990] or hazardous
toxic or dangerous substances and

(e) any designation of . Land as contaminated land for the purposes of Part lIA of the .

Enwronmental Protection Act 1990

Environmental Laws includes all or-any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts 6f any authority or any other body whatsoever having jurisdiction which

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

conduct apphcable to the Land or the occupatuon or use of ‘the Land or the operatlon of any

busmess from or using the Land;
Finance Parties means BBUK, BBPLC and BMBF;

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

a

Insurance Contracts meahs all insurance and assurance contracts and policies now or in the

future held by or otherwise benefiting a Chargor:

(f) which relate to Assets themselves subject to a fixed éharge in favour of the Security

Trustee; or 1

(g} which-are now of in the future debosited by that Chargor with the Security Trustee; ~

Intellectual Property Rights means patents (incl'uding_supp!ementary 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, |nvent|ons moral rights, trade secrets and rights in passmg off.and _

all other intellectual property rlghts and interests (whether reglstered or unreglstered) and all
rights under any agreements relatmg to the use or exploitation of any such r:ghts (mcludmg

for the avoidance of doubt the right to receive revenue or royalties) and, in each tase, any ]

extensions or renewals of and_any applications for, these rights;.

Land includes fre_ehbld a'r-1‘d Iease'hOId, and éhy other estafé- in,lfand gnd '(ou_tSide 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 Secun’i‘y means a notice of security in substantially the form as set out in".

Schedule 4 {(Form of Notice ofSecunty to Acr:ount Bank) or in such form as may be specified by

the Security Trustee;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right in or over.the Land
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" whether on a fixed term or perlodlc basrs], : N R TN

‘and I|ab|||t|es S . o P

-(h'] - the Security Trustee;

18] the Finance Parties; and '

(|nclud|ng, without Ilmltatlon in relatton 10 any- Iease licence, tenancy or nght to occupy

Rece:vables means aII sums of money receivable by a Chargor now or in the future consrstrng,

of or payable under or derlved from any Asset referred toin Clause 3 (Agreement to-pay) [or
-any Asset referred fain the equrvalent provusnon in the Accessron Deed)

Recemer means a receiver r and manager or a receiver and the term shall mclude any of thelr

;delegatesorsubdelegates,, e o .

"Rental Income means the gross rents, licence fees and_other’ monles receivable now or _
hereafter, atany time by a Chargor inrespect of or ansmg out of any 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 Charger in respect of the Land; )

'SDN List.-means the Specially Designated Nationats-List» m'aintained'by the Dffice of-Foreign
‘Assets Control of the US Department of the Treasury, "Qor any 5|m|Iar Ilst mamtalned by any

Author:ty,

" Secured Obligations means all morigy, obligations and. ligbilitiés now ‘or at any time in the
future due, owmg or |ncurred in any manner whatsoever by each Chargor to the Securlty
" Trustee (whether in its personal capacity or as security trustee for the Secured Partles) or to

any of the other Secured Parties whether actually or contlngently, whether dtrectly or

) _|nd|rectly, whéther solely or jointly wrth any other: person and whether as prmdpal or surety,
'|nclud|ng, without I|m|tat|on all |nterest dlscount commlssmn, fees, charges and expenses
and together W|th any matters relatlng to or arising.in respect of those monevs obllgatlons

C i L . Y

- Secured Parties means -

(j} : any_Reteiye_r and/or any Delegate;

Secunty Assets means all Assets of a Chargor or any of them wh|ch are the subject of any _'
security created or expressed to be created by or pursuant to this Deed

| ,iSecurrtres means all’ stocks shares debentures debenture stock, Joan stock bonds and
securities. issued by any person (other than a Chargor) and all other investments (as listed in

Part I of Schedule 2to the Financial Services and Markets Act 2000} mcludlng all rights and

“benefits ar|5|ng and all money payable in respect of them whether hy way ‘of conversion,
‘redemption, bonus, option, leldend interest or otherwu;e (lncludlng in all subsrdlary

undertakmgs or the certificates for which are now or in-the future dep05|ted with or to the

" order of the Security Trustee or which if uncertzfrcated are held in‘an escrow or other account
) |n the favour of the Securrty Trustee or held in the Securlty Trustee s name orin the name of a
B nomlnee to the arder of the Securlty Trustee]
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1.2

(a) -

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right -
of set off or security interest whatsoever, howsoever created or arising or a'ny ‘other
agreement, arrangement or court order havmg substanttally the same economic effect as the

foregoing;

Security Period means the periad beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that all Secured Obligations have been
'un-conditionally and ir_revocably paid and discHerged in full and all facilities made ‘available by
each of the Finance Parties to each Chargor have been cancelied: v

Set off Amount has the meamng given toitin Clause 2541 [Set off]

Subsidiory means a sub5|d|ary undertaklng ‘within the meaning of section 1162 of the
Companies Act 2006; and .

Transferee has the meaning given to it in Clause 27.1 (Transfer and disclosure).
Interpretation
In this Deed, except.where the context othérwise requires:

(i) referencés to the Sec'ured Parties (including references to the Security Trustee and the
Finance Parties) include references to any of their respective ‘nominees, agents,
 Delegates, sUCCessors in title and permitted assigns and transferees and references to a
Chergor include references to their respective successars in title and 'perrhitted- assigns

and transferees;

{ii) unless otherwise indicated, references to the Security Trustee mean the Setfurity Trustee
acting in its capacity as security trustee for and on behalf of the Secured Parties;

{iii) winding up includes any winding up, reconstruction, adminisfration, dis'slblution,

liguidation, bankruptcf"and any analogous procedure or step under any applicabie law;

{iv) ifaChargor consists of more than one entity, the liability of each such enfity shall be joint
and several and the terms of this Deed shall be construed accordingly;

{v) aChargor means an original Chargor and/qr. an Additional Chargor;_

{vi). references to any deed, instrument, certlflcate .agreement or contract ([ncludlng this
Deed) or a provssmn thereof shall be construed asa reference to that deed, instrument,
certificate, agreement or contract or prowsnon as from t|me to time varled novated,
amended, supplemented or replaced (however fundamentallv},

(vii) expressions impo'rtin'g the singular”shall include the plural and vice versa and words

denoting any gender‘include all genders;

"(vifi) references to any statute or other legislative provisi'dn 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;
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31

32

“

3 )

(c)

v ','a time of day |s a reference to London time; and

'AGREEMENT TQ PAY

i 4 B

-{x) . referencestoa person shaII be construed asa reference to any |nd|V|duaI flrm company, .

corporation, government state or agency of a state or ‘any assomatlon trust, Jomt
‘venture consortlum partnershup or other entity (whether or not havmg separate legal” -
‘ personallty) ' : .

‘ .The_heading'us in this Deed are for ease of reference anly and shall not affect its interpretation.

' 'This Deed and gach Acce.ssi'on' Deed'(if any} shall be read toéether ahd c'onstrde"d as one
_instrument so that all references in this Deed to "this Deed” shall be deemed to |nclude where
_the context 50 reqwres, each Accessmn Deed which has from time to time been entered into
_by Additional Chargors and al! references in this Deed to’ any "Securlty created by this: Deed"
.or "Secunty created pursuant to th|s 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

"'.'Securlty Trustee and any Receiver or Delegate in relatlon to the securlty created by this
- Security shall extend and.apply to the Security created by e_ach such Qccesseon Deed.

" - SECURED PARTIES

"Each party agrees that the-Se_curity 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 S_ecured Parties. .

- Each Chargor as primary obhgor and not merely as surety, covenants W|th the Security Trustee

that it will ‘pay or discharge on demand the Secured Obligations on the date(s) on which such
Secured Obllgatlons are expressed to become due and in the manner prowded for in the
document under whu:h Imb]hty for such:Secured Obllgatlons anses

- Eac“htChargor‘unconditiona[jy and irreyocabiy and jo,iritiy and severally:' '

guarantees to each Finance Party punctual performance ofaII of each other Chargor s payment
[ bhgatlons to each Finance Party;

_ undertakes to eat_‘:h Finahée_Party that"wheneverfanother 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 Finahce Party 'that if any obligation' guaranteed 'by-it- is. or= becomes

: _unenforceable lnvahd orlllegal lt WI|| as anlndependent and prlmary obllgatlon lndemnlfy '

“éach Finance Party |mmed|ately on demand against any cost, c1a|ms charges expenses Iosses
or liability it incurs as a result of another Chargor not paymg any or part- of, the Secured -

Obhgatlons ‘which would, but for such unenforceablllty, |nvaI|d|ty or . ||Iega||ty, have been

'payable by it on the date when it would have. been due The amount payabie by a Chargor -

under this mdemmty (meanmg for the avoidance of doubt that a Chargor is required to fufly
relmburse the relevant Finance Party) will not exceed the amount it would have.had to pay

* under this Deed if the amount cla|med had been recoverable on the basis of a guarantee

i,
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3.3,

34

4.1

The covenants and obhganons contained in-Clause 3.1 (Agreement to pay) and'Clause 3.2
[Agreement to poy) are given subject to, and W|th the benefit of, the provisions set out in
Schedule 3 (Waiver of Defenr:es and Deferral of Rights) by each of the Chargors jmntly and

severally. -

Default interest on the Secured Obligations, shall accrue if-respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 24 {Expenses and!ndemnfties) from the date such amount was expended,

paid or debited on account by the Security Trustee ar any other Secured Party {without the
necessity of any derhand 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 |mmed|ately payable by that Chargor on demand by the
Security Trustee or any other Secure_d Party. Unless otherwise agreed, such default interest (if
unpaid} will be compgunded with the rele;rant o'verdhe amount or cost, charge, foss, liability,
expense and other amount referred to in Clause 24 (Expenses and Indemnities) on a mcnthly

basis but will remain immediately due and payable.
CHARGES

General

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

{a)
(b}

{c)

{d)

4.2

Each Chargor charges by way of first fixed charge:

{a) 7

{b)
(cr

(d)

-cantinuing security for the payment and discharge of theé Secured Obligations;-
granted with full title guarantee;

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

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

Parties.

Fixed charges : ' . SRS

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

all other Land \.\rhich is n;ow, or in the future becorhes, its prOperty; )

(to the extentthatthey are not Land] aII plant machinery, computers vehlcles ofﬂce orother
equipment now or in the future owned by |t and its |nterest in any plant machmery,

computers, vehlcles ofﬂce or other equ1pment inits possessron (but excluding any for the time
being part of its stock-in-trade -or work-in- progress) and the beneflt of all contracts, I|c_ences

and warranties relating to them;
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N0

- (a)

“.beenar may become lessees, sub-lessees, licensegs or occuplers of any Land and all chargors .

i

(g}

" {é)r - . {to the extent not validly.and effectively assigned pursuant to Clause 4.3(a) {Assignment)

E befow) all Rental Income and the benefit to that Chargor of all other rights and Claime to whiéh '

that Chargor is now or may in the future become entitled i in relation to the Land, |nclud|ng (but

‘and suretles for the obllgatlons of such persons; -

all Securities;, - g o - .

the .Insurance Contra_fts'tdgether'with all rights ahd, interest in' the: Insurance Co.ntracts

“not limited’ to} all rights and-claims of that Chargor agalnst all persons who now are or have. -

" {includling the benefit of all claims arising and, to the extent ot validly and effectively assigned

(h)
G
o)

(k)

(m)

(n}

¥

43

-or may become lessees, sub-lessees, licensees or. occupiers, of any Land and all chargors and: T
“sureties for the obllgatlons of such persons;. . o

(b)

all of its present and future goodwill:. . .

pursuant to Clause 4.3(f) (Assignrhent)-below, all honies payable dnder them);

A

‘alt of its present and future uncalled capital;

PETT

all e‘f its presen't and futu're-lnte!_lectuai, Property Rights;-f

%

all trade secrets confldentlal |nformat|on and know—how owned or enjoyed by |t now orin the :

future in any part of the world

~Wlth associates [as def:ned in section 345.0f the Cempanles Act 2006)

and eachlrelated Deposit; and . S e

'thé benefit of all instru'ments guarantees, charges, pledges and other rights now or in’ the

of the Security Trustee

Assignment : S

~

- Edch Chaf'gor'assighs' and agreesi tp assign all of its_ right, title; estate and other inte’re_s.te in and to:

: the Rental- Inceme and the benefit to that Chargor of allother rlghts and claims to which that

Chargor is now or miay-in the future become entitied'in, relatlon to the Land lncludlng (but not
limited to} all rights and claims of that Chargor against all persons who now are or have been

" Lt
RN : .

the benefit ‘of aIIAguarantees warranties and representations given or made by and any righte

_or remedies agalnst all'or any professmnal advisors now of at any time engaged by that
Chargor'in relation-to any.Land and the. manufacturers suppliers or installers of all plant;

machinery, flxtu!’es, fittings and other equipment _now or from_time to.time'in the buildings
erected or to be_erect_ed on any Land and any other person, firm or-company now or from time

o -
a7

-+ all other debts now.or in the future owmg to it save for those arlsmg on fluctuatlng accounts

= future avallable toitas secunty in respect of any Asset |tself subject to a fixed chargein favour-:

callof its present and future r|ght tlt|e beneﬂt and mterest in and to each F:xed Charge Accountl .
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(c)

(d)

(e}

(f)

" to time under contract with or under a duty to that Chargor and the. benefit of alt sums

recovered in any proceedings against all ar 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 pald or payable to that Chargor under or

in respect of any Property Agreement

each Assigned Account and all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being charged pursuant -
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is -

required, or otherwise) its right, title and interest {if any}.in and to any and all damages,
compensatron remuneration, profit, rent, fees, royalties or income which it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect of such Intellectual

Property Rights; and..

