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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9954573

Charge code: 0995 4573 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th August 2021 and created by NOPSR LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th August 2021 .

Given at Companies House, Cardiff on 20th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

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

a This is a Debenture including fixed charges over the assets referred 1o in Clause 4.2
{Fixed charges), an assignment of the rights and assets referred to in Clause 4.3
(Assignment) and a floating charge over all of the other assets and undertaking of

each Chargor in Clause 4.4 (Floating charges).

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

or may in the future grant.

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

become unenforceabie, invalid or illegal).

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

Parties in the future.

e ffrany of the debts or liabilities secured or guaranteed by this Debenture are not

paid when due, the Security Trustee can appoint a receiver, or take possession of

Rarclays is 2 trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Autharity and
régulated by the Financial Conduct Authority and the Pruderitial Reguiation Authority (Financial Services Register No. 122702},
Ragistered in Engfa;'sd. Registered No; 1026167, Registered office: 1 Chuichiil Place, London, F14 SHE,

Barclays Buginess is a trading name of Barclays Bank UK PLC. Barclays Bank UK BLC is authorised by the Prydential Regulation
Auttiority and regulated by the Financial Conduct Autharity sind tHa Fradential Regulation Authordty (Financiat Services. Ragistar
M. 759876} Registered in England. Ragistered Na, 9740327, Registered oifice: 1 Churchill Place, London £14 5HP,

Barclays Security Trustee Uimited is authorised and regulsted by the Financlal Conduct Authority Financial Services Register Mo
T83115). Registered in England. Registered No. 10825314, Registerad office: 1 Churchill Place, London E14 SHP,




the property and any of the assets charged by this Dehenture and sell them and

can appoint an admirdstraton i relation 1o each Chargor

.jk .

This Debenture is. separate from and not limited. by any other securily or-guaraniee

which you rivay have already given or may give to any one O maore of the Secured

Parties in the future,




THIS DEED is made on the date spedified on the front page of this Deed,

By:

(N

(2)

@)

)

(5)

The entities. listed in Schedule 1 (7he Parties) to this Deed including the Agent {each a

Chargor and together the Chargors),

Barclays Bank UK PLC {Company Number 09740322) whose address for service is
Business Lending Services, PO Box 16276, One Sriowhill, Snowhill Queensway,

Birmingham, B2 2XE (BBUK);

Barclays Bank PLC (Company Number 010267 67) whose address far service is Lending
Operations, PO Box 299, Birmingham, B1 3PF (BBPLO);

Barclays Security Trustee Limited {Company Number 10825314) whose address for
service is Business'Lehding Services, PO Box 16276, One Snowhill, Snowhill Queensway,
8irmingham, B2 2XE, acting in its capacity as security trustee for and on behaif of the

Secured Parties (the Security. Trustee); and

Bardlays Bank UK PLC {Compahy Number 09740322} whose address for service is
Business Lending Services, PO Box 16276, One Snowhill, Snhowhill Queensway,

Birmingham, B2 2XE (the Barclays Account Banf.

IT 1S AGREED as foliows

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it:

Accession Deed mieans a deed of accession in-a form and substance satisfactory to
the Security Trustee and substantially in the form set out in Schedule 2 (Form of

Accession Deed) by which a person will become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargar with

any bank, building society, financial institution or other person {other than the
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Barclays Account Bank) (the Assigned Accounts; and gach of the accounts dpened
or mraintained by each Chargor with the Barclays Account Bank {the Fixed Charge
Accounts from tme to time (nchuding any renewal, redesignation, replacement,
cubdivision or subaccount of such account) and the debt or debts represented

thereby;

Additional Chargor means a company ¢r limited liahility partnership whiciy grants

security in favour of the Security Trustee by executing an Accession Deed;
Agentmeans the Chargor identified in Schedule 1 (The Parties) as the Agent

Assets means all of a Chargor's undertaking, property, assets, rights, interesis and
revenues, whatever and wherever in the world, present and future, ahd ihcludas

each or any of them,;

Authorised Address means he last address given to the Secutity Trusiee for a
Chargor's place of business (or any one of them if more than ened or registerad

office;

Authority means the United Nations Security Coundil, the Commission of the
Eyropean Union, Her Majesty's Treasury, the Clfice of Foreign Assets Contral of the
United States Depariment of the Treasury, or any other United States government

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

(a) the default interest rate set out in the document under which the relevant

liability for the everdue amount initially. arose; or

(k) i no default interest rate is set out in such document, a rate per.anhum
equal 1o the cost {without proaf or evidence of any actual cost) to the
relevant Secured Parly (as certified by it) if it were to fund or af funding the

relevant amount plus 2 per cent. per annurm;
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Delegate means a delegate of sub-delegats appointed pursuant to Claute 28

{Discretion and delegation;

Deposit means all sums deposited or to be deposited in each Account, together
with ali other rights and benefits accruing to or arising in connection with each
Account {including, but not limited to, entitlements to interest), together with afl

accrued interest, wherever deposited:

Environmental Approvals means all consents of any kind relating to Environmental

Laws, to'which & Chargor or the Land or the use or accupation of the Land is subject;

Environmental Clafims means any claim by any person in respect of losses or
liabilities, suffered or incurred by that person, as a result of ar in connection with
any violation of Environmental Laws or Environmental Approvals or giving rise to
any remedy or penalty that may be enforced or assessed by private or pubilic legal
action as a result of Environmeantal Contamination or.ahy application for any interim
or final judidal or administrative decree, injunction, cease and desist order,
abatement order, compliance order, consent order, clean-up -order or enforcement
notice, stop notice, improvement notice, prohibition notice or revocation order in
respect of Environmental Contamination or any other remedial action or action to
comply that a Chargor is obliged to undertake pursuant to Environmental Laws in

respect of Environmental Contamination;
£nvironmental Contamination means the following and their consequences:

() any release, leakage or spillage at or from any site owned or accdpied by a
Chargor into any part of the environment of any oxic, poisonous, hoxious
or polluting matter or hazardous, detrimental or dangerous substances or

thing;

(d) any -accident, fire, explosion or sudden event which affects the environment
and is attributable to the operation, management or control of any site
occupied by a Chargor, including {without limitation) the storage, keeping,
handling, labelling or disposal of waste (as defined in the Environmental

Protection Act 1990) ar hazardous, toxic or dangerous substances; and
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(] any designation of Land as contaminated land for the purpases of Farg LA

of the Environmenial Protection Act 1990,

Environmental Laws includes all or any laws, statites, rues, requlations, tresties,

directives, bya-laws, directions, codes of practice, ciraulars, guidance notes, ordars,
notices, demands, decisions of the courts of any authorty or any ather pody
whatsoever having jurisaiction which at any time relate to the ervironment or
Ernvironmental Contamination of stendards of canduct applicable 1o the Land or the

occupation or use of the tand or the operation of any business from o using the

Larl;
Finance Parties means BBUK and 88PLT

Floating Charge Assefs means those of the Assets that are for the time being
comprised in the fioating charge created by Clause A4 [Floating charges) (or in the
aquivalent provision in the Accession Deed) but only insofar as concerns that

floating charge;

Jnsurance Contracts means all insurance and assurance contracts and poficies now

or in the futare held by or otharwise benefiting a Chargor.

{f) which relate 10 Assets themselves subject to 2 fixed charge in favour of the

Secutity Trustee; ar

s} which are now orin the future deposited by that Chargor with the Security

Trustee;

Intellectual Property Rights means patents (including supplernentary protection
certificates), trade marks, service marks and designs (and any applications far any
of them), utifity madels, dasign rights, copyright, database riahts and rights, title,
interest and benefits i respect of domain names, logo, get-up, computer software,
brand and trade rames, know-how, confidential information, inventions, moral
rights, trade secrets and rights in passing off and ail ather intellectual property rights
and interests (whether registered or unregistered) and afl rights under any

agreements relating to the use or exploitation of any such rights {including for the

Page 4



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

extensions or renewals of, and any applications for, these rights;

tand inciudes freehold and Jeasehald, and any other estate in, land and {outside
Engiand and Wales) immovable property and in each case ali buildings and
structures upon and all things affixed to Land including trade and tenant’s fixtures
and fittings. (but excluding, in the case of leasehold property, landlord's fixtures) and

fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as
set out in Schedule 4 (Form of Notice of Security to Account Bank or in such form

as may be specified by the Security Trustee;

Property Agreement ieans 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 {induding, without lmitation, in relation to any lease, licence,

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

Receivables means all sums of maney receivable by a Chargor now or in the future
consisting of or payable under or derived from any Asset referred to in Clause 3
{(Agreement to pay) (or any Asset referred to in the equivalent provision in the

Accession Deed);

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

any of their delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now
or hereatter, at any time by a Chargor in respact of or arising out of any lease of
the Land or any agreement for lease or licence or otherwise without limitation
derived by a Chargar from the Land or otherwise paid to or received hy a Chargor

in respect of the Land; N

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

maintained by any Authority;
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Secured Obligations means all money, obligations and habilities now or at any fime

in the future due, owing ar incurted in any manner whatscever by each Chargot 1o

Secured Parties) ar to any of the other Secured Parties whether actually or
contingantly, whether directly or indirectly, whether solely or jointly with any other
oerson and whether as princpal or surety, inchuding, withaut Himitation, all interest,
discount, commission, fees, charges and expenses and tagether with any matters

relating to or arising in respect of those roneys, obligations and hahilities;
Secured Parties means

(i) the Security Trustee;

(i) the Finance Parties; and
0 any Receiver and/or any Deledate;

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

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

Securitios means all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issued by any person {other than a Chargorn) and al other invesiments
(as listed in Part Il of Schedule 2 1o the Financial Services and Markets Act 2000
iicluding all vights and benefits arising and all money payable in respect of them,
whether by way of conversion, redemption, honus, option, dividend, interest or
otherwise (including in all subsidiary undertakings or the certificatas Tor which are
now of in the future deposited with or o the order of the Security Trustee or whith
i uncertificated are held in an escrow or ather account in the favour of the Security
Trustee or held in the Security Trustee's name or in the name of a nominee o the

order of the Security Trustee);

Security Interest means any morlgage, charge, oledge, lien, assighment,
encumbrance, right of set off or security interest whatsoever, howsoever created or
arising or any other agreement, arrangament or court order having substantially the

same economic effect as the faregoing,
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1.2

Security Period means the period beginning on the date of this Deed and ending
on the date on which the Security Trustee is satisfied that sll Secured Obligations
have been unconditionally and frrevacably paid and dischargad in full and all
facilities made available by each of the Finance Parties to each Chargor have heen

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

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

the Companies Act 2006; and
Transferee has the meaning given to it in Clause 27.1 (Transier and disclosure.