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee in possession,

4.4

“(a)

o)

fc)

4.5

- (a)

{b} -

f,(
Floating charges

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

Assets of whatever type and wHer_ever located.

The floating charge created by each Chargor under Clause 4.4(a} above shall be deferred in
point of priority to all other security or security interests created under or pursuant to this
Deed. ' ’ :

The floating charge created by each Chargor under Clause 4.4(a) above is a “qualifying floating
charge” for the purpases of paragraph 14{2)(a) of Schedule Bl to the lnsolvency 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 Deed.
Conversion of floating charges * -

By notice: Subject to the Insolvency Act 1986, -the Securlty Trustee may by notice to each
Chargor convert the floating charges created by this Deed (or in the equivalent prowsmn in the

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

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

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

e

Automatic conversion; Subject to the Insalvency Act 1986 and Clause 4.5{(c) (Moratorium)

below, the floating charges created by this Deed shall (in addition to the circumstances in
which the same will occur under general law) automatically be:converted {(without any notice)

into fixed charges over the Assets, rights and property of each Chargor:
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o)

46

W
(i)
| i)

: (iV)-

W)

i .f[vi) __

'l{\;'ii]

(viii)

(W

. otherwise} to that Chargor;

on the convening.of any meeting of the mermbers or directors of t_hat Chargor to
consider a rés'olution to wind up that Chargor of put that Chargor'l'nto administra_tion;

¢

on a resolution bemg passed or an order bemg made for the wmdmg—up, dlssotutlon
admlmstrahon or re- organisation of that Chargor;

on the __appointment ‘of a“liquidator or an-administrator (whethe'r out. of court lor;

= 0N any person levying or atternpting to levy any distress, execution'or other process
against any §eéurity ‘Assets of that Chargor, . '

‘on that Chargor ceasmg to carty on busmess ora substantlal part of it or ceasing to

be a going concern;

..on. that Chargor stopping ‘making payments to its. credltors or glvmg notu:e to

creditors that it intends to stop payment;

N

" on that Chargor creating. or attemptlng to. create a trust over any of the Secunty
' ‘Assets :

¥

’on the 'ho‘i‘der of. any dther Securit\r Interest \uhether ranAking 'in prierity to or pari

passu with or. after the. charges and secunty contamed in thIS Deed or that Chargor

'apporntrng, requestmg the appomtment of an admmlstrator an’ admlmstratlve :
.. receiver, receiver, manager or receiver and manag_er in réspect of that Chargor; or

o

'any floatmg charge granted by that Chargor to any other person crystallls:ng for any

" reason whatsoever

‘Moratorium: the floatlng charges created pursuant to CIause 4.4 {Floatmg charges) may not

(i}

(ii)

Implied covenants of title

] theobt}jining of a,rnoratoriun"t;‘or, ‘

"he converted into flxed charges solely by reason of s

anything done with a view to t_)'bt-aining a rnoratbriurn, S

“under Schedule Al of the Insolvency Act 1986.

" The covénants set out in'séctions 3(1), 3(2) anid 6(2) of the Law of Property (Miscellaneots Provisions)

Act 1994 will not extend to Clauses 4.2 {Fixed charges), 4.3 (Assignment) and 4.4 (Floating charges)
above. It shall be implied in respect of Clauses 4.2 (Fixed chargeSJ, 4.3 {Assignment) and 4.4 (Floating
chorges) above that each Chargor is disposing of the Secunty Assets free from all charges and

encumbrances (whether monetary or not] and from all other rights exerosabie by thlrd part|es

[|nclud|ng iabilities |mposed and nghts conferred by or under any enactment)
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4.7

Ownership

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

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

restnctlons and onerous covenants

51

5.2

53

5.4

{a)

(b}

5.5

56

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION | - :

Each Chargoh shall on the clate of this Deed deliver {or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other do'cum'ents of title relating to the property charged pufsuant to
this Deed {including any lease or Ilcences relating to it} where ongmals thereof are not requ|red

to be registered. '

Each Chargor shall at any time as required by the Security Trustee execute and deliver ta the
Security Trustee any documents and transfers to constitute 6r perfect an equitable or legal
charge or a pleclge fat 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 Sec'urit\./l.l'rustee 'rfhay require to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all such documients and do-all -

acts that th_e Security Trustee may, reaslonably requ'ire to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property Rights.

Each Chargor undelrtakes te make or procure that there is made a dué agplication to the Land

_Registry in respect of any Land that is registered fand (W|th the Chargoﬂs 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 registerecl charge, not being a charge registered before the entry of this

restriction, is to be registered without o written consent signeb' by the proprietor for the time
being of the charge in the debenture dated [ . - ] in favour of Barclays Security Trustee

Limited (to hold on trust for and on-beha!f of the secured parties specified therein) as referred
to in the charges register or their conveyancer”; and o

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

{o this Deed does not contravene an'y,of the provisions nf_the‘rrlemorandum or articles of

association or other z;ons_titut_ive do_cum_ents of that Chargor.‘l_

Each Chargor shall if requested by the Securlty Trustee, execute and deliver to the prowder of
any Insurance Contracts, such notices and other documents as the Securlty Trustee may
reasonably requare in relation to the assignment by way of security.
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57

6.1

6.2

71

(a)

(b .

(c)

Deposxt SRS

Each Chargor undertakes not to.amend, vary or waive the terms and conditions relatrng toany
Insurance Contract without the prior written consent of the Securlty Trustee.

- NOTICE OF ACCOUNT SECURITY _ « . L e L

o

- The e'xecution' of this Deéd by the Chargors and the Security Trustee shall constitute notice to

the Barclays Account Bank of the security created over, each leed Charge, Account and each
related Deposrt and each Chargor |rrevocab\y instructs the Barclays Account Bank that it shall,
.and the _Barclays Account. Bank confirms and agrees that it mll,_upon any direction by the
Secunt\,r Triistee or persons authorised by the Secunty Trustee, followmg the service of a

default notlce or foIIowmg any failure to pay any of the Secured Obllgatlons when they fall
due, only act in accordance with the instructions given by the Security Trustee or by persons

--authorised by the, Securlty Trustee in relat:on to each Fixed Charge Account and each related .

- Eachr relevant Chargor shall on the request of the Secunty Trustee- followmg the service.of a
. -default- notrce or followmg any failure to pay any of the Secured” Obllgatlons when they fall
" due, deliver to the Securlty Trustee (or procure the dellvery of) a Notice of Account: Security
duly executed ‘by,"or 'on ‘behalf of each Chargor in réspect-of the. Accounts held with-any bank, :
bu||d|ng soc|ety, financial institution or other person {other than the Barclays, Account Bank)
(lfany) andthe related Dep05|ts and each relevant Chargor shall use all reasonable endeavours
“to procure: from-the rec|p|ent of such*Notice of Account Secunty an acknowledgement in the
form set outin therein. Do ’ i : )

‘V-RIGHTSUNDERS'ECURITIES SRR

Unless and until this Deed becomes enforceable or thA'e.S.ecur’lty Trustee directs otherwise:' '
aIl and any cash dividends paid-in respect of the Securltres or any of them recelved by the

Securrty Trustee (or its nommee) shall be released to each Chargar; ..

. aII votlng and other rights and powers attached to or. conferred upan the Secuntles shall o
contrnue to be exercrsed by each Chargor for so fong’ as 1t remains the|r reg|5tered owner; and

. the Securlty Trustee will, where it {or its nominee) is reglstered as holder of the Securltles

. exercise all votrng and other rlghts and powers attached to the SECUFItIES as each Chargor may, .

from tlme to t:me in writing reasonably direct (and in the absence of such |nstruct|ons the :

. Securlty Trustee, or-its neminee; shall not exercise any such rights), and the Security Trustee
" shall mstruct any nommee for the time bemg registered as holder of the Securrtles accordrngiy
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7.2

{a}

(b)

{c)

73

a1

(a).

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

directs:

all and any dividends and'bther distributions accruing on or deriving from the Securities

(notwithstanding that they may have accrued in respect ofan earlier period), mcludung without
limitation, all’ maney payable in respect of them, ‘whether by way of conversion, redemptlon

bonus, opt|on dividend, mterest or otherwise shall: ' T
M - i received-'by any Chargor (or-any-nominee-of it], be held on trust for the Security
Trustee and  (if requested by -the Security. Trustee) |mmed|ate|y be paid and

transferred to the Secunty Trustee; and

(i) when _,and if received by the Security Trustee (or its nominee) shall form part of the
Securities and be held by the Security Trustee on the terms of this Deed as additional

security (and, if cash, bepaid inta a cash coilateral deposit account and may be

apphed by the Security Trustee at any time and from time to time thereafter in.or
.- towards the discharge of the Secured Obllgatlons as the Securlty Trustee thmks fit);

T ; . . .

-~ following the: Security Trustee serving natice on 'each-Chargor the Security Trustee (or its -

nominee} may from time to time exercise (and may from time to tlme direct the exercise of)

. all-voting and other rrghts and- powers (by statute or otherwise) attached to or. conferred on

the Securltles in such manner as the Security Trustee (in its reasonable dlscret!pn] thinks fit
and each Chargor shall, and shall procure that any nominee of that Chargor shall,. comply with
any such directions of the Security Trustee {or its nominee). For the avoidance of doubt, until
such time as the Security Trustee (or its nominee) takes any steps to exercise any-voting or
other rights and powers attached toor conferred on the Securities, all such rlghts and powers

shall remain with each Chargor and

each Chargor shall (and shall procure that any nominee of it* shall), if reqwred by the Securlty'-
Trustee, agree to accept short notice for and to attend all or any meetmgs or class meetings’

of the holders of the Securities, to appoint proxies and exercise all votlng and other rights and
powers, which may at any time be exercmable by the holders of the Securitiés as the Security

Trustee may from time to time dlrect

v

The rtghts and poWers attached to or conferred upon the Securities 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 secuntnes subject to a trust and shall: be exercnsable without any need

v

for any further consent or authority of a Chargor
REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed and to grah't
security over the Securlty Assets and to grant the guarantees and :ndemmtv on the terms set
out herein;
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)
(¢) :
()
o)

1)

@

". purchase or similar rights. The constitutional documents of companles whose Securities: are :

' {h)

*.of thbse Sécurities on creation or enforcement of the Seturity; and

it has taken all necessary actlons {including corporate actuons] to. authonse the acceptance of
and the exercise of its rights under this Deed and the performance of its obllgatlons under this
Deed and all- other documents tobe entered into by it<in connectlon hereW|th '

" ‘there is no legal or other'restrictio'n on its ability to-enter into and perform its obligatiofs in

respect of this Deed, including that sueh entry or performance will not constitute a breach of '

. any-law, regulation or offlmal dlrectwe to which it is subject or any agreement by WhICh |t is
" bound; '

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

-none of the. Charg'ors‘ nor any of their\affiliates is eitherE*

h - ' I ‘

iy .||sted oris owned or controlled d|rectly ar |nd|rectly, by any person whlch is listed, on -

an SDN List; or .