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

{iy references to the Secured Parties (including references to the Security Trustes
and the Finance Parties) include references to any of their resprective naminees,
agents, Delegates, successors in title and permitted assigns and transferses and
references to a Chargor include referencas to their respective successars in title

and permitied assigns and transferees;

(i} uniess otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in fts capacity as security trustee for and on hehalf of the Secured

Parties;

{iy winding up includes any winding up, reconstruction, administration,
dissolution, liquidation, bankruptcy and any analogous procedure or step under

ahy applicable law;

{iv) if 2 Chargor consists of more than one entity, the liability of each such entity
~ shall be jbint and several and the terms of this Deed shall be construed

accordingly;

{v) a Chargor means an ofiginal Chargor -and/or an Additional Chargor;
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{b}

{c}

Wi references to any deed, instrument, certificate, agreement ar confract {inciuding
this Deed) or a provision thereol shall be construed as 2 reference to that daed,
instrument, certificate, agreement or contract ar provision as from time to time

varied. novated, amended, supplemented or replaced {(however fundanientally);

i) expressions importing the singudar shall include the phiral and vice versa and

words denoting any gender include all genders;

{vii) references to any statute or other legislative provision shall include any
statutory or legistative modification, re-enactiment or any substitution of such
statute or provision and, where applicable, any equivalent statute or legislation

in another jurisdiction;
(ixy atime of day is a reference 1o London thme; and

o) references to a persen shall be construed asa reference to any individual, firm,
company, corporation, government, state or agency of g state or any
association, trust, joint venture, consortiur, partnershin or other entity (whether

ar not having separate legal personality).

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

interpretation.

This Deed and each Accession Deed (if any) shall be read tagether and construed
as one instrument so that all references in this Deed to "this Deed” shall be deamed
to include, where the context so requires, each Accession Deed which has from time
to time been entered into by Additional Chargors and all references in this Deed to
any "Security created by this Deed” or "Security created pursuant to this Deed” shall
be deemed to include any Security created by ar pursuant to each such Accession
Deed, and all the pewers and rights conferrec on the Security Trusiee and any
Receiver or Delegate in refation to the security created by this Security shall extend

and apply to the Secuity created by each such Accession Ueed.
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37

32

{a}

(o)

{c)

SECURED. PARTIES

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

of the Secured Partiss.
AGREEMENT TO PAY

Fach Chargor, as primary obligor and not merely as surely, covenants with the
Security Trustee that it will pay or discharge on demand the Secured Cbligations
on the date(s) on which such Secured Qbligations are axpressed to become due
and in the manner provided for in the document under which liability for such

Secured Obligations arises,
Each Chargor unconditionally and irrevocably and jointly and severally:

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

Chargor's payment obligations to each Finance Party;

undertakes to each Finance Party that whenever another Chargor doss not pay any
part of the Secured Cbiigations when due to the relevant Finance Party, it shall
immediately on demarid pay that amount (in whatever currency denominated) as if

it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
ihdemnify each Finance Party immediately on demand ageinst any cost, claims,
charges, expenses, lossgs or liability it incurs as a result of another Chargor not
paying any or part of the Secured Obligations which would, but for such
unenforceability, invalidity or illegality, have been payable by it on the date when it
would have bean due. The amount payable by a Chargor under this indemnity
(meaning for the avoidance of doubt, that a Chargar is required to fully reimburse
the relevant Finance Party) will not exceed the amaunt it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a

guarantee.
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Lad

3.4

4.1

The covenants and obligations cortained in Clause 3.3 (Agreement 1o pay) and

Clause 3.7 {Agreement to pay) are given subjeat o, and with the henefit of, the
i i ‘.j - i

provisions set out in Schedule 3 (Waiver of Defences and Daterral of Rights) by sach

of the Chargors jointly and sevarally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue
armount from iis due date or, in the case of any cost, charge, loss, lability, gxpense
and other amaunt referred to i Clause 24 [Expenses and lndemnilies) from the
date such amount was expended, paid o debited on account by the Security Trustes
ar any other Secured Party {without the necessity of any demand being made for
payment thereof), il each case, up to the date of actual payment (both before and
after judgment) at the Default Rate. Any defaull interest accruing under this
patagraph shall be immediately payable by that Chargor on demand by the Security
Trustee or any other Secured Party. Unless otherwise agreed, such default interest
(if unpaid) wilt be compounded with the 1elevant overdue amount or cost, charge,
loss, liability, expense and other smount referred te in Clause 24 (Fxpenses and

Indemnities) on a monthly basis but will remain immediately due and payabie.
CHARGES

General

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

(a)

e)

(@

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

granted with full title guarantee;

granted in respect of all the right, title and interest {if any), present and future of

that Chargor in and o the rolevant Security Asset and

granted in favour of the Security Trustes to fhiold on trust for and en behalf of the

Secured Parties.
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4.2 Fixed charges

Each Chargor charges by way of first fixed charge:

{a) 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;

() ali other Land which is now, or in the future becomes, its property:

(d) {to the extent that they are not Land) ali plant, machinery, computers, vehicles, office

or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehidles, office or other equipment in its hossession (but
excluding any for the time being part of its stock-in-trade or work-in-progress) and

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

(e} (to the extent not validly and effectively assigned pursuant to Clause 4.3(a)
{Assignment) below) all Rental Income and the benefit to that Chargor of all other
rights and claims to which that Chargor is now or may in the future become entitled
in relation to the Land, including (but not limited to) ali rights and ¢laims of that
Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persons;
{f all Securities;

{a) the Insurance Contracts together with all rights and interest in the Insurance
Contracts (induding the benefit of all claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 4.3(f) (Assignment) below, all monies

payable under them);

{h) all of its present and future goodwill:
{ ali of its present and future uncalled capital;
) all of its present and future Intellectual Property Rights:
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{i) all trade secrets, confidential infermation and know-fiow owned or enjoyed by it

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

{ sl ather debits now ar in the Tulire owing to it save for those arising on fluctuating

accounts with associates {as defined in section 34 of the Companies Act 2006);

{mj all of its present and future right, tide, benefil and interest i and o each Tixed

Charge Account and each related Deposity and

m the benefit of all instruments, guarantees, charges, pledges and other nghts now or

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

charge in favour of the Security Trustee,
4.3 Assignment

Each Charqor assigns and agrees ta assign all of its vight, title, estate and other interests in

and to:

{a) the Rental Income and the benefit to that Chargor of all other rights and claims to
which that Chargor is now or may in the futuré become entitled in relation to the
Land including (but not limited to) all vights and claims of that Chargor against alt
persons who now are of have been or may become lessees, sub-lessees, licensees
ar occupiers of any Land and all chargors and sureties for the phligations of such

persons;

) the benefit of ali guarantees, warranties and representations given or made by and
any rights or remedies against all or any professional advisors now or al any time
engaged by that Chargor in relation to any Land and the manufacturers, suppliers
or installers of all plant, machinery, fixtures, fittings and other equipment now or

from time 1o dme in the bulldings =

other person, firm or company now or from time to time under contract with or
under a duty to that Chargor and the benefit of all sums recovered in any

oroceedings against all or any of such persons;
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(d)

{e)

(f)

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

that Chargor under or in respect of any Progerty 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 (Fived charges), whether by reason of lack of any third party
consent which is required, or atherwise) its right, titte and interest (if any) in and o0
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such Intellectyal Properly Rights or be awarded

ar eftitled to in respect of such Inteilactual Property Rights; and

any sums payable {0 it pursuant to. any Insurance Contract,

provided that nothing in this Clause 4.3 shall constituta any Secured Party as a mortgagee

in possession.

44

(@)

(b)

4.5

Floating charges

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

undertaking and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4{a} above shall be
deferred in point of priority to all other secutity or security interests created under

or pursuant to this Deed.