(i) " located, orgamsed ar res:dent ina country whrch is the’ subject of’ sanctlons bv any'

Authorlty,

ne Secunty fnterest (other than the Security Interests created or expressed to be created by

“or pursuant to this Deed) exists on, over or in relation ta any of the Secunty Assets at the date :
-of thisDeéd; © = ° R i : - : :

‘any Security Assets. ih’the‘form of Securities are fully paid and not subject to any. option to- -

- -subject to the secufity created by this Deed do not and could not restrict or mh:b|t any transfer

P

" no “warning notice‘.' or ”r,es'trictions notice” (as defined in ;Clause 1[2)-‘.of Schedule 1B ‘of'the' .

Companies Act 2006] -has heen iss;ued in' respect‘of all or any part of the Securities.

:

Each of the above representahons (excluding those setout in Clauses 8. l{f} and '8'1(g)) will be correct”
and complied with in all respects at all times during the Security Penod as if repeated by reference to .

the then existing:-circumstances.

" Each Chargor‘undertakes to procure that:

_(a)"

(b}

{¢)

h given in advance ofsuch ‘change; and

... GENERAL UNDERTAKINGS .

L

it shall not make any-material change inthe scope of nature of its business;

if a Chargor is a partnership, it shall notiW the Security Trustee in writing immiediately of‘any-}'
change in.the membership of the partnershlp Whenever p055|ble such nOtlfICEtion shaII be

¢

if a Chargor comprises one or more trustees, such Chargor shall give to the Security Trustee '

‘not less than 28 days prior written notice of the- proposed retirement of anv trustee or the..
‘ ;appomtment of any new trustee {which shall not be effected without the prior wrltten consent
Tl the Security’ Trustee) and shall notlfy the Securlty Trustee in wntlng, |mmed|ate|y upon the

death of‘any trustee or the dlssolutlon of any firm or corporatlon actlng as trustee
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10.1
10.2.

103

11,

111

11.2

12.

121

12.2

12.3

INFORMATION AND ACCESS e : S

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

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

contractors, free access at all reasonable timés and on reasonable notice to inspect the

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

Security Assets). -

Each Chargor shall promptly" notify the Seanrity Trustee of am; litigation, arbitration or
administrative proceedlngs commenced, pendmg 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, |mpa|r or prejudice any Securlty Asset or'result in the security created

v

by this Deed becomlng enforceable..

PRIORITY OF CHARGES

Any rhortgage, assignment, fixed charge or other fixed security each Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4

{Floating charges) {or in the egquivalent provision in the Accession Deed), unless the Secunty

Trustee states otherwme

Any debentures, assignment, mortgages or charges (fixed or floating} which each Chargor
creates in the future {except those'in the Security Trustee's favour) shall be.expressed to be

" subject to this Deed and shall rank in order of priority behind the security created pursuant to

this Deed.

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money

which it receives in respect of-theminto 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
Chargar {which may include an account held with 2 member of the Barclays Group), in each
case on such terms as.the Security Trustee may direct. Pending that payment, each Chargor
will hold all money ‘so-received upon trust for the 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 aﬁy Receivable in favour of any other
person {other than the Security Trustee) or purport to do so.

If required by the Security Trustee, each Chargor shall serve notice, in such form as the Security

- Trustee may reasonably require, on the account bank (if not a Finance Party) of the security

-constituted by this Deed. -

If a credit balance on any aécount 6f a Chargor with aﬁy member ofthé Barclays.GroOmp includes
proceeds of Receivables credited or transferred to that account, the Securlty Trustee has an
absolute discretion to d|rect the relevant member of the Barclays Group to permit or refuse
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- 12.4

13

131

bt w e

' COVENANTS RELATING 0 L.AND'AND.OTHER ASSETS

Each Chargor shall:

o
‘ _of the flxtures formlng part of its Land or any of the plant or machinery {other than stock i in

- taken Wwith respect to that En\nronmental Claim; and

_to permit that Chargor to utilise-or w:thdraw that credtt balance and the Securlty Trustee may. |

in its sole discretion at any time direct the relevant member of the Barclays Group to transfer

-all or any part.of that tredit balance to any other account of that Chargor W|th that member

_rof the Barclays Group, ortoa suspense account opened for.the purpose.of holding or realising ~
- such funds, or in reduction of any outstandmg Secured Obllgatuons The Parties hereto agree -
" to comply with, and ‘take any necessary action to effect any of the directions given by the

Security Trustee pursuant 1o thIS clause 12.3. . : . .

:

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

.' the purpose of enabling a Chargor to factor, discount or otherWIse sell them to a Secured Party -
':—'.'or to a third party, the charges created by this Deed WI” in aII other respects remain in full

force and effect In partlcular all amounts due to that Chargor from the Secured Party or the -
third party and any Recewables re-assigned or due to be re- asmgned to that Chargor W||| be
subject to the relevantfixed charge detailed in Clause 4.2 {Fixed charges} subject only to any

* defences or rights of retention or set off which the Secured Party or the. thlrd party may have

agalnst that Chargor

1

keep its Land plant machlnery, computers VEhIC|ES ofﬂce or other eqmpment in good and S
substantial repa:r and cond|t|on to the satisfaction of the Securlty Trustee

perform and observe inall matenal respects aII the covenants condltlons and stlpulations

(whether as Iandlord or tenant} in any lease, agreement for lease or other right to occupy in

respect of any of its- Land and shall not do or permit to- subsist any act or thing as'a result of .

which any such lease,” agreement for lease or other r|ght to occupy may be subject to

" determination .or nght of re-entry or.forfeiture prior to the explratlon of its. term;

_not at any, time W|thout the prier wrltten consent of the Secunty Trustee, sever or remoye any -

trade or work in progress) on or in its I__and, if to do so wpuld reasonably be expetted to have
a materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed; - o

>, e

' comply with al plannmg laws and regulatlons and the terms of any author|sat|on in respect of
Ceooanys such plannlng Iaws and regulatlons in each case relatmg to-any of its Land;

" obtain. and maintain in full force and effect aII Enwronmental Approvals and ensure that the )

business and/or operations carried on at the Land comply in all respects with all Environmental -

Laws and Enylronmental Approvals,

promptly on becoming aware of it, inform the Security Trustee of any Environmental tlaim‘ '
which-has been made ar threatened against that Chargor or any occupler of the Land or any
of the officers of that Chargor in their capacity as such, settmg out the action, which is fo be'

AT N T
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13.2

(a)

(b)
(c)

(d)

(e}

(f)

13.3

14,

141

notify the Security Trustee premptly on becoming aware.of any Environmental Contamination
at or brought on to the Land or circurnstances likely to lead to Environmental Contamination
which might give rise to any EnvironmentaI'CIaim, 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
Environmental Contamination, so as to prevent an Environmental Claim, endeavounng always

to minimise the danger or harm ar:smg to the Environment.
Each Chargor shall not, withoutthe-Se_curity Trustee's prior written consent:

grant or agree to grant (whether in exercise of or mdependently of any statutory power] any -
lease or tenancy; . | .

agree to any amendment or waiver or surrender of any lease or tenancy;
‘tommence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any persan any contractual licence or right- to

oCCupy;
consent to any assignment of any tenant’s interest under any lease or tenancy;
agree to any rent review in respect of any lease or tenancy; or -

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 falls to.comply with any of the undertakrngs in this Clause 13, the Securlty Trustee
(andits agents 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 actlon taken under this Clause 13

ACCOUNTS

Natification and Variation

- Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
occurs thereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building saciety, finaricial institution or other person. '

14.2

Security Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee directs,
the Security Trus'tee shall-be entitled, without notice or further demand, to:

(a}) .

demand, receive and apply agarnst the Secured Obligations, all and any, monies due under or
“arising out of each Account (including the related Deposits);
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14.3: Terms of Ac:;q'unts_

(b) exerciée in relation to gach Account all such rights as each Chargor was then entitled to .- '

-exercise, in relation to such.Account or might, but for the terms of thistDeed,'exercise; and_ :

“(e) o make any direction or instruction to the 'Barclays Accoint Bank or 'any bank, building sbciety, .

fmanual |nst|tut|on or other person at which. an Asmgned Account is held to glve effect to this
- Clause142 : B

Ea
H
PR . A

Except with the. Securlty Trustee's’ prior: written consent and subject to Clause 14:4 (Partjal maturrty) o

each Fixed Charge Account shall be malntalned on the terms that any relevant Deposit shaII mature on
the earlierof: - ‘ :

: (a} the first ti'me at which: (i) there are no remaining Secured Obligat'ions; and (i) the relevant

Finance Part\} is not under any ob'ligation or liability (abtual or contingent) to méke advanées :
*" or provide other financial accommodatlon which, |f made or prowded would glve rise to any
Secured Obligations; and Tt ' Ly N

e

b))  close of businéss i London on the date on which any of the Secured Obligations shall. have

become due ‘and payabteand shail not have been paid-upon becoming so due and payable, -

so’that, at such time ai-any such credit balance shall mature-{or at any time thereafter), the Security
Trustee may exercise in relation to.that credit balance any rights -of : set-off, cdmbinéti}on ar

‘consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,

or atlaw.

144 " Partial maturity, :

- i, onany day, any of the secured Obllgatlons become due and payable and have not- been pa|d by close .
of busmess in London an the same day, then only 50 much of the’ Dep05|t from t|me to time.on any

F|xed Charge Accounts shall mature as equals the amount of the Secured Obllgat:ons WhICh became

_-due and payable and had not been paid by cIose of business on that day
) 14.'5 ] Interest r_Jn Deposit_-

. Interest shall accrue on each DEpOSIt on-any Fixed Charge Accounts at such ratesiand be pavable on, ‘

such dates and in such manner as agreed by the partles from ttme to tlme

14.6° Restrictions on Deposits .

[ Y

(a) Each Chargor shaII -prior to thlS Deed becoming enferceable or unless the Security Trustee -
" otherwise directs, be entitled to receive, withdraw or otherw1se transfer any credit balance
: from time to time on any Account.. ' i S
(b) - Atanytime and from time to time after this Deed becomes enforceable or the Security Trustee

"-d|rects the Chargors shall not be entitled to recewe W|thdraw or othermse transfer any,
' DepOSIt from tlme tc t|me on any Account except with the prlor wntten consent ofthe Secunty

° Trustee. G
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15.
15.1

{a)
{b)

15.2

)

{b)

16.

16.1

If any Secured Party {in this Clause 16.1, the relevant Secured Party] receives notice of any subsequent

NEGATIVE PLEDGE

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

create, agree to create or permit to exist any trust, interest or Security 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 its Security Assets; or

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer, assign -
or otherwise dispose of (including by way of declaration of trust) all or any part of its Security
Assets or any interest in thém or agree'to do so.

Each Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in writing,l it will 'not: :

5
- v

‘create'any mertgage or any fixed or floating charge or other security, over any of the Floating

Charge Assets (whether havrng priority aver, or rankrng pari passu with or subject to, the
floating charges created by thrs Deed} or

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

the ordlnary course of busrness
PRESERVATION OF SECURITY

Rulihg off

interest or Security Interest affecting any Security Asset: ‘

{a)

{b)

{©

16.2

1

each of the Secured Parties mey open a new atcount or accounts in respect of that Chargor

and if any Secured Par‘ty does not open a new account, it shall nevertheless be treated as if it

had done so at the time when the relevant Secured Party had received the notrce

all payments made by that Chargor to any Secured Party af‘ter the relevant Secured Party

receives such notice, shall be credited or be treated as having been credited to its hew account
and in no circumstances whatsoever shall such payments operate to reduce the.amount due
from that Charg_or to the relevant Secured Party at the time when the relevant Secured Party

had received the notice; and

all payments made hy. 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 feceived into any

account of the Chargor with’ any Secured Party.

Release

If at any time the Secured Oblrgatrons Shall have been paid and d:scharged in ful! and the Security
Trustee is satlsﬂed that none of the Secured Parties has any commltment obllgatlon or fiability of any

kind {present or future, actual or contmgent), the Security Trustee will at the request and cost of the
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Chargors re-assign the Security Assets-to the Chargors or othenmse drscharge the secunty constrtuted

under thIS Deed

163 -

‘s

. :Retentian‘ of Charges. - -

Notwithstanding Clause 16.2 (Release):

{a)

(e} -

17.