The fioating charge created by each Chargor under Clause 44(za) above is a
"qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1
to the tnsolvency Act 1986 {incerporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule BT of the Insalvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice
to each Chargor convert the floating charges created by this Deed {or in the

equivalent provision in theé Accession Deed) into fixed charges as regards all or any
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of each Chargor's Assets specified in the notice al any time, At any time after the
floating charges crealed by ihis Deed {or i the equivalent pravision in the Accession
Deed) have been converted to lixed charges, the Security Trustee may by notice,

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

Automatic conversion: Sublect to the nsaivency Aot 1986 and Clause 4.5(0)
(Moratorium) belaw, the floating charges created by this Daed shall {n addition to
the creunstances in which the same will occur under general law) automatically be
canverted (withaut any notice) inta fixed charges over the Assels, rights and

property of each Chargon

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

Chargor into administra o

{in on a resolution being passed or an order being made for the wineling-ug,

dissolution, administration or re-organisation ol that Chargor;

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

or otherwise) to that Chargor

{iv) on any person fevying or attempting to levy any distress, execution or other

process against any Security Assels of that Chargor;

W) on that Chargar ceasing to carry on business or a substantial part of it or

ceasing to be a going conhcern;

{vi) o that Chargor stopping making payments to its creditors of giving notice

to creditors that if intends ta stop payment;

(i) on that Chargor creating or attemipting to creale a trust over any of the

Security Assets;

willy  on the holder of any other Security Interest whether ranking in priorty 1o
or pari passu with or after the charges and security contained in this Deed

or thal Chargor appointing, requesting the appointment  of, an
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administrator, an administrative receiver, recaiver, manager or receiver and

manager in reéspect of that Chargor; or

{ix) any floating charge granted by that Chargorto any other person arystallising

for any reasan whatsoever.

{©) Moratorium: the floating charges created pursuant 1o Clause 4.4 (Floating charges)

may not be converted into fixed charges solely by reason of:
(B the ohtaining of a moratorium: or
{in anything dane with a view to obtaining a moratorium,
under Schedule Al of the Insolvency Act 1986,

4.6 Implied covenants of title

The covenants set cut in sections 3{1), 3(2) and 6(2) of the Law of Property (Miscelfanecus
Pravisions) Act 1994 will not extend to Clauses 4.2 {Fixed charges), 4.3 (Assignmenty and 4.4
{Floating chargss) above. It shall be implied in respect of Clauses 4.2 (Fived charges), 43
(Assignment) and 4.4 (Floating charges) above that each Chargor is disposing of the Security
Assets free from all charges and encumbrances (whether monetary or net) and from all
other rights exercisable by third parties (including liabilities imposed and rights conferred

by or ynder any enactment).
47 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 restrictions and onerous covenants,
5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.7 Each Chergor shall on the date of this Deed deliver {or procure delivery) to the
Security Trustee of, and the Security Trustee shall be entitled to hald and retain

during the Security Period, all deeds, certificates and other documents of title
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5.3

54

5.5

relating ta the property charged pursuant 10 this Deed (induding any lesss ar

licences relating to iV where originels thereof are hot required 1o he registared.

Each Chargar shali at any time as required by e Security Trustee execute and
deliver 1o the Sacurity Trustee any documents and transfers 1o constitute or perfect
an equitable or leqal charge or 2 pledge (st the Security Trustee's wptiony pver any
Securities, including uncertificated Securities within any clearing, transfer, settlement
and/or depository systern, and give any instructions and toke any actions the

Security Trustee may require to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all such documents
and do all scre that the Securily Trustee may reasonably require to record the
interest of the Security Trustee in any regislers relating 1o any registared intellectual

Froperty Rights,

Each Chargor undertakes to make or procure that there is made a2 due application
s the Land Ragistry in respect of any Land that is registered land (with the Chargor's

consent as proprietor of the relevant registered estatel
to enter a restriction in the following terms on the relevant register of title:

"No dispasition of the registered estate by the proprietor of the regisiered estate
or by the proprietor of any registered chaige, not being a charge registered before
the entry of this restriction, is {0 be registered without & wititen consent signed by
the proprietor for the time being of the charge in the debenture dated |

] in favour of Barclays Security Trustee Limited (to hold an trust for and on
behalf of the secured parties specified therein) as refarred to i the charges register

ar their conveyancer’ and
to enter an ohligation to make further advances on the relevant register of fitie.

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

Chargor.
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5.7

6.1

62

Each Chargor shall, if requested by the Security Trustee, execuie and deliver o the
provider of any Insurance Contracts, such notices and other documents as the
Security Trustee may reasonably requiré in relation fo the assignment by way. of

security.

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

Trustee,
NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shail constitute
notice to the Barclays Account Bank of the security created over each Fixed Charge
Account and each related Deposit, and each Chargor irrevocably instructs the
Barclays Account Bank that it shall, and the Barclays Account Bank confifims and
agrees that it will, upon any direction by the Security Trustes or persons authorised
by the Security Trustee following the service of a default notice or following any
failure to pay any of the Secured Obligations when they fall due, orly act in
accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and

each related Deposit.

tach relevant Chargor shall, on the request of the Security Trustee following the
service of a default notice or following any failure to pay any of the Secured
Obligations’ when they fall due, deliver to the Security Trustee {or procure the
delivery of) a Notice of Account Security duly executed by, or on behalf of each
Chargor in respect of the Accounts held with any bank, building sadiety, financial
institution or other person {other than the Barclays Account Bank) (if any) and the
related Deposits and each relevant Chargor shall use ali reasonzhle endeavours to
procure from the recipient of such Notice of Account Security an acknowledgement

in the form set aut in therein.
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()

7.2

RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforcesble of the Security Trustee directs

otherwisé:

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

by-the Security Trustee {or s nominee) shall be released to eech Chargon

alt voting and other rights and powers attached to or conferred upon the Securities
shall continue lo be exercised by each Chargor for so fong as it remains their

registered owner; and

the Security Trustee will, where It (or its nominee) is registered as holder of the
Sacyrities, exercise all voting and other rights and powers attached to the Secu rities,
as each Chargor may from tme to time in wriling reasonably direct {and in the
absence of such instructions the Securily Trustee, or its nominge, shall not exercise
any such rightsy, and the Serurity Trustee shall instruct any nominee for the time

being registered as holder of the Securiies accordingly.

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

Security Trustes directs:

all and any dividends and other distiibutions accruing on or deriving from the
Securities (notwithstanding that they may have accrued in respect of an earlier
period), including without limitation, all money payabla in respect of them, whether
by way of conversion, redemption, bonus, option, dividend, interest or otherwise

shall;

{i) i received by any Chargor (or any nominee of it} be held on tust for the

y P eyl ER B S Y 4 P P PO - .
Security Trustee and 0 requested by the S

paid and transferred to the Security Trustee; and

(i) when and if received by the Security Trustee (or iis nominee) shall form part
of the Securities and be held by the Security Trustée on the terms of this
Deed as additional security {and, if cash, be paid into a cash collateral

deposit account and may be applied by the Security Trustee at any time
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7.3

and from time (o time thereafter In or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit};

following the Security Trustee serving notice on each Chargor, the Security Trustee
(or its naminee) may from time to time exercise {and may from time to time direct
the exercise of) all voting and other rights and powers (by statute or otherwise)
attached to or conferred on the Securities in such manner as the Security Trustes
(in its reasonable discretion) thinks fit and each Chargor shall, and shall procure that
any nominee of that Chargor shall, comply with any such directions of the Security
Trustee (ar 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 ether rights and
powers attached to or conferred on the Securities, sll such rights and powers shall

remain with each Chargor; and

each Chargor shall (and shall procure that any nominee of it shaif), if required by
the Security Trustee, agree to accept short notice for and to attend all or any
meetings or class meetings of the holders of the Securities, to appoint proxies and
exercise all voting and other rights and powers, which may at any timeg be
exercisable by the holders of the Securities as the Security Trustee may from time

to time direct,

The rights and powers attached to or conferred upon the Securities shall, for the
puiposes of Clause 7.2(b) above, include (without limitation) all powers given 1o
trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

be exercisable without any need for any further consent or authority of a Chargor.
REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter inte this Deed
and to grant security over the Security Assets and to grant the guarantees and

indennity on the terms set out herein;
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{e)

)

{h

it has taken all necessary actions (induding corporate actions) to authorise the
acceptance of and the exerdse of its rights under this Deed and the performance
of its obligations under this Deed and all other documents to be eriered into by it

in connection herewith;

theie is no legal or other restriction on its ability to enter into and perform its
ohligations in respect of this Deed, including that such entry or performance will
ot constitute a bresch of any faw, vegulation or official dirsclive o which it s

subject or any agreement by which it is bound;

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

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

By listed, or is ewned or controlled, directly or indirectly, by any person which is

listed, on an SDN List; or

Giy located, organised or resident in a country which s the suliject of sanctiony

by any Authority;

no Secutity Interest (ather than the Security Interests created or expressed o be
created by or pursuant to this Deed) exists on, over or in relation to any of the

Security Assets at the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any
option to purchase or similar rights, The constitutional documents of companies
whose Secarities are subject to the security created by this Deed do not and could
not restrict ar inhibit any transfer of those Securities on creation or enforcement of

the Security; and

ne “warnmg potice s notice” (s defined in Clavse 102} of Schedule
1B of the Companies Act 2006) has been issued in respect of ali or any part of the

Securities.

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

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

repeated by reference to the then existing circumstances.
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9.

GENERAL UNDERTAKINGS

Each Chargor undenakes to procure that;

{a)

{b}

10.

10.3

10.2

103

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

if a Chergor is a partnership, it shall notify the Security Trustee in writing
immediately of any change in the membership of the partnership. Whenever

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

it a Chargor comprises one or more trustees, such Chargor shall give to the Security
Trustee pot less than 28 days' prior writterr notice of the proposed retirement of
any trustee or the appointment of any new trustee (which shall not be effected
without the prior written consent of the Security Trustee) and shall notify the
Security Trustee in wiiting, immediately upon the death of any frustee or the

dissolution of any firm or corporation acting as trustes,
INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide
the Secwrity Trustee with such information and documentation as the Security
Trustee may reasonably require relating to the Security Assels and its compiance

with the terms of this Desd.

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

of conducting a valuation of the Security Assets).

Each Chargor shail promptly notify the Security Trustee of any litigation, arbitration
or administrative proceedings commenced, pending or threatened against it or-any
of its Subsidizries or any other event which is reasonably likely to adversely affect
the value or otherwise depreciate, impair or prejudice any Security Asset or resuit

in the security created by this Deed becoming enferceable.
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11.2

12.

12.2

12.3

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates
in the Security Trustee's favour, will have pricrity over the floeting rharge created
by Clause 4.4 (Foating chatges) (or in the equivalent provision in the Accession

Deed), untess the Security Trustee states otherwise,

Any debentures, sssignment, morlgages of charges (fixed or floating) which each
Chargor creatos 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 pursiant to this Deed.
CCOLLECTION OF RECEIVABLES

Fach Chargor shall collect and reafise all Recaivables and immediately on receipt
pay all money which it receives in respect of thermn into that Chargor's bank dccount
with the Barclays Account Bank, or into any other account specified by the Securily
Trustee and notified in writing to each Chargor {which may include an account held
with 3 member of the Barcloys 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 nel, without prior written consent, charge, factor, discount, assign,
postpane, subordinate or waive its vights in respect of any Receivable in favour of

any other person (other than the Security Trustee} or purport to do so.

If required by the Security Trustee, each Chargor shall serve natice, 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 batance on any account of a Chargor with any member of the Barclays
Group includes proceeds of Receivabies cradited or transferred 1o that account, the
Security Trustee has an absolute discretion to direct the relevant member of the
RBarclays Group to permit or refuse to permit that Chargor to utiise or withdraw
that credit balance and the Security Trustee may in its sole discretion at any time

direct the relevant member of the Barclays Groun to transfer all or any part of that
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131

()

{b}

{a

credit balance to any other account of that Chargor with that member of the
Barclays Group, ar to a suspense account opened for the purpose of holding or
realising such funds, or in reduction of any outstanding Secured Obligations. The
Parties hereto agree to comply with, and take any necessary action ta effect, any of

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

If the Security Trustee releases, waives or postpones its rights in respect of any
Receivables for the purpose of enabling a Chargor to factor, discount or otherwise
sell them to a Secured Party or to a third party, the charges created by this Deed
will in all other respects remain in full force and effect. In particular, all amounts
due to that Chargor from the Secured Party or the third party and any Receivablas
re-assigned or due to be re-assigned to that Chargor will be subject to the relevant
fixed charge detailed in Clause 4.2 (Fixed charges), subject enly to any defences or
rights of retention or set off which the Secured Party or the third party may have

against that Chargor.
COVEMANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall;

keep its Land, plant, machinery, computers, vehicles, office or other equipment in

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

perform and observe in all material respects all the covenants, conditions and
stipulations (whether as landlord or tenant) in any lease, agreement for lease or
other right to occupy in respect of any of its Land and shall not do or permit to
subsist any act or thing as a result of which any such lease, agreement for lease or
othier right to occupy may be subject to determination or right of re-entry or

forfeiture prior to the expiration of its term;

not at-any time without the prior written consent of the Security Trustee, sever or
remove any of the fixtures forming part of its Land or any of the plant or machinery
(other than stock in trade or work in pragress) on or in its Land, if to do <o would
reasonably be expected to have @ materially adverse effect of the value, saleability

or use of the Land or the enforceability of this Deed;




M

o]

comply with all planning laws and ragulauons and the terms of any suthorisation
in respect of any such planting laws and regulations, in each case relating to any

of its Land;

obtain and maintain in full farce and effect ail Environmental Approvals and ensure
that the business and/or operations carred on at the Land comply in all respects

with all Environmental Laws and Environmental Approvals;

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

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

notify the Sacurity Trustee prompily on becoming aware of any Environmental
Contamination at or brought on te the Land or drcumstances likely to fead o
Environmental Contamination which might give rise to any Environmental Claim,
and take or procure the taking of all necessary action to deal with, remedy or
remove lrom the Land or prevent the incursion of {as the case may be) that

Environmental Contamination of drcumstances fikely to lead o Frivirpnmental

Contamination, so as to prevens an Environmental Claim, endeavouring always to

minimise the danger or harm arising to the Eovironment.
Each Chargor shalt not, without thie Security Trustee’s prior writien consent:

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

power) any lgase of tenancy,

agree to any amendment or waver or surrender of any lease or tenancy;

comimence iy toreire praceadings inrespedct of auy fe

part with or share possession or confer upon any person any conhtractual licence or

right to occupy,

consent to any assignment of any tenant’s interest under any lease or tenancy;

agree Lo any rent review in respact of any lease or tenancy; or
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14.

14.1

sérve any notice on any former tenant under any lease or tenancy {or any Chargor
of that former tenant) which would entitle it to & new lease of tenancy, in respect

of all or any part of its Land.

If @ Chargor fails to comply with any of the undertakings in this Clause 13, the
Security Trustee (and its 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

action taken under this Clause 13
ACCOUNTS

Notification 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

ather persan.

4.2

Security Trustee rights

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

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

(a)

(c)

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

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

exercise in relation to each Account all such rights as each Chargor was then entitled
to exercise, In relation to such Account or right, but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or.any bank, building
society, financial institution or other person at which an Assigned Account is held

to give effect to this Clause 14.2,
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143  Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 4.4 (Partial
raturit, each Fized Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the eatlier of:

(2) the first time af which: (1) there are no remaining Secured Chafigations, and (i) the
relevant Finance Parly s not wider any ebligation o liabiiity tactual or contingent)
o make advances or provide other financial accommodation which, if made or

provided, would give rise 1o any secured Obligations; and

(b clase of business in Londan on the date an which any of the Secured Obligations
shall have become due and payable and shall not have been paid upon becoming

so due and payable,

so that, at such time as any such credit balance shall mature (or at any time thereafter), the
Security Trustee may exercise in relation to that crachit balaince any rights of set-off,
combination or canselidation to which any of the Secured Parties may be entitied under

this Deed, any other contract, or at law.
144 Partial maturity

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

business on that day.

145  Interest on Deposit

Interest shall accrue on each Deposil on any Fixed Charge Accounts at such rates and be

payable on such dates and in such manner as agreed by the parties from time 1o time.
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(b)

15.2

(a)

(h)

Restrictions on Depaosits

Each Chargor shall, prior to this Deed becoming enforceable or unless the Sécurity
Trustee ctherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to time 6n any Account,

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

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

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

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sall, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all or any

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

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

by the Security Trustee in writing, it will not;

create any mortgage or any fixed or fleating charge or other security, over any of
the Floating Charge Assets {whether having priority over, or ranking pari passtywith

or subject to, the floating charges created by this Deed); or

sell, transfer, part with or dispose of any of the Fleating Charge Assets except by -

way of sale in the ordinary course of business,
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16.

16.1

PRESERVATION OF SECURITY

Ruling off

I any Secured Parly (in this Clause 16.1, the refevant Secured Parfy) receives notice of an
y y Y

subsequant interest or Secwity Inferest affecting any Security Assel:

{a)

{b)

)

16.2

each of the Serured Parties may open a new account of accounts i respect of that
Chargar and i any Secured Party doas not open a pew account, it shall nevertheless
be trealed as i it had dore so at the time when the relevant Secared Party had

received the notics,

all payments madle by that Chargor Lo any Secured Party after the relevant Secured
Party receives such notice, shall be credited ot be treated as having been credited
1o its new account and in ho circumstances whatsoever shall such payments operate
1o reduce the amount due from that Chargar to the relevant Secured Parly at the

time when the relevant Secured Parly had received the nolice; and

all paymests made by s Secured Party to the Chargor after any Secured Party
receives such notice shall be deamed to have been first made out of any payments

last receivad] into any account of the Chargor with any Secured Party.

Release

If at any time the Secured Ohligations shall have been paid and discharged in full and the
) ¢ ki g

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

or liahility of any kind (present or fulure, actual or contingent), the Security Trustee will af

the request and cost of the Chargors re-assign the Securily Assets 1o the Chargors or

otherwise discharge the security constituted under this Deed.

16.3

Retention of Charges

Notwithstanding Clause 16.2 (Release).

{a)

if the Security Trustee shall have reasonable grounds for beliaving that a Chargor
may be insolvent, banknipt or unable to pay its debts as and when they fall due or

that the value of a Chargor's assets may be less than the amount of s liabilities,
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17,

17.1

taking into account its contingent and prospective liabilities o1 may be deemed for
the purposes of any law to be insolvent or bankrupt, as at the date of any payrnent
made by that Chargor to any Secured Party, then the Security Trustee shall be at
liberty to retain the security contained in or created pursuant to this Deed, until the
expity of a period of one month plus such statutory period within which any

assurance, security, guarantee or payment can be avoided or invalidated;

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

Hability; and

it at any time within such period as s referred to in paragraph (a) above, any step
or corporate action is taken in respect of a Chargor in relation to or with a view to
any insolvency, bankruptcy, administration, winding up or receivership procesdings
ar procedure as set out in Part 26 of the Companies Act 2006 or in the insolvency
Act 1986 or in relation to or with a view to any analogous praceedings or procedure
in any jurisdiction the Security Trustee shall be at liberty to continue to retain such
security for such further period as the Security Trustee may reasonably determine
and such security shall be deemed to have continued to have been held as security

for the payment and discharge to the Secured Parties of all Secured Obligations.
FURTHER ASSURANCES

Each Chargor shali, on demand, execute any document and do any other act or
thing (in either case, at the expense of that Chargor) which the Security Trustee or
any other Secured Party may reasonably specify for protecting, preserving or
perfecting any security created or intended to be created by this Deed or for
facilitating the realisation thereof or otherwise for enforcing the same or exercising -
any of the powers, rights and discretions of the Security Trustee or any other
Secured Party under this Deed, including the execution of all releases, transfers,
assignments and other documents and the giving of all notices, orders, instructions,

diractions and requests for any consents to enable the property to be charged which
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{b)

()

8.