17.1

172

FURTHER ASSURANCES

Lor

if the Security Trustee shall have reasonable grounds;fo'r believing that a 'Chergor-'may:l be

insolvent, bankrupt or unable to pay its debts as end'when th'e_y fall due or that the V.a,'!-lé of a

-Chargor’s assets may be less than the amount of its I'iabilities, taking into accountits 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

_.Secunty Trusteeshall be at liberty to retain the security, contained in or. created pursuantto

this Deed, until the expiry of a period of one month plus.such:statutory penod-wlthln which

any assurance, security, guarantee ar payment can.be avoided or invalidated;

the Security Trustee sh‘all be able to exercise its 'righte under paragreph (a) a_bove'
notwithstanding (i) the payment and discharge in full. ‘of all Secured Obligations or (i} any

‘release; settlement, discharge or arrangement that may be given or made by the Secured Party

oh, or asa consequence of, such payment or dlscharge of Ilablllty and

Jifat any time within such period asis referred to'in paragraph (a) a_bove, any step or corporate ’
-action is taken in-_resp'ect'of a Chargor in relation to or with a view to any insolvency,

bankruptey, administration, winding up or receivership p.'r_oceedings or procedure’as set outin
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdi&tion the Security Trustee shall be at
liberty to continue to ratain such security for such further periad as the Security Truétee may
reasonably determine and such security shall be deemed to have continued to have been held
as security for the payment and discherge to the Secured Parties of all _Secured Oblig"ations.

Each Chargor shall, on demand, execute any document and do any other act or thing {in either
case, at the expense of that Chargor) which the Seéurity Trustee or any other Secured Party A

‘may reasonably specrfy for protectmg, preser\nng or .perfecting any. security ‘created or-

inténded to be créated by this Deed or for facilitating the realisation thereof or atherwise for
enforcmg the same or exermsmg any of the powers, rlghts and discretions of the Security
Trustee or any other 5ecured Party under this Deed, |nclud|ng the executaon of all releases,

transfers asmgnments and other documents and the glvmg of all notrces 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 Trusteg {and any Recewer

;. or Delegate appomted under this Deed), as its attorney in its name and on its behalf to sign,
. execute and deliver all such documents and do any act or,.thmg as the Security- Trustee may

think fit. .
Each Chargor by way of securrty rrrevocably and severally appornts the Securlty Trustee {and
any Recewer or Delegate appointed under this Deed) to he its attorney with fuII power of

i
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(a)i

(b)

(e} -

18

13.1-

(a)
(b)

{c)

(d)

18.2

18.3

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

the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything-which that
Chargor is obliged to do under this Deed (but has nc_t,done); :

on and after service of a default notice or any demand for: payment todo anythlng whlch that

Chargor is obliged to do under this Deed and

'to take any action which is ancillarv to the exercise of any of the rights conferred-on the

Security Trustee or anv’bther—'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 Insélvency Act 1986; and ratifies and confirms and agrees to ratifu
and confirm whatever-any such-atterney shall do or purportto do in'the exercise or purported
exercise of all or any of the-powers, authorities and discretions referred-to in this Clause 17.2.

ENFORCEMENT

On and after sérvice of a default.notice or any failure to pay any of the Secured Obligations
when they fall due or a request from a-Chargor to the Security Trustee that it exercise any of
its powers under this Deed (or if any steps are taken to appaint 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, WIthout prejudice to the powers conferred
on it by virtue of the Law of Peoperty-Act 1925; shall be entitled to: )

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;

take possessioh of and hald or dispoase of all or any part of the Security Assets (and any Assets

of the relevant Chargor which, when got in, would be part of the Security Assets) at the times, -

in the manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and te glve good discharge. for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal.

If no default notice has been served'on' a Chargor the Secu’rity Trustee shall as soon as -

reasonably practlcable after exercusmg any power pursuant to Clause 18,1 above, notify the

Chargors of such exermse

To the extent that the Sécurity Interests created by this Deed constitute a "security fi'nanciral
collateral arrangement" and the Security Assets constitute “financial collateral" for the
purpose of the Financial Collateral Arrangements (No. 2) Rregulétions 2003 {the Regulations),
the Security Trustee shall*have the right on giving prior natice to a Chargaor, at any time after
the Security Interest becomes énforceable, to appropriate all or any part of the Security Assets
in or towards discharge of the Secured Obligations, The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriéte’d

o
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201 -+

202

203

21.

211

fubt B o

.and, in the case of Se_curities,-_determined by the Sec_urity Trustee by-reference to any publicly

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

_(actrng reasonably} may select including, without lrmrtatlon an mdependent valuatlon The .

parties agree that the value of each Account shall be the amount of the: credlt balance on it,
together wrth'any actrued but unposted interest that is paid in relatlon to.that Account at the
time the right of appropriation lS exercrsed For the purpose of Regulation 18(1) of the
Regulatlons each. Chargor agrees’ that any such determrnatron by the Securrty Trustee will :

constrtute a valuat|0n ina ccrmmercrally reasonable manner”

"‘_-CoNTwu:NGS'Ecunirv‘r-‘ T e T e , o

The security constituted by this Deed shall be continuing, is made for securing further advances

‘ and will extend to the ultimate balance of the Secured Obligations regardless of (i} any
- |ntermed|ate payment or discharge in whole or in part; and (ii} any amendment variation,
- 'restatement assignment, replacement refinancing, novatlon ‘or depar‘ture (however ’
substantial or material} of, to-or from any document constituting any Secured Obligations.

Lot

* INSURANCE T ' T

- - il
i

Each Chargor must i‘nsure all .insurable Assets with -an 'lnsurance office” or. underwriter
acceptable to.the Security Trustee, against loss or damage by flre and such other:risks as the
Security Trustee may specify from t|me to time. This insurance cover must be for the full

“ ,replacement value and be index- lrnked Each Chargor must also maintain alf other i |nsurances

“normally’ maintained by prudent companaes vvrth 5|milar activities to thosé of that Chargor or

as the Security Trustee may require.

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

'_‘mamtam these msurances and produce recelpts for these payments at the request of the,

‘ Securrty Trustee lf at any trme a Chargor fails to have the reqmred |nsurance cover in place

or to produce any rece:pt on request or to deposrt any pol|cy wrth the Securlty Trustee under
‘ Clause 5 (Delrvery of Documents of Title and Regrstrotron) or on request the Secunty Trustee. -

~may take out or renew any |nsurance in any sum and ‘on any terms the Secunty Trustee thmks -

._approprrate and recover the costs of dorng so from that Chargor

.': All monies recerved on anv msurance whatsoever in respect of loss or damage by frre or
:_otherwrse to sa|d |nsurable Assets or any part thereof (whether effected or malntarned bya’
' '”"",Chargor in pursuance of rts obhgat:on under the covenant contamed in’ this Clause 0
s {insurance) or |ndependently of or otherwise than in pursuance of such obligation) shall as the-
“Security Trustee requires either be applied in making good the loss or damage in’ respect of._
- which the monies are recelved or be pard to the Security 3 Trustee in or towards payment of the

monies for the time belng secured by this Deed or such_part or parts thereof as the Security

Trustee may require.

“ ADMINISTRATOR

" At any time.and from time to time after this security becomes enforceable, orif a Chargorso "

requests the Security,Trustee in writing from time to time, the Secur_ity Trustee may appoint
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22,
T221

-{a)

(b).

22.2

) |

(b)

any-one or more: quahﬁed persons to be an-administrator of any Charger, to'act together or
mdependently of the other or others appomted {to the extent applicable).

Any such appointmedt may he made pursuant-‘to an application to court under paragraph 12

of Schedule B1 of the Insolvency Act 1986:(Administration application) or by filing specified*

documents with-the court under paragraphs 14 to 21 {inclusive) of Schedule Bl of the

- Insclvency Act 1986, | I o T

In this Clause 21, a "qualified r:)erson“ mea'ns a person wha, under the Insolvency Act 1986, is
gualified to act as an administrator of any company or indjvidual with respect to which that

person is appointed.

RECEIVER

Appointment of Redeiver
At any time after-this securit\} be‘cdmesl enferceable, or if a Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, {unless precluded by law) without
further, notice appom‘t under seal or in writing, any one or more gualified persons to be a

Receiver of all or any part of the Security Assets, to act together or independently of the other
or others appointed to the extent appllcable.

In this Clause 22, a "qualified person” means a person who .under the InsolvehC\) Act 1986, is

qualified to act as a’ Receiver of the property of any company or individual’ W|th respect to -

which that person is appointed.

. Powers of Receiver

Every Recewer appomted in accordance with- Clause 221 (Apporntment of Recerver} shali
(subject to any restrictions in the |nstrument appomtlng him but notwuthstandmg any wmdlng—
up or dISSO|utIOr'! of a Chargor] have and be entitled to exeruse all of the rights, powers and
discretions, as varied and extended by the pro_wsmns.of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
insolvency Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at
any time there is more than one Recewer in respect of all or any part of the Secunty Assets,

each such Recelver may (unless otherW|se stated in any document appomtmg that Recewer} '

exercise all of the powers conferred on a Receiver under this Deed or under the [nsolvency Act
1986 individually 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 di_screfion (as the case may be):

LB

(i)  Take possessi_en: to take immediate possession.of, getin and collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his

appointment;
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(i)

iy

-Carry on.business: to carry.on or manage the. business of a Chargaor, as the Receiver
~ may think: fitor to'concur in-or authorise the management of, or appoint a manager of
' the whole or any part of the business of that Chargor '

Protection'_ of 'aissets;:--to make and effect aII. repairs, alterations, improvements,
replacements, developments, demolitions and -ihsurances (including indemnity
insurance: and: .performance: bonds and guarantees) and do all -other acts which a

Chargor might’ do in the ordinary conduct of its busmess as well for the protecuon 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

tmaintain ‘any plénning'permissions building regulation approvals and any other =~

(iv) .

(v) -

" vi)

(vii} _

i) - ‘

permrssrons, consents or I|cences in. each case: as the Receiver may in its absolute

discretion think fit or. concur in any of the foregomg, S

\
Ehployees‘; and advi’sers: “to .a-ppoint and di;charg;e ‘managers; ofﬁcers,l a.gents,
accountan'ts servants,workmen and other.advisers for'the purposes of this Deed, upon
such terns as ta. remuneratlon or otherwise as the Receiver may think proper and to
drscharge any such. persons ‘appointed.by a Chargor

-Borrow moneyi to borrow money for the-pur‘pdse of exercising any of the powers,
* authorities. and discretions conferred on the Receiver by or pursuant to this Deed

and/or of defraying any costs, charges, losses or expenses {including the Receiver's
remuneratlon) wh|ch shall be mcurred by that Recelver in the exercise of such powers, -
authorities and discretlons or for any other purpose to raise and borrow morney either, =

" unsecured or-on the secunty of the Security Assets or.any part of the Security Assets
. E|ther in priority to-the security constituted by this Deed or otherwise and generally on

such terms and conditions-as that Receiver maiy’ think fit and- no person lending such
money shall he concerned to enquire as to the propnety or purpose of the exercrse of

“such power or to see to the appllcataon of any money so raised or borrowed

Sell business: to sell or concuriin selllng the. whole or any part of any Chargor s busmess
whether asa gomg concern or otherwrse

Sell assets: to seII, exchange, grant options to gurchase, license, surrender, release;”
disclaim, abandon, rettirn or otherwise dispase of; convert into money or reelise allor -
any part of the Secunty Assets by publlc auctlon or pnvate contract and generally in

such manner and on such terms as the Recewer shaII thirik proper or to concur-in any.
.such transact|on Wrthout pre;udlce tothe generallty of the foregomg the Recerver may:

do any of these thlngs for a consideration consmtmg of cash debentures or- other
obhgatlons shares, stock or other valuable con5|derat|on and any such con5|derat|on '

may be payable ina lump sum or by mstalments spread over such period as the

i Recewer may think fit. Fixtures, other than Iandlords fixtures, may be severed and sold

separately from the property contamtng them W|thout the consent of the relevant

. Chargor

AchIr‘E assets to acqwre assets for such consrderatlon and’ on such terms as the -

: Recewer may thrnk flt to purchase outrlght or acqmre by Ieasmg, hlrmg, hcensmg or -
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{ix)

{x)

{xi)

(xii}

(xiii)

(xiv)

(xv)

" {xwi)

otherwise, any-land; buildings, plant, equipment, vehicles or materials or any other
‘property, assets or rights of any des‘cription'which the Receiver considers necessary or

desirable for the carrying on; lmprovement or realisation of any of the Security Assets
or the busmess of a Chargor or otherwise for the benefit of the Security Assets;

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

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

Uncalled capital: to call up or require the dire&to_ré or members (as applicable) of a
Chargor to call up all-or any portion of the uncalled capital for the time being of a
Chargor and to enfarce 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

persen who is or claims to be a creditor of a Chargor or re!atlng in any way to the -

Secu rlty Assets or any’ pa rt of them;

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

‘the Receiver to be expe_diént; . . ‘ - : o

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

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

Subsidiaries, etc.: to form a Subsidiary or'Su‘bsidiaries of a Charger 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;

Powaers, discfétio.ns, étc.; to exercise any powers, discretions, voting, conversion or
other rights or en_titleme'nts in relation to any of‘the Security Assets or incidental to the
ownership of or rights in or to 'any Se.cdrity Assets and to ‘coh’lplete or effect any
transaction enteréd into Hy a CHargor and cdmplete disclaim, abandon or madify ail
or any of the outstanding contracts or arrangements of a Chargor relatlng to or

affectmg all or any part of the Security Assets, and

General powers to do all such other acts and things as the Recewer may con5|der‘

desirable or necessary for realising the Security Assets or any part of them or incidental
or conducive to any of the matters, powers or authorities conferred on a Receiver
under or by virtue of this Deed, to e.xercise in relation to the Security Assets or any part
of them all such powers, authorltles and thmgs as the Receiver would be capable of

exercising if it were the absolute beneficial owner of them,
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. 22,6 N'o Iiability as rn‘ortgagee in possession-"

and to use the name of the relevant Chargor for all or any of such purp'oses.

223 Removal’

The Seourity Trustee may from time to.time, by Writing remove any Rec'eiv‘er app‘oi'nted byt (so far as .

arty Recewer whose- apporntment may for any reason have terminated.”

224  Remuneration

{a} ~ The Security Trustee may from time to time,.fix the remunerati'on of any Receivel appointed

by it (which remuneration may be orinclude a commission ca[culat_ed.'by'referenr:e to the gross

" it.is lawfully able).and may, whenever it may deem it:expedient, appomt a new Recelver in the.place of

amount of all moneys received or otherwise and may include remuneration in connection with

c[aims actions 'or proceedings made'or brought.against the Rec‘ei\rer by.a Chargor or any other

' person ‘or the performance or drscharge of any obligation imposed upon. ‘the Receiver by'

statute or otherwrse] but such remuneratlon shall be payable by that Chargor alone and
sectlons 109(6).and (8) of the. Law of Property Act 1925 shall not apply in relatlon to any
Recewer appomted under thrs Deed.

the relevant Chargor, held with a Secured Party butshall, |n any event, form part of the Secured
‘Obligations and accordrngly be secured on the Securrty Assets under the security contalned in
' thls Deed:: . _ . Do

22.5 Extent of appointment_.' o

The 'exclusio‘n of-any Security Asset's"from the appointment of the Receiver shall not preclude the

(b}, The amount of such remunerat:on may be debited by the Securlty Trustee to any account of ' .

Security Trustee from subsequently extending the Receiver's or Receruers appomtment {or that of their.

: replacement) to that part or appomtlng another Receiver over any other.part of the Securrty Assets.

: Recewer enterlng into possessron of the Security Assets or any part of them or for any other reason, be
liable to account as martgagee in possessron or be liable for any lass on realisation or for any default or

omission for whlr:h a mortgagee in possessron mrght be Irable

R

22.7 - 'Agent of'Cha'rugorj. o

(a) Every Receiver of a Chargor duly appointed by the Securjity Trustee under the powers in t"hat

respe(:t contained in this Deed shall be deemed to be the agent of:that Chargor for aII'purposles_

and shaII as such agent for all purposes be deemed to be'in the same posmon as a Rece:ver
duly appomted by a mortgagee under the Law of Property Act 1925 o

RUIE Each Chargor alone-shall be’res'ponsible'for the Co’ntracts engageme’hts acts, omissions;

defaults and losses of the Receiver and for liabilities mcurred by the Recerver and no Secured

Party shall incur any Ilablllty “for them by reason. of the Secunty Trustee appomtmg such .-

Recewer or for any other réasan whatsoever
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Security Trustee may exercise

To the fullest extent permitted by law, all or any of the powers, authoritiés and discretions which are
conferred by this Deed {either expressly or impliedly), upen a Receiver of the Security Assets, may be
- exercised after the security created under this Deed becomes enforceable byAthe Security Trustee in
relation to the whole of such Security Assets or any part of them without first appointing a Receiver of
such praperty or any part of it or.notwithstaﬁding the appointment of a Receiver of such property or

any part of it.

23,

(a) -

(b) .

24.

24.1

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

"

Each Chargér (other than the Agent) by its execution of this Deed or an-Accession Deed )
irrevocably appoints the Agent {acting through one or more authorised signatories). to act on

its behalf as its agent-{and the Agent accepts such appointment) and irrevocably authorises:

(i} - the Agent on its behalf to supply all information concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to execute an its
behalf any Accession Deed or other deed or agreement, notwithstanding that they

may affect that Chargor, without further reference to orthe consent of that Chargor; -

and

{ii) . the Security Trustee to give any natice, demand or other communication to that

Chargor to the Agent,

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

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

Where the Chargor is a member of a group of companies and/or limited Iiability partnerships,
a company or limited liability partnership may be_come.an.Additional Chargor if:

(i} ‘ the Security Trustee approves the addition -of that proposed Additional Chargor;

{ii)- the Agent and the proposed Additional Chargor defiver to the Security. Trustee a duly
completed and executed Accession Deed; and ' -

{iii) the Security Trustee has received all of the c_:locuments and other evidence forits krnow
your customer checks and any corporate authorities required by the Security Trustee
in relation to that Additional Chargor, each in form and substance satisfactory to the

Security Trustee.

EXPENSES AND INDEMNITIES

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

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all

commissions, costs {including legal costs and remuneration), charges, losses, liabilities, and -

expenses and other sums reasonably incurred by the.Security Trustee (whether acting in its
persanal capacity or as security trustee for and on hehalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with: '
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fin1 1

{a)
(b)

e)

- {d)

24.2

24._5_ :
(a)”

o

()

244 .

. the inspection or valuation of the Security Assets; s r : Cha

making a demantd.for payment.or the delay in.receipt-of'payments under this Deed; : . -

" a failure by-any Chargor to perform its obligations under this Deed or‘otherwise breach any -
terms of _th_i_s Deed;.and Y ' L C

iy 4 o

the preservatlon enforcement or the attempted preservatron or enforcement of any of their '
rrghts under this Deed whether rncurred as a result of any act or ormission by, or proceedings

' |nvolvrng, that Chargor or- any third party together with® |nterest an the amount payable in
- accordance with Clause 3 (Agreement to pay). s

Each Chargor shall on demand pay to or fullv |ndemn|fy the Secured Partres or other nominee
or agent on- an after-tax ba5|s agalnst ali losses, actions, cIa|ms commrssmns costs (lncludrng
legal costs, expenses proceedmgs and remuneratron) charges, iosses, I|abrllt|es ‘expenses :
and other sums and expenditure which the Security Trustee {whether actrng in its personal
capacity or as security trustee for and on-behalf of the Secured Part|es} or any other Secured
Party and any of their nommees or agents may suffer; pay or incur;. actlng reasonably, in
connectlon with ‘any payment or discharge in respect:of the Secured Obligations (whether
made by that Chargor or'a third party) becoming void, vordable lneffectrve or, unenforceable )

for any reasons whatsoever

Where pursuant to Clauses 24 1, or 24.2 above, asumis pard to such Secured Party (or therr
nomrnees agenr_s of Delegates) the relevant Chargor shall, in addition, pay to the Secured :
Partres (or therr nommees agents or Delegates) in respect of value added tax:

(exceptrwhere the payment falls within Clause 24.3(b} below),'such amount as eouals any
value added tax charged to the relevant Secured Party {or their nominees, .agents or. Delegates)
-in respect of the matter whrch gives rise to the payment and whlch the relevant Secured Party
{or- their- nomlnees, agents or Delegates) certifies is not recoverable by it by repayment or‘ 7

credrt (such certificate to be conclusrve in the absence of manlfest error] and iee

'r-"- [ .. . L . . . - e -

on'any’ reimbursement of ¢ or indemnific‘a'tion for any com"missions, costs charges,’expenses-‘or‘

: other itemns |ncurred by the relevant Secured Party {or therr nominees, agents.or Delegates] as

agent for that Chargor such amount as equals the amount inciuded if the commrssmns costs
charges, expenses or other |tem5 in respect of value added tax f{andin such a case the’ relevant
Secured “Party’ (or their® nomrnees agents or’ Delegates) shall provrde that Chargor wrth an’

N approprrate tak |nvo|ce |n respect of’ such item,. namrng that Chargor as: recrprent of the'

relevant supply]

g Each Ch‘a'r"gor agfees that ho Secured Party will be held fesponsible for any-loss.siiffered as a
'_ result of exercise of or fallure to exercise by the Security Trustee or any other Secured Party of

its rrghts under thrs Deed except in the case ofgross neglrgence orwrlful default of the relevant ;
Secured Party o

& o
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© 251

252

253>

26

.26.17

26.2

1263

264

26.5

SET OFF

The Security Trustee or ahy other Secured Party may at arjy time and from time to time without
notice (but shall not be obliged to} set off (i} any obligation which 15 due and payablie by a
Chargor to thé Security Trustee; any other Secured Party and/or any other member of the
Barclays Group and is unpaid 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, regardiess of the place of payment, beoking branch or currency of either obligation
{with the difference betweenthe emounts in (ij' and (ii) being the Set off Amount), regardless
of the place of payment, boaking branch or currency of either obllgatlon Pursuant tothe rlghts
in the preceding sentence, any Secured Party may (and the Securlty Trustee may d|rect 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 |ncludmg the Set off

Amount

If the obligations are in different currencies, the Securit\) Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party

“{as applicable) with less than the amount due the relevant Chargor must make good the

amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any liability of a Chargor which is contingent or unascertained and thereafter set

" off such estimated amount and no amourit shall bie payable by the Security Trustee or Secured

Party {as applicable) to any Chargor unless and untll all Secured Obllgatlons have been

ascertamed and fully repa|d or discharged.

DISCRETION AND DELEGATION , L o ‘

Any liberty or power Which may beexercised or any determination which may be made under
this Deed by the Securlty Trustee or-any Receiver may be exercised or made from time to time’

in its absolute and unfettered discretion without any obllgatlon to give reasons.

Each of the Security Trustee and any Receiver may at-any t|me delegate all or any of the. nghts ,

L

conferred on it by this Deed

. - The delegation. may be m_adet.@po_n any terms.and- conditions {including the power to sub- .

delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

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

discretion the Se¢yrity Trustee or-the Receiver itself or .an\f- subseguent delegation ar

revocation.

Under no circumstances shall the Security Trustee, nor any other Secured'Party'r har any
Receiver or any Delegate (nor any-officer, agent or employee of any of them) be liable to any
Chérgor or any other person as a result of or in connection with any act, default, omission or

misconduct on the part of any Delegate.
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27.

27.1 .

27.2
.(a)

(b)

(c)

(d)

(e)

(.

(g)

(h) -

(i)

273

28

'TRANSFERANDDISCLOSURE' e T

The Secured Parties may at.any time sell assign, novate, securltlse or otherwise’ transfer all or.

- part of their rights- and/or obllgat|ons in respect of th|s Deed to any person at any time {a’
. Transferee). Each Chargor consents to the dlsclosure by the Secured Parties of any information i

and documentatlon directly or indirectly concernmg this Deed to any prospective or actual

~ Transferee,

“The Secured Parties may disclose any information’ relev.an_t to this Deed.in the Secured Parties'
: 'posséssion,relating ta each Chargor and the Security Aséets to: ' ’

any other member or afﬂhate of the Barclays Group and our or; thelr ofﬂcers dlrectors .
employees, audltors partners, consultants and professnonaladwsers

a governmental, Ba'nking;.taxation or'other.regulatory. quthori_ty;

_' any person in connectlon with a securltlsatlon of all or any part of the Ioan assets of any

member of the Barclays Group from time to time; .

B any person who may otherW|se enter into contractual relations WIth any. member of the

Barclays Group in connectlon W|th this Deed

any person to whom |nformat|0n is reqwred or requested to be dlsclosed by any court of
competent Jur|sd|ct|on or governmental, banking, taxatlon or other regulatory authonty or

similar body, ‘

any rating agency (lncludmg its professional adwsers) to enab!e the ratlng agency to carry out

its normal rating activities; |

eachotherChargdr; e S L el

any credit reference agenc'y; and

“any other obiigor in respect of all or part of the Secured Obllgatlons and any, afflllate holdmg

company or sub5|d|ary thereof.