18.1

thie Security Trustee or any other Secured Farty may reasonably request and each
Chargor irevocably and sevarally by way of securlty appointe the Security Trustes
{and any Receiver or Delegate appointed uader this Deed), as its attorney in s
name and on its behaif to sign, execute and deliver all such documents and do any

act or thing as the Security Trustee may think fit

Each Chargor by way of seourity irevocably and severally appoints the Security
Trustee (and any Receiver or Delegate appointed under this Deed) to be its attorney

with full power of substitution, on its behatl 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

whiich that Chargor is obliged to de under this Dead (but has not done);

on and afler service of a defsult notice or any demand for payment, 1o do anything

which that Chargor is obliged 1o do under this Deed; and

ta take any action which is ancillary 1o the exercise of any of the rights conferred
on the Security Trustee or any other Secured Parly, in relation to eny Security Asset
or under this Deed or any other agreemeiit with the Security Trustee or any other
Secured Party, the Law of Proparty Act 1925 or the Insolvency Act 1986, and ratifies
and canfirms and agrees to ratify and confirm whatever any such attorney shalt do
or purgort to do in the ekercisé or purported exercise of all ar any of the powers,

suthorities and discretions referred to in this Clause 17.2.
ENFORCEMENT

On and after service of a default notice of any failure to pay any of the Secured
Obligations when they fall due or a request from a Chargor to the Security Tristea
that it exercise any of its powers under this Deed {or if any steps are taken to
appoint an administrator of a Chargor), the Security Interests created by and under
this Deed and any Accession Deed shall be immediately enforcezble and the
Security Trustee, without prejudice to the powers conferred on it by virtue of the

Law of Property Act 1925, shall be entitled to:
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{0)

{c)

183

secure and perfect its title Lo all or apy 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 fif;

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

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

transfer or otherwise dispose of any Security Asset and to give good discharge for
any maoneys 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 Security Tiustee shall as soon
as reasonably practicable after exercising any power pursuant to Clause 18,7 above,

notify the Chargors of such exercise.

o the extent that the Security Interests created by this Deed constitute a “security
financial collateral arrangement" and the Security Assets constitute "financial
collateral” for the purpose of the Financial Collateral Arrangements (Mo, 2}
Reguiations 2003 {the Reguiations), the Security Trustee shall have the right on
giving prior notice to a Chargor, at any time after the Security Interest becomes
enforceable, to appropriate all or any part of the Security Assets in or towards
discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall ba, in the case of cash, the amount of cash
appropriated and, in the case of Securities, determined by the Security Trustee by
reference to any publicly available market price in the absence of which by such

other means as the Security Trustee (acting reasonably) may select including,

without limitation, an independent valuation. The parties agree that the value of

each Account shall be the amount of the credit balance on it together w?th any

accrued but unposted interest that is paid in relation to that Account at the time
the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees that any such determination by the Security

Trustee will constitute a valuation "in a commercially feasonable manner",
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20

20.1

20,2

203

CONTINUING SECURITY

The secudly constituted by this Deed shall be continuing, is made for securing
furiher acvances and wilf extend o the ultimate batance of the Secured Obligations,
regardless of (i} any Intennediate payment or discharge in whole or in parl and (i)
any amendment, varation, restatement, assignimant, replacemaent, refinancing,
novation of departure (however substantial or miaterial} of, 16 or from any document

consiftuting any Secured Ghligations,
INSURANCE

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

simiftar activities Lo those of that Chargor or as the Security Trustee may require,

Fach Chargor must punciually make all premium and other payments necessary 1o
affect or mainlain these insurances and produce receipts for these payments at the
request of the Security Trustee. If, at any time, a Chargor fails to have the required
insurance cover in place or to produce any receipt on request or to deposit any
policy with the Security Trustee Under Clause 5 (Delivery of Documents of Title and
Registrationy or on request, the Security Trustee may take oul ar renew any
insurance in any sum and on any terms the Security Trustee thinks appropliate and

recover the costs of deing so fram that Chargor.

All monies received on any insurence whatsoever in respect of loss or damage by

fre or otherwine (o safd incurable Aseats or any part therend fwhethar effected or
maintained by a Chargor in pursuance of its obligation under the cavenant
contained in this Clause 20 Unsurance) or independently of or otherwise than in
pursuance of such obligation) shall as the Security Trustee requires either be applied
in making good the loss or damage in respect of which the manies are received or

be paid to the Security Trustee in or towards paymerit of the monies for the time
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221

(b}

being 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, o if &
Chargor so requests the Security Trustee in writing from time to time, the Security
Trustee may appaint any one or more qualified persons to be an administrator of
any Chargor, to act together or independently of the other or others appointed (to

the extent applicable),

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1686 (Administration application)
or by filing specified documents with the court under paragraphs 14 to 21 {inclusive)

of Schedule BY of the insolvency Act 1986.

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

respect to which that person is appoeinted,
RECEIVER
Appointment of Receiver

At any time after this security becomes enforceshle, or if a Chargor so requesis the
Security Trustee in writing at any time, the Security Trustes may, {unless precluded
by law) without further, notice appoint under seal or in writing, any one or more
qualified persons to be a Receiver of ali or any part of the Security Assets, to act

together or independently of the other or others appointed o the extent applicable.

In this Clause 22, & "qualified persan” means & person who, under the ihsalvency
Act 1986, is qualified to act as a Receiver of the property of any cbl'n'pa}ﬂy or

individual with respect to which that person is appointed.
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Powers of Receiver

Every Receiver appointed in accordance with Clayse 221 (Appointment of Recedver)
shall (subject to any restrictions i the insbument appointing him but
notwithstanding any winding-up or dissolution of a Chargor} have and be antitled
to exercise ail of the rights, powers and diseretions, as varied and extended by the
provisions of this Deed, conferred by the Law of Propeity Act 1925 on any receiver
appointed under that Act and those confeired by the insolvency Act 1886 (and o
use the name of a Chargor for all or any of such purposes). I al any tirne there is
maote than ane Receiver in respect of all or any part of the Securiy Assels, each
such Receiver may (unless otherwise stated in any document appointing  that
Recejver), exercise all of the powers conferred on a Receiver under this Deed o
under the nsolvency Act 1986 individually and to the exclusion of each other

Regceiver.

The rights, powers and discretions relerred 1o in paragraph (2} above inciude

fwithout limitation) the right, power and/or discretion {as fhe case may bel
£ Y

0] Take possession: ta take immediate possession of, get in and collect the
Sequrity Assets or any part of the Security Assets whether accrved belore or

after the date of his appaintment;

4iy  Carry on business: Lo carry on or manage the business of a Chargor, a3 the
Receiver may think it or te concur in or authorise the managament of, or

appoint & manager of the whole or any part of the business of that Chargor,

i) Protection of assetss to make and effect all repairs,  alterations,
improvements, replacements, developments, demolitions and insurances

{inchiding inde

iy insurnce and performance bonds and quarmntees) and
de all other acts which a Chargor might do in the ordinary conduct of its
business, as well for the protection as for the improvement of the Security
Assets and to commence and/or complete any buiiding operations on any
Land secured pursuant to this Deed and to apply for and mantain any

planfing  permissions, building  regulation  approvals and any other
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{vii)

permissions, censents or licences, in each case as the Receiver may in s

absolute discretion think it or concur in any of the faregoing;

Employees and advisers: to appoint and discharge managers, officers,
agents, dccountants, servants, workmen and other advisers for the purposes
of this Deed, upon such terms as to remuneration or otherwise as the
Receiver may think proper and to discharge any such persons appointed by

a Chargar;

Borrow money: to borrow maoney for the purpose of exercising any of the
powers, authorities and discretions conferred on the Receiver by or pursuant
to this Deed and/or of defraying any costs, charges, losses or expenses
(including the Receiver's remuneration) which shall be incurred by that
Receiver in the exercise of such powers, authorities and discretions or for any
other purpose, to raise and borrow money either unsacured or on the secuiity
of the Security Assets or any part of the Security Assets either in priority to
the security constituted by this Deed or otherwise and generally ¢n such
terms and conditions as that Receiver may think fit and no person lending
such money shall be concerned to enquire as to the propriety ar purpose of
the exercise of such power or to see to the application of any money so

raised ar borrawed;

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

Chargor's business whether as a going concern of atherwise:

Sell assets: to sell, exchange, grant options to purchase, ficense, surrender,
release, disclaim, abandon, return or otherwise dispose of, convert into
money or realise all or any part of the Security Assets by public auction or
private contract and generally in such manner and on such terms as the
Receiver shall think proper or to concur in any such transaction. Withous
prejudice to the generality of the faregoing the Receiver may de any of these
things for a consideration consisting of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may

be payable in a lurmp sum or by instalments snread over such period as the
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(9

Receiver may think 6t Fixtures, othet than landiords’ fdures, may he severéd
and sold separately from the property containing them without tha consent

of the relevant Chargor,

Acquire assets: Lo acauire assets for such consideration and on such terms
as the Receiver may think [t 1o purchase outright or acquire y leasing,
hiring, licensing or otherwise, any land, bulldings, plant, equipment, vehicles
or matetials or any other property, assets or rigits of any description which
fhe Recaiver considers necessary or desirable for the camying on
improvement or realisation of any of the Securily Assets of the business of a

Chargor or otherwise for the benefit of the Security Assets;

Leases, etc, to (ranl of agreg to grant any leases whatsogver and et on
charter, sub-charter, hire, lease or sell on condition and to grant rights,
options, licendes or easements over all or any part of the Security Assets for
curh term and at such rent (with or without a premium) as the Receiver may
{hink proper and to rescind, surrender and accapt or agree to accept a
surrander of any lease o tenancy of such Security Assely ar agree o any
vatiation of any such contract affecting all or any part of the Security Assels
on such terms as the Receiver may think fit (including the payment of maoney

to a lessee oF tenant on a surender or any rent review);

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

Receivery

Compromise; 1o negotiate, seltle, adjust, refer to arbiration, Commpromise,”
abandon and arrange any claims, accounts, disputes, questions and demands
with or by any person who s or claims to be a credito of a Chargor or

relating in any way to the Security Assels or any patt of them;
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Legal actions: 1o bring, prosecute, enforce, defend and abandon alf such
actions, suits and proceedings in relation to the Security Assets or any part

of them as may seem to the Receiver to be expedient:

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

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

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

Security Assets;

Powers, discretions, etc: to exercise any powers, discretions, voting,
conversion or other rights or entitlements in relation to any of the Security
Assets or incidental to the ownership of or rights in or to any Security Assets
and to complete or effect any transaction entered into by a Chargor and
complete, disclaii, abandon or modify all or any of the outstanding contracts
or arrangements of a Chargor relating to or affecting all or any part of the

Security Assets: and

General powers: to do all such other acts and things as the Receiver may
consider 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 exercise
in refation to the Security Assets or any part of them all such Dowers,
authorities and things as the Recelver would be capable of exercising if #

were the absolute beneficial owner of them,

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

223 Removal

The Security Trustee may from time to time, by writing rémove any Receiver appointed by

it (30 far as it js fawfully able) and may, whenever it may deem it expedient, appoint a new
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Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

224 Remuneration

{a) The Security Trustee miay fram tme o time, fix the remuneration of any Receiver

appoirtted by it twhich remunerztion may be or include a comimissiots cafulated by
reference to the grass amoint of all moneys received ar otherwise and may include
remuneration in connection with claims, actions or proceedings made or brought
against the Receiver by a Chargor or any other person o the performance or
discharge of any obligation imposed upon the Receiver by statute or otherwise} but
such remuneration shall be payable by that Chargor alone, and sections 109(0) and
(8) of the Law of Property Act 1925 shall not apply in relation 1o any Receiver

appomtad under this Deed,

() The amaunt of such remuneration may be debited by the Secunty Trustee to any
account af the refevant Chargor, beld with a Secured Party but shall, in any event,
form part of the Secured Cbligations and accordingly be secured on the Security

Assets under the security contained iy this Deed.

225  Extent of appointment

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

part of the Securily Assats,
226  No liability as mortgagee in possession

None of the Securaa B

ey Feceiver apoointsd as A iid, by reason.
of it or the Receiver entering into possession of the Security Assets or any part of them or
for any other reason, be liable to account as mortgagee in possession or be liable for any
lass on realisation or for any default or omission for which a mortgagee in possession might

be liable.
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Agent of Chargor

Every Receiver of a3 Chargor duly appointed by the Security Trustes under the
powers in that respect contained in this Deed shall be deemed to be the agent of
that Chargor for all purposes and shall as such agent for alf purposes he deemed
to be in the same position as a Receiver duly appointed by 3 morigagee under the

Lew of Property Act 1925,

Fach Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by ‘the
Recelver and no Secured Party shall incur any hability for them by reason of the

Security Trustee appointing such Receiver or for any ather reason whatsoever.

Security Trustee may exercise

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

which are conferred by this Deed (either expressly or impliediy), upon a Receiver of the

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

enforceable by the Security Trustee in relation to the whole of such Security Assels ar any

part of them without first appointing a Receiver of such property or any part of it or

notwithstanding the appointment of a Receiver of such property or any part of it,

23

{a)

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chatgor (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

appotntment) and irrevocably authorises:

(i} the Agent on its behalf to supply all information concerning  iHself
contemplated by_th'is Deed to the Security Trustee and the other Secured
Parties and to execute on its behalf any Accession Deed or other deed or
agreement, notwithstanding that they ray affect that Chargor, without

further reference to or the consent of that Chargor; and
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{a)

(i the Security Trustee to give sny notice, demard of other comimu nication to

that Chargor 1o the Agony,

and in each case the Chargor shall bie bound as though the Charger itself had given

the notices and instructions or executed or made the agreements of deerds.

Where the Chargor is 4 member of a group of comparies and/u fpited Hability

yartnerships, a campany or lirmited liability partmership may become an Additional
| 1 ¥ ! y

Chargor if:

[ the Security Trustee approves the addition of that proposed  Additional
Chargor;
(i) 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 documents and other evidence
for its know your customer checks and any corporate authorities required
by the Security Trustee in relation fo that Additional Chargor, each in form

and substance satisfactory fo the Secutity Trustes.
EXPENSES AND INDEMNITIES

Fach Chargar shall en demand pay to or reimbarse the Secured Parties and thelr
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 femuneration),
charges, losses, liabilities, and expenses and other sums reascnably incurred by the
Security Trustee (whether acting in its personal capacity or as security trustee for
anid on behalf of the Secured Parties or any other Secured Party and any of their

NOIMINERS, &

the inspection or valuation of the Security Assels;
making a demand for payment or the delay in receipt of paymenis under this Degd;

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

breach any terms of this Deed; ang

Page 40



242

243

{8}

(b}

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

on the amount payable in accordance with Clause 3 (Agreement to Pay.

Each Chargor shail on demand pay to or fully indernify the Secured Parties or other
nominee or agent on an after-tax basis against all losses, actions, claims,
commissions, costs (including legal costs, expenses, proceedings, and remuneration),
charges, losses, liabilities, expenses and other sums and expenditure which the
Security Trustee (whether acting in its personal capacity or as security trustee for
and on behalf of the Secured Parties) or any other Secured Party and any of their
nominees or agents may suffer, pay or incur, acting reasonably, in connection with
any payment or discharge in respect of the Secured Obligations (whether made by
that Chargor or & third party) becoming void, voidable, inaffactive or unenforceable

for any reasons whatscever,

Where, pursuant to Clauses 24.7 or 24.2 above, a sum is paid to such Secured Party
(or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay
to the Secured Parties (or their nominges, agents or Delegates) in respect of value

added tax:

{except where the payment falls within Clause 24.3(h) below), such armount &s equals
any value added tax charged to the relevant Secured Party (or thel¥ nominees,

agents or Delegates) in respect of the matter which gives rise. to the payment and

which the relevant Secured Party (or their nominees, agents or Delegates) certifies

is not recaverable by it by repayment or credit (such certificate to be conclusive in

the absence of manifest errof); and

on any reimbursement of .or indemnification for any commissions, costs, charges,
expenses of otheritems incurrad by the felevant Secured Party (or their nominees,
agents or Delegates) as agent for that Chargor, such amount as equals the amount
included in the commissions; costs, charges, expenses or other items in respect of

value added tax {and in such a case the relevant Secured Party for their pominees,
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25.7

agents or Delegates) shall provide that Chargor with an appiopriate tax iInvoice in

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

Fach Chargor agrees that no Secured Party will be held responsible for any toss
cufferad as a result of exercise of or fallure to exercise by the Security Trustee or
any other Secured Party of its rights under this Decd, except in the case of grass

negligence or wilful default of the relevant Secured Party,
SET OFF

The Security Trustee or any other Secured Party may at any time and from time to
time without notice (but shall not be abliged to) set off (i} any obligatiors which is
due and payable by a Chargor 1o the Security Trustee, any ather Sequred Party
andfor any other member of the Barclays Group and 1s unpaid against (i) any
obligation (whether or not matured) owed by the Security Trustee, any other
Secured Parly and/or any other member of the Barclays Group to a Chargor,
regardless of the place of payment, booking branch or currency of aithey obligation
{with the difference hetween the amounts in {f) and {ii) being the Set off Amount,
reqgardless of the place of payment, booking branch or currency of either oldigation,
Pursuant i the 1ights in the preceding sentence, any Secured Party may {and the
Security Trustée may direct a Secured Party or other members of the Barclays Group
to) debit an account held by any Chargor with any member of the Barclays Group

by an amount up to and induding the Set off Amount.

it the obligations are in different currencies, the Security Trustee aned any other
Secured Party may convert either obligation at a market rate of exchange in its
usual course of husiness for the purpose of the sel off and if when converted it
leaves the Security Trustes or Secured Party (as applicable) with less than the
amount due the relevant Chargar must riake good the amount of the shonfal] on

demand.

The Securily Trustee and any other Secured Party may, in its absclute discretion
estimate the amount of any liability of a Chargor which s contingent or
uneccertained and thereafter set off such estimaled amount and no amaunt shall

be pavable by the Security Trustee or Secured Party {as applicable) to any Chargor
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26.1

26.2

26.3

26.4

26.5

27,

27.1

272

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

discharged.
DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be
made under this Dead by the Security Trustee or any Receiver may be exercised ar
made from time to time in its zbsolute and unfettered discretion without any

obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time defegate all or any

of the rights conferred on it by this Dead.

The delegation may be made upon 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 Security Trustee or the Receiver itself or any subseguent

delegation or revocation,

Under no circumstances shall the Security Trustee, nor any other Secured Party nor
any Receiver or any Delegate {nor any officer, agent or employee of any of them)
be liable to any Chargor or any other person as a result of or in cannection with

any acl, default, omission or misconduct on the part of any Délegate.
TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otharwise
transfer ali or part of their rights and/or obligations in respect of this Deed to any
person at any fime (a Transferee), Each Chargor consents to the disclosure by the
Secured Parties of any information and documentation directly or indirectly

concerning this Deed to any prospective or actual Transferee.