No Chargor‘_may assign or otherwise transfer any of its rjghts or obligations.under this Deed.

FORBEARANCE

No delay or omission on the part of the Securit\'r Trustee (or any other S‘ecured Partu)“in' exercisingranv B

rlght power or privilege under this Deed WI|| lmpa:r it or be construed as a waiver of it.’A single or

-partlai exercise of- any right, power or pr:wlege will not in any l:|rcum5tances preclude any other or

further exercise of nt or the exercise of any other right, power or_)pnwlege.

29,

: CDUNTERPARTS

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.
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30.

30.1

30.2

303

30.4
39'.5
 (a)
(b)
30.6

31.

311

31.2

313

NoTICES, COMMUNICATIONS AND, DEMANDS

Any notice, communication or demand:under'or in connection with this Deed shall be in
writing and shall be delivered personally, or by post'to the Authorised Address and, if given by
any Secured Party, may be made or given by any manager, officer 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’

" Deedtoa Chargor or the. Agent will only be effectlve in the case of a letter which is sent by

post, in a first-class prepaid letter where available, and is posted before the-last collection of

"letters from the letter box in WhICh it was posted has been made on any day, at 10.00 a.m. on

the next succeeding day upon whlch a delivery of Ietters is made..

Any notice to any Secured Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited ‘at Business Lendmg Services, PO Box 16276, Ohe Snowhill, Snowh|I|
Queensway, Birmingham, B2 2XE and shall only be effective when actually.recewed by that

Secured Party.

Any notice, communlcatlon or demand made or dehvered to'the Agent will be deemed to have .

been made or delivered to each of the Chargors

Demands under this Deed may be made from time to time and, at any time, the liabilities and
‘obligations of each Chargor under this Deed may be enforced, irrespective of:

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

other Chargar and/or any third party; or

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

All notifications or determinations given or made by any Secured Party shall be concluswe and
binding on the Chargars, except in the case of manifest error.

MISCELLANEOUS PROVISIONS

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

unenforceable in any respect under any law, the velidity, legality and enforceabllity of the -
" remaining provisions of this Deed shall not in any way be affected or impai[‘ed. '

Save as otherwise provided for in this Deed, a person who is not a party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation
to enforee or to enjoy the benefits of this Deed, unless atherwise 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,
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. 314

315

32

321

32.2

clause of this Deed. .

‘Unless otherwise specified, the Secured Parties'may, subject to this Clause 31 and the ’
Contracts (R|ghts of Th|rd Partles) Act 1999 or any 5|maiar apphcable Ieglslatlon rely on any :

Ty

,‘
d v

e execute thIS Deed under hand.

GOVERNINGU:\'W'AN_[)]URISDICTION

governed by, and construed in accordance w:th the Iaws of England

. Each party |rrevocably submlts, for the exclusive benefit of - the Secured Part|es to the.
, Junsdlctnon of the Engiash courts {but without prEJudlce to the Secured Partles r|ght 100}

commence proceedmgs against any party in any other jurisdiction) and-irrevocably waives any
objection on.the ground of venue or inappropriate forurh or any similar grounds. .- R

This Deed has been executed as a deed by the Chargors and eigned by. the Security Trustee; each

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

PRV

 this'Deed:* s : L e
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THE PARTIES

Chargor

. SCHEDULE 1 -
Nan5e of Chargor Countrv of Registration Number | Registered Address
Jurisdiction ’
Mondago Holdings England and Wales. 05073463 .Ca_mrascanr House Isis
| Limited o ' Way Peterborough
PEZ BQR
Mandago Limited .© - | England.and Wales 04093676 1 Camrascan House Isis
s Way Peterborough
PE2 6QR '
The Agent ”
Name of relevant Country of Jurisdiction | Registration Number Registered Address

‘Mondago Holdings
Limited

England and Wales

09073463 .

| Way Peterborough

Camrascan House Isis . |,

PEZ2 6QR
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1

i
'

i

[T

‘Between

'Where"as B

-1 ‘DEFINITlONS'AI_\ID"INTERPRE.TATION : T ey

‘SCHEDULE.2 - FORM OF ACCESSION DEED .~ '

THIS ACCESSION DEED is made on: [o]

"
' .
1 LN

(1) Mondago Holdmgs Limited (mcorporated in England and Wales with reglstered number_.
' 09073463) for itself and for the Chargors (the Agent); 7 . :

2y [Ihéert:'NA'I'\'llE'OF CDMPAI}.IYIL[P] (inc’or'p'orated in ‘{+] with registered number [Inserf .

COMPANY/LLP NUMBER]} of [Insert REGISTERED ADDRESS] {the Acceding Chorgor);

A

and

SoE)e - Barclays Bank UK PLC [Company Number 09740322) of 1 Churchrll Place London E14 SHP

(BBUK],
(Aj Barclays Bank PLC (Company Number 01026167) of 1 Churchrll Place, London E14 5HP
(BBPLC), e _ L w0 _ s '

L (5) Barclays Mercantile Busmess Finance Limited (Company Number 00898129} of 1 Churchlll -

- Place, London E14 5HP (BMBF} and

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

This Accéssion Deed is supplemental toa Debenture and Cross Guarantee dated [-] between, interalia,
the Agent, the Chargor(s} (as defined therem) and the Secunty Trusteé (Debenture and Cross
Guarantee) : -

It is agreed asfollows -

(a) Definitions . o . . o

‘Save to the exten{'other'Wise de'fined in“this Accession Deed, terms defined in the Debenture '
_and Cross Guarantee:have the same rrie_an'lng when used in this Accession Deed. '

(b}~ Interpretation and other provisions

(i) - Clauses 1.2 (!nterpretatron) and 31 (Mrscei!aneaus Prowsrons) of the Debenture and
o _ Cross Guarantee are |ncorporated in this Access:on Deed as |f they were set outin full -
in thls Accession Deed but 50 that references tn those Clauses to this Accessmn Deed 7

shaII be construed as references to this Accessmn Deed

(i) . All the provisions contained in the Debenture and Créss Guarantee in relation to the
' " security created by it and all the powers and rights conferred on the Security Truste€]
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(a)

(b)

@

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

(iii) The Debenture and Cross Guarantee and Accession Deed shall be.read together and

construed as one instrument.

ACCESSION OF ACCEDING CHARGOR -

The Acceding Chargor agrees to be a Chargor for Zthe purposes of the Debenture and Cross
Guarantee with immediate effect and agrees to be bound by all of the terms ofthe Debenture

and Cross Guarantee as if it had originally been a part\,f toit.

AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the Security-
Trustee that it will pay and discharge on demand the Secured Obligatiors on the date(s) on

which such- Secured Obligatiens are exp_re'ss'ed‘ to become due or 'él‘pplyrand -in_.th'e manner

provided for in the document under which liability for such Secured Obligations arises.

The Acceding Chargor uncondition'af!y and irrevocably:

i 'guarantees to each Firance Party punctual performance of all of each other Chargor's

payment obllgatlons to each Finance Party; -

{ii) undertakes to each Finance Party that whenever anothet Chargot 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

{(iii)  agrees with each Finance. Party that if any obligation guaranteed by it is'or becomes
unenforceable, invalid ar ||Iegal |t wifl, as an independent and primary obllgatmn,
indemnify each Fm_ance Par-ty lmmedlatelv on demand against any cost, claims,’ charges,

expenses, losses or liability it incurs as'a result of another Chargor not paying any of -
part of the Secured Obligations which wou_lcl, but for such unenforceability, invalidity or

illegality, have been payable by it on the'date when it would have been dué. The amount
payable by the Acceding Chargor under this indemnity {(meaning for the avoidance of

doubt, that the Acceding Chargdr is required to fully reimburse the relevant Finance -

Party) will not exceed the émqunt'it would have had to pay under this Accession Deed
and/or the Debenture and Cross Guarantee if the amount claimed had been

recoverable on the basis of a guarantee.

The covenants and obl:gatmns contamed in th|s Clause 3 are glven subject to, and with the
benefit of, the pro\nswns set out in Schedule 3 {Wa.'ver of Defenr:es ‘and Deferral of Rights) of -

the Debenture and Cross Gueran‘tee by the Acceding Chargor jointly and severally with each
other Chargor. a '

CHARGES
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{a) General

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

(1. continuingnsecurity for the payment and discharge of the Secured ‘Obligatio_ns; S
: i) granted with 'fuu title guarantee; | . ]
: (i - granted in respect of all the rlght title and |nterest (|f any] present and future of the
o . ' I Accedlng Chargor in and to the relevant Secunty Asset and T, C

' . (iv) .granted in,f.:ngur Qﬂf_ the security' Trustee to _h\old. on _trust for.and on behalf of the -
3 . ~. -~ Secured Parties. '

(b) _ Fixed charges S

The Acceding Chergor charges by \lva_y of first fixet_l charge:

‘ '(il' o all La‘nol in Englencl and Wal‘es n'otv vested in it and not registere.d at the Lan_d-Re;gqistry;' e
\ Lo all Land in Englendand Wwales now vésted in it and registereo at'th._é Lahcl Registr’v;‘ :.‘
| Gy 'a'l'l‘oth‘e‘r LandVWh'ic'h'is‘ no\..v,. or i‘nt_thé furture be&ome.‘s', its prop'erE{iEv '
' '(lv) E (to the extent that they are not Land) all plant, rnachrnery, computers, vehlcles office”

_ " or other equrpment now-or’in the future ownéd by it and its intérest in any plant
r ' o ' machinery, computers Veh|C|eS office or other equlpment in-its possesslon {but
. ' excluding -any for the time® being part of its stock-ln—trade or. work in- progress) and"
’ .the bEﬂEfIt ofall contracts llcences and warrantles relatmg to them : ‘

V) ‘ (to the extent not valldly and effectively a55|gned pursuant ‘to Clause: 4(c)(1)
'(Assrgnment) below) all Rental Income and the beneflt to the Accedmg Chargor of all
other rights, and claims to WhICh Accedlng Chargor is Mow or may in the future become

) “entitled in relation to.the Land including (but not limited to) all-rights and claims of
the Acceding Chargor against all persons who now are or haue béen or may become

o . G . S lessees, sub lessees, licensees or occuplers of any Land and.all chargors and sureties. -

L for the obllgatlons of such persons; )

i) - all Securities} o B ‘ S
(vii) “the Insurance Contracts together' with all rrghts and mterest in the Insurance
- Contracts l|nclud|ng the beneﬁt of all claims arising and to the extent not validly and
.effectwely assigned pursuant to Clause 4(c)[w) (Assrgnment} below ali - monies

g payable under them),
‘[viii)j all of its present and futur_e:g'ood\)\'iill;

‘.'[i);rl ~ “all of its present and future uhcalled capital;’ -
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{c) .

(x)

{xi)

{xii)

{xii)

{xiv)

all of its present and future Intellectual Property Rights;

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

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

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

all of its present and future nght tltle benefit and mterest inandto each aned Charge

Account and each related Deposit; and -

the beriefit of all instruments, guarantees, chérges, pie_dges?iand other rights now-or’

in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Security Trustee.

Assignment ‘

The Acceding Chargor aSSlgHS and agrees to- a55|gn all of its right, title, estate and other

interests in and to:

(i)

(i

(iii)

(iv)

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

claims to whiéh’ the Acceding Chargor is now or may in the future become entitled in
relation to tne Land including {bu-t not limited to) all Eights and claims of the Acceding
Chargor against all persans who now are or have beeh or may become lessees, sub-
!esspes;'licgnsees_pr occupiers of any Land and all chargors and sureties for the

obligations of such persons;

the benefit of all guarantees, warrént'i_es- a'nd‘ representations given or made by and

any rights or rernédies against all or any professional advisors now or at any time
engaged by the Accedlng Chargor in relation to any Land and the manufacturers,
suppllers or installers of all plant,’ machlnery, flxtures, flttlngs and other equipment
now or from time to time in the buildings.erected or to be erected on any Land and
any other person, f1rm or company now or from time to time under contract with or
under a duty to the Acced[ng Chargor and the benefit of all sums recovered in any

preceedings against all or. any of such persons;

the benefit of all Propert\./ Agreements and the proceeds of any claim, award or
judgerﬁent arising out of any Property Agreement and all sums paid or payable to the
.Acceding Chargor under or in respect of any Property Agreement;

“each Assigned Account and each related Deposit; |

(o thé extert that any Intellectual Property Rights are not capable of being chérged
pursuant—tb Clause 4(b) (Fixed charges), whether by reason of lack of any third party
consent which is reqwred or otherwise) its right, title and mterest (if any) in and to
any and all damages, compensation, remuneratlon proﬂt rent, fees, royaltles or
income which it may derive from such Intellectual Property Rights or be awarded or
entitled fo in respect of :such Intellectual Property Rignté; and
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<y (i) . any sums payab'le to-it pursuant toany insuran'ce Contract,

>
v

provlded that nothmg in thus Clause 4{c} shall conshtute any Secured Party asa mortgagee in -

possessmn
F!oating charge ‘ - ' N
) :(i) ' The Accedlng Chargor charges by way of f|rst floatmg charge allits present and future .-

undertakmg and Assets uf whatever type and wherever Iocated :

(i) The ro‘ating charge createdAby the Acceding Ch'aréor under Clause 4(d)(i) above shall

be deferred in point of prlorlty to all other securlty or security | |nterest5 created under o
T or pursuant to this Accession Deed. -

i) The floating charge created by the Accedlng Chargor under Clause 4(d)(|] above isa
s qualn‘ymg floatlng charge” for the purposes of paragraph 14(2](a) of Schedule Blto

: ‘the Insolvency Act 1986 (incorporated by Schedule” 16 of the Enterprise Act 2002),

P Paragraph 14 of Schedule Bl of the 1nsolvency Act 1986 shaII applv to this-Accession o

. Deed.
~AttornevA - . . : R

The Accedmg Chargor by way of securlty, :rrevocably and severally appomts the Secunty‘

~ Trustee {and any Receiver or Delegate appointed under, thls Accession Deed) to beits attorney - .
in-accordance with the provisions of Clause 17 (Further Assurances) of the, Debenture and

Cross Guarantee The Accedlng Chargor ratifies and conﬂrms whatever any attorney does or -
purports todo pursuant toits appomtment under this-Clause- 4(e)

: - i
RE.PRESENTATIONS .

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

,Debenture and Cross Guarantee on the date of this Accessmn Deed

: CONSENT OF EXISTING CHARGORS

o The'Chargors actirig b\,r the Agent agree to the terms of this Accession Deed and agree that

its execution will in no way prejudice or-affect any secunty granted by any of them bv or under“ .

the Debenture and Cross Guarantee

.NEGATiVE PLEDGE . S ' o STy

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

{iy - create, agree to create or permit to exist any. trust, interest or Security Interest

" (howsoever 'ranking in point of priority) of any nature vvhatsdever_(inctuding such as. .

arises by operation of law or any enactment) in, over of affecting all or any part of its
Security Assﬁets; or . '
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(ii} subject to Clause 7(b) below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of {including by way of declaration of trust) all or any part
of its Security Assets or any interest in them oragree to do so.

The Acceding Chérgor undertakes to the Security Trustee that, save as expressly permitted by

the Security Trustee in writing, it will not:

(i} create any mortgage or any fixed or floating charge or other security over any of the
Floa;cing Charge Assets'{whether having priority over, or ranking pari passu with or
subject to, the floating charges created by thlS Accession Deed and the Debenture and
Cross Guarantee], or : '

(ii) sell, transfer, part with or dispose of any of the Floating Charge Assets except by way

of sale in the ordinary course of business.

IMPLIED COVENANTS OF TITLE
N

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 paragranhs {(b) to (d} of Clause 4 {Charges) above. It .

shall be implied in respect of paragraphs (b} to {d} of Clause 4 (Charges) above that the
Acceding’ Chargor is dlsposmg of the Securlty Assets free from all charges and encumbrances
[whether monetary or not) and from a[l other rights exercisable hy third partles {including
|Iabl|ltles |mposed and rlghts conferred by or under any enactment)

OWNERSHIP

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

to this Accession Deed) and restrictions and onerous covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

4
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consent as proprietor of the relevant registered estate):.

- The Acceding Chargar shall; on the-date of this Accession Deed deliver.(or'procure delivery) to

the Security Trustee of, and the Security Trustee shall be entitled tohold and retain during the

K Sec'urity Period, all deeds, certificates and other documents of title'relating ta'the property

charged pursuant to- thls Accession Deed (including any" lease or licences relatmg to |t) where
ongrnais thereof are not required to be registefed.

..The Acced'ing Chargor shall, at anu time as required by the-Security Trustee, execute and

. deliver to the Security Trustee any ddcuments and transfers to constitute- or perfect an’
equitable or legal charge or a pledge (at the Secunty Trustees option) over any Securities, . '
“including uncertlflcated Securltles W|thm any clearing, transfer settlement and/or depository .

system, and give any |n5truct|ons and take any actlons the Secunty Trustee ‘may requlre to
achleve this. . ‘. . 7 TR

The Acceding Chargor shall, if requested by the Se‘curitV"TrUstee executea'll such documents ‘

and do all acts’ that the Securlty Trustee may reasonably require to record the interest of-the
Securlty Trustee i |n any reglsters relatlng to any reglstered Intellectua! Property nghts

" The Acceding Chargor under_t'akes to make or procure that thereis made adue applic_ation to

the Land Registry in respect of any Land that is registered land {with the Acceding Chargor’s :

Yo

(i) _~ toenterarestrictionin the following terms on the relevant register of title:

“No dispasition of the.registered estate by the proprietor of the registered estote or
by the proprietor of any registéred charge, not-being a charge registered before the
entry of this re_striétfon, is to be registered without a written consent.signed by the :
.proprietor for the time being of the charge in the accession deed dated | _
7 } in favour of Borcloys Security Trustee Limited (to hold on trust for and on
. behalf of the secured. partres s,oec:ﬁed therem) as. referred to i the charges regrster .

) il \

or their conveyancer”, and

(i) toenteran obligatiori tb 'rnéke further advances on the relévant register of title.

. The‘A(-:ce;ding Chargo'r'certifie'é to the Land Registry-that the Security Interest created under or

pursuant to th'ls "Accession Deed does not contravene any of the provisions of the
memorandum or artrcles of assocnatlon .or other consntutwe documents of the Accedmg'

' Chargor

The Accedmg Chargor shaII if requested by the Securrty Trustee execute and deliver to the :

. prowder of any Insurance Contracts such notices and other documents as the Security Trustee
o may reasonably requlre in relatron to the aSS|gnment by way of security.

" The Acceding Ch_argor undertakes not to amentd, varv‘or waive the terms and conditions

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

" CONTINUING SECURITY . S o s
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{a)

(o)

oy

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

Obligations. -
COUNTERPARTS

This Accessian Deed may be executed in any number of counterparts, each of which when
executed and delivered shall be an original, Allsuch counterparts will together constitute ocne

instrument.

GOVERNING LAW AND JURISDICTION'

Clause 32 (Governmg law and jurrsdrctron] of the Debenture and Cross Guarantee shall be
|ncorporated in this Accessmn 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 épply to-any letter or
other communication notifying a claim or serving legal proceedings under or in connection

with the Debenture and Cross Guarantee or this Accession Deed, which shall instead bé served. :

in accordance with Clause 30 (Netices, Communications and 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) |rrev0cably appoints [name process agent] (the Process Agent) as its agent for service of
process in relation to any proceedmgs before the Engllsh courts in connection with the
Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor
confirms that the Process Agent has accepted such appointment]!; and

(i) agrees that fallure by an agent for service of process to notlfv the Accedlng Chargor of -

the process W|Il not invalidate the proceedings concerned.

If the Process Agent is unable for any reason toactas agent for service of process the Acceding
Chargor must immediately (and in any event within 7 days ofsuch event taking place} appoint
ancther agent on terms acceptable to the Security Trustee, Failing this, the Security Trustee

. may appoint another agent for this purpase.

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

Wording in square brackets tc be inserted if the Process Agent will not sign this Accession Deed.
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;[e) [The Process Agent by.its execution of this Accession Deed, confirms its appomtment as agent
for service of process in relatlon to any proceedtngs before the Engllsh courts in connection -

with thls Accessmn Deed ]2]3 . ‘ ‘ . . R

I S You are strongly recornnriended to'seek independent legal advice before signing.
This Accession Déed. has been executed as a deed by the Acceding Chargor and the Agent and signed
by the S'ecurityr Trustee and is deliver’ed‘on the'date stated at.the’ beginning of this Accession Deed. .

'[ ***Execunon blocks for Barclays Bank PLC the Agent the Accedmg Chargor {and the Process Agent}‘ i
to be mserted***} . IS — -

2+ wording in square brackets to be inserted if the Process Agent will sign this Accession Deed,

5. Tobe |nserted if the Accedmg Chargor is mcorporated in ale’lSdICtIOI'I other than England and Wales.

4 sigrature blnck for Process Agent to.be Inc\uded |f (1) the’ Accedmg Chargor is mcorporated m a Jurlsd|ct|on other than
b " England and Wales and {ii} the Process Agent will countersign the Accesslion Deed. - :

n " Pagea2
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- SCHEDULE 3 - WAIVER OF DEF_ENCESVAN_D DEFERRAL OF RIGHTS

Construction

Each Chargor.acknowledges and agrees that the guarantee constituted by this Deed shall be
deermed to be granted by each Chargor to each Finance Party separately, as if -each such

guarantee is constituted by a separate instrument entered by the Chargors and such Finance -

Party (such Finance Party being the Beneficiary), solely for the benefit of that Beneficiary. Any

reference to “the guarantee” in this Schedule 3 sha'll, accordingly, be construed as areference-

to each such separate guarantee, and Aany reference to “the Beneficiary” shall be ¢onstrued as
a reference to the beneficiary under the guarantee granted by the Chargors in such
Beneficiary’s favour. ' ’

Continuing Guarantee and Continuing Security

Lt

{a) The liability of each Chargor shall not be discharged or impaired in any way (i} by
reason of the in‘validity, avoidability, voi.dability or unenforceability as regards any
other of those 'p.ersons—'or entitiés to this Deed or (i) by the Security Trustee or any
ather Secured Party rel.'easing, discharging, compaunding with or varying the liability
hereunder of, or making any other arrangement with, any other of those persons or
entities or (|||} any change inthe constltutmn of any other of those persons or entities.

(b} The _security and guarantee constituted by this Deed shaII be a continuing security
and a continuing guarantee and shall extend to the ultimate balance of the Secured
Obligations and to the performance in full of a_ny and all obligations secured and
guaranteed under this Deed, regardless of any infce'rmediate‘ payment or discharge in

whole orin part.

{c} If this Deed ceases to_continue in force, the Security Trustee or any other Secured

Party may open a new account, dr‘continu.e any existing account, for each Chargor
and the Hability of that _Chargor_in_r'espe'ct of the Secured Obligations at the date on
which this Deed ceases shall remain regardless aof any payments in or cut of any such
account. )

{d) If any disctiarge, release or arrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations.or otherwise) is made by the Security
Trustee or any other Secured Party in whole or in part on the basis of any payment,
security or other dlSpOSltIOn which is avoided or must be restored in |nsolvency,

bankruptcy, liquidation, administration or analugous procedure or otherwise,

without I|m|tat|on then the. Ilab|I|ty of each Chargor under this Deed will contlnue or
be remstated as if the dlscharge release or arrangement had not occurred.

Immediate Recourse

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 t_he guarantee

(B3 £
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18 Discharge and release

Ha)

0

{c}

Fri

- contrary

: Crystaﬂrsatron Amount} will.include:

v

constituted by thls Deed The waiver apphes |rrespect|ve of any Iaw or any prowsmn to the

" The security and guarantee’ constituted by thi':s Deéd-may be discontinued and the .

liability urider it crystallised. at the expiration; of three months after receipt by the -
relevant Secured Party from.a Chargor of notice in wrltlng to discontinue it (such .
period” being . the’ Notice Penod) The amounts payable on crystaihsatmn (the -

LI T

iy all commﬁments of a Chargor that may become actual l|ab|Int|es in the
 future; e ; : '
{ii). - -allliabilities of a Chargor incurred during the Notice Period; and -
(i} . any |ntere'$t fees and other charges‘{.\rhich -any Char:g'or owes the Fi‘nance'}" '

i Party at the end of the Notice Period but whlch are not- actuallv charged to' '
. 'A_any Chargors account until later. . ",_ o )

.