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

Secured Parties’ possession relating to.each Chargor and the Security Assets to:
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any other member of affiliste of the Barclays Group and our o thelr officers,

directors, employees, auditons, partners, consultants and professional advis

a governmental, banking, taxation or other regulatory authority,

any person in cannection with a secmitisation of all or any part of the loan assets

of any member of the Barclays Group from time o Gme,

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

the Barclays Groug in connection with this Deed;

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

court of competent jurisdiction or governmental, banking, takation or other

regulatory authority or similar body;

any rating agency (ncluding its professional advisers) to prable the rating agenc

to carry out its neirmal rating activittes;
rach ather Chargorn
any credit reference agency, and

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

affiliate, holding company or subsidlary thereaf.

No Chargar may assign or otfierwise transter any of its rights or obligations onder

this Deed.

FORBEARANCE

Nao delay or omission on the part of the Security Trustee {or any other Secured Party) in

exarcising any right, power or privilege under this Deed will impair It or be constiued as'a

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

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

power of privilege.



28,

COUNTERPARTS

This Deed may be executed in any number of cosinterparts, each of which when execuied

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

instrument.

30,

30.1

30.2

30.4

305

{a)

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 Deed to a Chargor or the Agent will only be effective in the case of a letter

which is sent by post, in a first-class prepaid letter where available, and is posted

before the last collection of latters from the letter bax in which it was posted has
been made on any day, at 10.00 a.m. on the next succeeding day upon which a

delivery of letters is made.

Any natice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Security Trustee Limited at Business Lending Services, PG Box 16276,
Birmingham, B2 2XE and shall orily be effective when actually received by that

Secured Party.

Any notice, communication or demand made ar delivered to the Agent will be

deemed to have been made or delivered to each of the Chargors.

Demands under this Deed may he made from time to time and, at any time, the
iabilittes and obligations of each Chargor under this Deed may be enfarced,

irrespective of:

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

against any other Chargor and/or any third. party; or
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whether o in what order any security o which any Seoured Party ma be antitted
¥ ¥ b

in respect of the Secured Obligations anc fong sequred under this

ied s enforoad.

All netifications or determinglions given or made by any Secured Paily shall be
4 b ;

conelusive and binding an the Chargors, except in the case of manifest ooy,
MISCELLANEOUS PROVISIONS

If at any time any one of the provisiens of this Dead i@ or becornes invalid, llegal

or unenforceable in any respect under any law, the validity, legality and

enforceability of the remaining provisions of this Deed shall not i any way be

affected or impalred.

Save as otherwise provided for in this Deed, a persen who is nol a parly to this
Dead has no right under the Coniracts {Rights of Third Parties) Act 18949 or any
similar applicable legislation to enforce or to enjoy the henefits of this Deed, unless

otherwise spacified.

Notwithetanding any term of this Deed the consent of any person who is not &
¢ y
party is not required to rescing or vary this Deed or any other agreement entered

into under or in copneciion with i

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

rely on any clause of lhis Deed.

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

party may only execute this Deed under hand,
GOVERNING LAW AND JURISDICTION

Thic Deed and any non-contractual obligations arising fram or in connection with

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

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, (0

the jurisdiction of the English courts {bul without prejudice to the Secured Parties’
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lght to comimence procesdings against any parly in any other iurisdictian) and
her} j = ) <

frrevocably waives any objection on the ground of venue or inappropriate forum or

any similar grounds.

This Deed has.been executed as a deed by the Chargors and signed by the Security Trustee,

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

the beginning of this Deed.
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Name of Chargor

imited

NOPSR

Swalles Trading
Group Family Office

Lid

North Oxford
Property Services

Lirnited

SCHEDULE 1 — THE PARTIES

Country of

Jurisdiction

Registratiol

Number

3]

England and Wales

England and Wales

13441570

{19545 73

Registered Address

2ried Flesor, Acuis
Moyss, 49-51%

e

Blagrave Strest,

it iocn s
House, 449-51
Blagrave Slreet,
Reading, Berkshire,

RGT TPL

England and Wales

44547000

House, 458-51
Blagrave Sireel,

Reading, RGT 1L

The

Agent

Name of relevant

Chargor

Country of

Jurisdiction

Number

Registration

NOPSR Limited

England and Wales

09954573

2ned Floor, Aquis
House, 49-51

Banrave Stroed

Reading, RGT 1PL
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on; [@]

Between

{n

NOPSR Limited (incorporated in England and Wales with registered number
09954573) for itself and for the Chargors (the Agent;

2) [insert NAME OF COMPANY/LLP] (incorporated in [s] with registered number
linsert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding
Chargon;

and

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

{4 Barclays Banl PLC {Company Nurnber 01026167) of 1 Churchill Place, London E14
SHP {BBPLC; and

{5) Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill
Place, Londen E14 5HP, acting in its capacity as secutity trustee for and on behalf
of the Secured Parties (the Security Trustes).

Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated i+

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

{Debenture and Cross Guarantes).

It is agreed as follows

(a}

DEFINITIONS AND INTERPRETATION

Definitions -

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

Accession Deed.
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(&)

(a)

Interpretation and other grovigions

1.2 Unterpretationy and 31 (Miscellanesis Provivionsy of the
Nebenture and Cross Guarantee are incorporated in this Accession Deed as if

sinn Deed, hut so that references in

they were sel out in full in this A
those Clauses to this Accession Deed shall be construed as references to this

Accession Deed.

Giy Al the provisions containgd inthe Debenture and Cross Guaraniee iy relation
to Uie security created by it and all the powers and rights conferred on the
Security Trustee and any Receiver in relation to the securily created by the
Debenture and Cross Guarantee shall extend and apply to the security created

By this Accession Dead.

iy The Debenture and Cross Guarantee and Accession Deed shall be read

together and construed as one Instrument.
ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debanture
and Crose Guarantee with immediate effect and agraes 1o be bound by all of the
tarms of the Debanture and Cross Guarantee as if it had originally been a party to

it
AGREEMENT TO PAY

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

Obligaticns on the dale(s) on which such Secured Obllaations are expressed to
q ¢ f

becoms

& docurrost under which

fiabitity for such Secured Gbligations arises.
The Acceding Chargor unconditionally and irrevocably:

() guarantees to each Finance Party punctual performance of all of each other

Chargoi's. payment obligations to each Finance Party;
3 ¥
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undertakes 1o sach Finence Party that whenever another Chargor does not
pay any part of the Secured Obligations when due to the relevant Finance
Party, it shali immediately on demand pay that amount (in whatever currency

denominated) as if it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or
becomes unenforceable, invalid or iflegal, it will, as an independent and
primary cbligetion, indernnify each Finance Party immediately on demand
against any cost, claims, charges, expenses, losses or fiability it incurs as a
result of another Chargor not paying any of part of the Secured Cbligations
which would, but for such unenforceability, invalidity or ilegality, have been
payable by # on the date when it would have been due. The amount payable
by the Acceding Chargor under this indemnity {meaning for the avoidance of
doubt, that the Acceding Chargor is required to fully reimburse the reléyant
Finance Party) will not exceed the amount it would have had to pay under
this Accession Deed and/or the Debenture and Cross Guarantee if the amount

claimed had been recoverable on the basis of 2 Juarantee.

() The covenants and obligations contained in this Clause 3 are given subject to, and

with the benefit of, the provisions set out in Schedule 3 {Waiver of Defences and

Deterral of Rightsy of the Debenture and Cross Guarantee by the Acceding Chargor

Jointly and severally with each sther Chargor.

CHARGES

{a) General

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

(i}

{i)

)

continuing security for the payment and discharge of the Secured

Obligations;
granted wity full title guarantes;

granted in respect of all the right, title and interest (if any), present and

future of the Acceding Chargor in and to the relévant Security Asset;-and
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{iv}

granted in Tavaur of the Security Trustee to hold on trust tor andd on behalf

of the Secured Parties,

{b) Fixed charges

The Acceding Chargor charges by way of first fixed charge;

{i

(i)

v

ali Land in England and Wales now vested in it and not registerad at the

Land Reglstry;

all Land in Enaland and Wales now vestad in it and registered at the Land

Registry
all ather Land which is now, or in the future becomes, s proparty;

(to the extent that they are nol Land) all plant, machinery, computers,
vehicles, office ar other egquipment row or in the future owned by it and its
interest in any plant, machinery, computers, vehicles, office or other
equipment in its possession (but excluding any for the time being part of
e stack-in-trade or work-in-progress) and the benefit of ali contracts,

ficences and warranties relating to them;

(to the extent not validly and effectively assigned pursuant 1o Clause 4{c)
(Assignment) below) all Rental income and the benefit to the Acceding
Chargor of alt other rights and claims to which Acceding Chargor i5 oW oF
may in the future become entitled in relation to the Land including {(but not
limited to) alt rights and claims of the Acceding Chargor against all persons
wha now are or have been or may become lesseas, sub-lessees, licensees

or occupiers of any Land and all chargors and sureties for the abligations

all Securities;

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

Contracts (inchuding the benetfit of all claims arising and, to the extent not
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validly and effectively assigned pursuant to Clause Ay {Assignmeni)

below, all monies payable under them):

(vity  all of its present and future goodwill;

{ix) all of its present and future uncalled capital;

) all of its present and future Intellectual Property Rights;

{xD) 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
Campanies Act 2006);

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

vy the benefit of all instruments, guarantees, charges, pledges and other rights
now or in the future available to it as security in respect of any Asset itself
subject to a fixed charge in favour of the Security Trustee.