‘ FoIIowmg payment of the Crystalhsatlon Amount in fuII by the Chargor senving a

dlscontlnuence notlce in accordance with paragraph 18(a] of thlS Schedule 3 [the -

. Ret.lrmg Chargor)

,'

N the Retmng Chargor shaII be released bv each other Chargor {together the

: Cantmumg Chargars] from any ilablllty {whether past, present ar future ahd L
whether actua! or- con’clngent} to make a contrlbutlon to any Contlnumg-. i
Chargor ar:smg by reason of the| performance by any Contmumg Chargor of -,.'

s obhgatlons underth|s Deed; .. - ' :

. (h’) . each Contmumg Chargor waives any rlghts it may have by reason of the

performance of its” obllgatlons under thls Deed to take the benefit (|n ‘whole’
orin part and whether by way of subrogatlon or otherwise) of any rlghts of ]
“the Security Trustee or any other Secu red Party or of any security taken

o pursuant to or in connectlon with th|s Deed.or any Secured Liability, where  *

.-such nghts or security are granted by or in relation to the assets of the ‘
Retiririg Chargor and . EEE R ki

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

" ofthe remamlng Chargors under the guarantee conshtuted by thIS Deed

If any discharge' release or arrangement (\ru'heth”er in reepect ofthe"obligations of any

Chargonor any Securltv for- those abligations or otherW|se) is made by the relevant *
.Secured Party in whole or in part on the basis of any payment, security or- other
.d|sp05|tron which |s av0|ded or must be restored in |nsolvency, hqwdat:on .

admlnlstratlon ar, analogous procedure or otherwwe W|thout hmltatmn then the.- -

o
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kability of any Chargor under thls Deed will continue or be reinstated- as if the

discharge, release or arrangement had not occurred.

Waiver of Defances

(a]

{b)

None of the liabilities or-obligations of any Chargor under the security and‘guarentee
constituted by this Deed shall be impaired by a Secured Party:

(i}

(i}

{ifi)

{iv)

- Chargor; .

:agreeing any amendment, variation, restatement, assighment, replacement,

refinancing, novation or departure (however substantial or material} of, to '

ar from an&( document so that any such amendment, variation, restatement,

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

which may have beén made before the signing of this Deed) shall, whatever
its nature, be binding upon. each Charger in all circumstances,

"hotwithstanding that it may increase of otherwise affect the liability of any

" s

releas’iné or granting any time or any indulgence of any {including, without
limitation, the waiver of'ény precdnditions for drawing under, or of any

breach of, any document); or entering into any transaction or arrangements

" whatsoever with or in relation to any Chargor and/or any third party:

L

taking, accepting, varying, dealing with,  enfarcing, abstaining from
enforcing, surrendering or réleasing any security, right of recourse, set off or
comblnatlon or other right or mterest held by a Secured -Party for the

Secured Obtsgatlons and any ‘gther obllgatlons secured and guaranteed

under thrs Deéd in such manrier as the relevant Secured Party thinks fit;

_c!éiming_,_proving for, accepting or transferring any payrnent in respect of the

Secured‘Obligations and'any' other obligations secured and guaranteed

‘under this Deed in an'y composition by, or W‘lnding up of, any principal
obllgor and/ar-any third party or abstaining from so clalmlng, proving for,

acceptmg or transferrlng, or

. amalgamating‘ with any other company or person whether the new company
‘thus formed shall or shall not differ in its name, objects, character and
constitution from the Secured Party, it being the intent that this Deed shall
remain valid and effectual in all respects and for all purposes in favour of and
with reference to any such new company when formed, and may be

proceeded on and enforced in the same manner to all intents and purposes

"as if such new 'com'[:.)any had beenrexpre'ssly named in.and referred to herein
instead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and guarantee
constituted by this Deed shall extend from time to time: to any (however
fundamental} variation; renewal, replacement ref'nancmg, increase, extension or
addition’ of or to any of documents and/or any facility or amount made .availabte
under any of the documents including, without limitation, any variation or extension
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AII amounts payable under the secunty and guarantee const|tuted by this-Deed shall be made
=i full without any deduction or withholding whatsoever (whether in respect ‘of set off,
countercla:m, duties, taxes, charges or otherwise} un!ess such deduction or wathholdmg is
requlred by law, in whlch event the’ retevant Chargor shall pay the Secured Party an additional o
amountso that thenet amount received by the Secured Party WJII.equai the'full amount wh|ch :

R

21 Preservation of the rights-‘of the Beneficiary

{a)

(b)

- of the purposes for which any facility or amount might be made availabie from fime

to time and any fees, costs and/for expenses associated with the fo_regoirig.

.20 'NodeductionS"

the Secured Party would have received h_ad no such deduction or withholding been- made.-

oo

i

‘ The secunty and guarantee constituted by th|s Deed is to be in addition to and is not
to prejudice or be prejudiced by any other guarantee or securtty (mcludmg any ather .

guarantee or securlty 5|gned by a Chargor WhICh the Securlty Trustee or any other
Secured Party may | hold now or in the future). Each Chargor wili remaln Ilable under
the secunty and guarantee constltuted by this Deed whether or not any other
guarantee or security is valid and enforceable or contlnues in force. ‘

CIfa Se_cured_ Party receives any payment or security from a' Chargor or any other

person and a Secured Party is later ordered under insolvency laws to restore the

position to what it would have been had it not received that payment or security,

- each Chargor will be hable as if the Secured Party had never recewed the payment or
. securlty .

22 Suspense account

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

any amounts receuved recovered or realised under the secunty and guarantee canstituted by

 this Deed or under such other guarantee or security, to the ‘eredit of an account of a Chargor

or of such other person (if any) as the relevant Securéd Party thinks fit {wrthout lfability to pay

interest thereon] and the relevant Secured Party is not oblrged to apply any amount so

received in or towards the dlscharge of the Secured Obllgatnons

23, Deferral of'Rights .

3

Until the end of the Security Period, a Chargor vfrill not exerciéeany rights which it
may have by reason of performance by it of its obligations under this Deed:-

' i) o to be indemnified by a Chargor or in re‘spect of any other person; A

(i) . _toclaim any contnbutron from any guarantor or other, person in respect of

the Secured Obhgatlons

(iii) to take the benefit (in whole or in part and wh'ether:by Way'ofsubrogation
T er otherW|5e) of any r|ghts of the Secunty Trustee or any other Secured
Party under any document ar of any guarantee or Secunty taken pursuant )

Pageds .
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{b)

{iv)

(v) -

(vi}

If a'Cha'i'gor receives any; benefit, paymént ordistribution in relation to such rights, it -
shall hold that benefit, gayment or distribution to the extent necessary to enable all -

to, orin connectlon with, the Secured Obllgatlons by the Security Trustee

. or any other, Secured Party;

ta bring legal or other praceedings for an arder requiring a Chargor or any'
other person to make any payment, or perform any obligation; in respect of
which a Chargor or any other gerson has given a guarantee, undertakmg or

mdemn:ty,

to exercise any right of set-off against any Chargor ar any other persan;

and/for = -

-

to claim or prove as a creditor of any Charg'or or other person in competition

with the Security Trustee or any other Secured PartvL v

amounts which may be or become payabie to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
sameé to the Secured Party or as the Secured Party may direct for application.,
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SCHEDULE 4 —-FORM-O.F NOTICE OF SECURITY TO ACCOUNT B'ANK. B
To: Account Bank/other financial institution _
Date: [] . -

Dear Sirs,
We give you notice that, by a debenture and cross guarantee dated [0] (Debenture and Cross :
Guarantee] we have assigned to Barclays Security Trustee L|m|ted (the Secunty Trustee) all of ourr 3

. rrghts, title-and interest in and to the accounts listed below maintiined with your [Account Bank/other
frnancrol institution) (|nc|udmg any. renewatl, redes:gnanon, repiacement subdlwsron or subaccount of

such accounts) and the debt or- debts represented thereby

. AccountName:  [v]
Sort Code: R Y
AccountNo: - T[e] o S e I

' [repec_rt list as necessary|

(the Accounts)

" We irrevocably instruct and authorise'you to disclose to the Seturity Trustee'yvlthout any reference to -

or further authority from us and without any inquiry by you as to'the justification for such disclosure, -
such mformatlon relating to the Accounts maintained W|th yau from time to time as the Securlty Trustee )
may request you to d|sclose toit. i '

"With effectfromthe date ofyourreteipt of this notice: T

(a) ' any existing payment |n5truct|ons affectmg the above: Accounts are 10 be termmated and all
" paymenits and- communications’ in- respect of the- Accounts should’ be made to the Securrty '
Trustee or-to its order (W|th acopyto us], and ' )

R

(b) all r|ghts |ntere5ts and beneﬁts whatsoever accruing to or for the beneﬂt of ourselves ansmg

from the Accounts belong to the Securlty Trustee.

This letter and all non-contractual obligations ar_ising out of orin eonnection:with it'are governed by,
and will be construed_in accord_ance with, the laws of England and|WaIes. e o

Please acknowledge receipt of this notice by 5|gn|ng the acknowledgement on the enclosed copy Ietter

and returmng it to the Securlty Trustee at [] marked for the attentlon of [=]. .
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Yours faithfully

[Pleaée note that this notice is only to be cdmpléted if: (i) it has been égreéd that you are providing '

security over. an account. held with another bank or financia! institution; or {ii} upon request by the
Bank.] S N '

[Eniter Chargor Name)

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

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [¢]

Dear Sirs

We confirm recelpt from [Enter Chargors Names] (the Assngnors) of anotice dated [#] af an aSS|gnment :
upon the terms of a Debenture and Cross Guarantee dated [»] of all of each Asmgnors right, title and
© interest in and to, and all momes {intluding interest) from timeto 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 etanding to the Accounts at today's date is [#], no fees or beriodic 'cha-rges s
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 Secunty over the Accounts in: favour of the Securlty Trustee or any third party.

We .uncpnditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
acc'ounts and security in respect of any Accounts and similar right".% (however de's.cribed) which we may
have now or inthe future in respect of each of the Accounts or the balance thereon to thé-extént that
such rights relate to amounts owed to us by the Assignors. '

We confurm that we th(:‘ not recewed notlce of the mterest of any th:rd party in any of the Accounts
and. will not, without the Security Trustee 3 pnor written consent amend or vary- any rnghts attaching -
to the Accounts.

We will actonly in accordance with'the instructions given by persons adthqrised by the Security Trustee
and we shall send all statements and other notices given by us relating to the Accounts to the Security
Trustee. - o B

This letter and all non-contractual o'bligations ar_isi‘ng out of or in connection with it are to be governed
by, and will'be construed in accordance with, English faw. :

Yours faithfully, ° - 7 ST .‘ c o
for and on behalf of

{Account Bank/other financial institution]
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC . : -

Faul Jury .
- Director of Lending.Operations -

Far and on behalf of Barclays Bank PLC -

Paul Jury .
Director of Lending Operations

For and on behalf of Barclays Mercantile Business '
Finance Limited = . o o

Angela Ottaway _
Director of Asset Finance

For and on behalf of Barclays Security Trustee : n
h | . -

Paul Jury
Directar of Lending Operations
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e
‘For and on behalf of Barclays Bank UK PLC .
-as Barclays Account Bank’ ) :
e " Paul Jury . .
' o . -
T o _ o Director of Lending Operations
s H oy :'
" - - 1+ Lk
The Chargors:. prde ot
. EXECUTED as a DEED by Mondago Holdlngs o ’
lelted actlng by a. dlrector in the presence of | _
Signature of Director . - iy

ACEx r&ow':'ﬂﬂ“

Name  of. Director (in" BLOCK

BTN :
T
Signature of Withess ..

L I LA

Name of Witness (in BLOCK CA'P'ITA_.LS) ) - Qgﬁ T CoXx

I v(t?;:%ew('

Occupation of Witness

Address of Witness oo L

v 3
. .,
L "\s "J Wt
. ,;l' .
- Fadnet
L e
. I
Wl
Vit L%
o .
"\ 4+ RTINS e
B [RCTIRRE L |
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- EXECUTED as a DEED by Mondago Limited acting

by a director in the presence of

We of Director

Signature of Witness’
" Name of Witness {in BLOCK CAPITALS)
Occupation of Witness

~ Address of Witness

The Agent:

1 Wl R

EXECUTED as a DEED by Mondago Holdings -
. Limited acting by a direc_tor in the prgsénce of

Signature anWitne55§ L
Name of Witness (in BLOCK:CAPITALS)~ «-

Occupation of Witness-" "

- Address of Witness

Feangic tuy

Name of “Director (in BL-OCK
CAPITALS) )

ALSK o
O <75

Signature of I?irector .
ALE . 26ERS

Name of Director {in BLOCK
CAPITALS)

L cQ"‘-, Yoy x |
DIeCTue
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