Assignment

The Acceding Chargor assigns and agrees 1o assign all of its right, title, estate and

other interests in and to:

(i

{ii)

the Rental Income and the benefit to the Acceding Chargor of all other
rights and claims to which the Accading Chargor is fow or may in the future
became entitled in refation to the Land including {but not limited to) all
rights and claims of the Acceding Chargor against all persons who now are
or have been or .may become .!955ees‘. sub'~[esseés, lice‘nsee.s or occupié‘rs of

any Land and all chargors and sureties for the obligations of such parsons;

tha benefit of all guarantees, warranties and representations given or made

by and any rights or remedies against all or any professional advisors now
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(d)

(i)

{vi)

or st any time engaged by the Acceding Chargor m relation 1o any Land

aral the manufaciurers, suppliers or lant, machingry, fixtures,
fittngs and other equipment now or from time to e in the huildings
erected or to be arected on any Land and any other parson, firm ar company
now or fram fime to time under contract with or under a duty to the

Acceding Chargor and the bonefit of all sums recovered in any proceedings

against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award
or judgement arising out of any Property Agreement and all sums paid or
payable to the Acceding Chargor under uor in respect af any Property

Agresment;

aned Account and each related Deposit;

o the extent that any Intellectual Property Rights are not capabie of heing
charijed pursuant to Clause 4b) {Flved! charges), whether by reason ol lack
of any third party consent which is requiréd, or otherwise) its right, title and
interest Of any) in and 1o any and all damages, compensation, remuneration,
piofit, rent, fees, rdyalties or income which it may derive from such
tntellectual Property Rights or be awarded or entitfed to in respect of such

Intellectual Property Rights; and

any sums payable ta it pursuant to any thsurance Contract,

provided that nothing in this Clause 4(c) shail constitute any Secured Party as a

maortgagee in possession,

Floating charge

@

The Acceding Chargar charges by way of first fluating charge all its present

and future undertaking and Assets of whatever type and wherever iacated.

The floating charge created hy the Acceding Chargor under Clause Wiy
above shall be deferred in point of priority to all other security or security

interests created under or pursuant fo this Accession Deed.
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(&)

i} The floating charge created by the Acceding Chargor under Clause Ad)in
above is a “qualifying floating charge” for the purposes of paragraph 14{2)(2)
of Schedule BY to the insclvency Act 1986 {incorporated by Schedule 16 of
the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Ac
1986 shall apply to this Accession Deed.

Attorney

The Acceding Chargor, by way of security, irevocably and severally appoints the
Security Trustee (and any Receiver or Delegate appointed under this Accession
Deed) to be its atlomey in accordance with the provisions af Clause 17 [Further

Assurances; of the Debenture and Cross Guarantee. The Acceding Chargor ratifies

and confirms whatever any attorney does or purports @ do pursuant to its

appeintment under this Clause 4(a).
REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 8
(Representations) of the Debenture and Cross Guarantée on the date of this

Accession Desd.
CONSENT OF EXISTING CHARGORS

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

any of them by or under the Debenture and Cross Guarantee.
NEGATIVE PLENGE

The Acceding Chergor shall not, without the prior writtan consent of the Security

Trustee:

0 create, agree to create or penmit o 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
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el

10

(i subjoct 1o Clause 7(b) below, part with, grant or enter into o lpase of sell,

tanster, assign of olerwise dispase of (Including by way of dedaration of
frusty all or any part of fis Security Assets oF any interest m fham or agree

o do so

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

permitted by the Securily Trustee in wriling, 1 will nob
(i create any mortgage or any fixed or flostin charge or other security over
! ] ) . Y

any of the Floating Charge Assets (whether having priovty over, or ranking
pari passuwith or subject ta, the floating charges ¢ reated by this Accession

Deed and 1he Debenture and Cross Guaratiteg); or

{if) sell, transfer, part with or dispose of any of the Fluating Charge Assels except

by way of sale in the ordinary course of business.
IMBLIED COVENANTS OF TITLE

The roverants et oul in sections 3{1) 3(2) and 00 of the Law of Property
Miscellaneaus Provisions) Act 1994 will not extend 1o paragraphs (b} to (d) of Clause
4 {Charges) above. || shall be implied in respect of paragraphs hay toy (o) of Clause

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

free from all charges and encumbrances twhether monstary er nol) and from ali
other rights exercisable by third parties (including liabilities imposed and nghts

conferred by or uhder any enachment).
OWNERSHIP

The Acceding Chargor s the legal and beneficial owner of, and has good and

marketalde Lile

that created by or pursuant to this Accession Deed) and rastrictiong and onerous

covenants,

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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{b)

{©

(d

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

registered.

The Acceding Charger shall, at any time as required by the Security Trustee, execute
and deliver to the Security Trustee any documents and transfers to constitute or
perfect an equitable or legal charge or 3 pledge (at the Security Trustee’s option)
over any Secutities, including uncertificated Securities within any clearing, transfer,
settlement and/or depositary system, and give any instructions and take any actions

the Security Trustee may require to achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, execute ali such
docuents and do all acts that the Security Trustee may reasonably require to
record the interest of the Security Trustee in any registers relating o any registered

Intellectual Property Rights,

The Acceding Chargor undertakes to make or nrocure that there is made a due
application to the Land Registry in respect of any Land that is registered land (with

the Acceding Chargor's consent as proprietor of the refevant reqgistered estate);
(i} to enter a restriction in the following terms on the relevant register of title:

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge not being a charge
registered before the entry of this restriction, is to be registered without a
writtén consent signed by the proprietor for the time béing of the charge
in the accession deed dated [ / in J‘Zavqur of Barclays Securfty
Trustee Limited fio lb/d on trust for and on behalf of the secured parties
specified therein) as referred to in the charges register ar their conve vancer’

and
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13

{in to enter an obligation (o make furiher advances on the relevant register of

tithas

The Acceding Chargnr certifies fo the Land Hegistry that the Security Interest created
under or pursuant te this Accession Deed does not cantravena any of the provisions
of the memorandurs or articles of association or other constitutive documenis of

the Acceding Chargor,

The Accading Chargar shall, if requested by the Security Trustee, execule and deliver
to the provider of any insurance Contracts such notices and other documents as
the Securily Trustee may reasonably require in relation 1o the assignment by way of

security.

The Acceding Chargor undertakes hot Lo amend, vary or waive the terms and
conditians relating to any Insurance Contract without the prior writteh consent af

the Security Trustee,
CONTINUING SECURITY

The securily constituted by this Accession Deed shall be continuing, is made for
securing further advances and will extend to the ultimate halance of the Secured
Obligations, regardless of: (I} any Intermediate payment or discharge in whole or in
part; and (i) any amendment, variation, restatement, assighment, replacement,
refinancing, novation of departure (however substantiat or material) of, to or from

any document constituting any Secured Obligations,
COUNTERPARTS

This Accession Daed may be executed in any aumber of counterparts, each of which

when executud and delive

constitute one instrument,

GOVERNING LAW AND JURISDICTION

Clause 32 {(Governing law and jurisdictiony of the Debenture and Cross Guarantae

shall be incorporatad in this Accession Deed as if set out in full in this Accession
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(=)

(&)

{c)

Deed but 56 that references In that Clause to “this Deed" shall he construed as

references to this Accession Deed,
[SERVICE OF PROCESS

The Civil Procedure Rules regarding service and deemed service will not apply 1o
any letter or other communication notifying a claim or serving legal proceedings
under or in connection with the Debenture and Cross Guarantee or this Accession
Deed, which shall instead be served in accordance with Clause 30 {Naotices,
Coinmunications 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 Chargar:

{) irrevocably appoints [name process agent] {the Process Agent) as its agent for
service of process in relation to any proceedings before the English courts in
connection with the Debenture and Cross Guarantee and this Accession Deed
[and the Acceding Chargor confirms that the Process Agent has d@ccepted such

appointment]?; and

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

Chargor of the process will not invalidate the roceedings concerned.
g & P g

It the Process Agent is.unable for any reason to act as agent for service of process,
the Acceding Chargor must immediately {and in any event within 7 days of such
event taking place} appoint another agent on terms acceptable to the Security
Trustee. Failing this, the Security Trustee may appoint another agent for ihis

purpose.

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

14

i

Warding in square brackets to be inserted if the Process Agent will not sign this Accession Deed.

Page 54




ie) iThe Process Agent, by iis exécution of this ACEssiOn Oead, confinms s

appointment as sgent for service of pre

the English courts in connection with this Accession Depd P

You are strangly ¢ nded to seel independent legal advice before signing.

This Accession Deed has been executed as a teed by the Avceding Chargus and the Agent

and signed by the Security Truslee and is delivered on ihe date stated at the heginning of

this Accession [apd

[ Evecution Blocks for Barclays Bank PLO the Agent the Acgeding Chargor fand the

Procass Agent] to be inserted* ™

=

Wording in stuare brackets 10 be inserled i the Provess Agent will sign this Accession Deed,
5 Yo be inserted i e Acceding Chargar B incorporatad in 8 jurisdiction other than Fgland and Wales.

Sigrature bldck far Process Agent o be induded 1 () the Acceding Chargor is incorparated in o jurisdiction

ather-than England and Wales and (i) the Process Agent will countarsign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFFRRAL OF RIGHTS
Construction

Each Chargor acknowledges and-agrees that the guarantee constituted by this Deed
shall be deemed 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 guarantes” in this Schedule
3 shall, accardingly, be construed as a reference to each such separate guaranitee,
and any reference to “the Beneficiary” shall be constiued as a reference to the
beneficiary under the guarantee granted by the Chargors in such Beneficiary's

favour.
Continuing Guarantee and Continuing Security

{a} The liability of each Chargor shall not be discharged or impaired in any way
(i) by reason of the invalidity, avaidability, voidability or unenforceability as
regards any other of those persons or entities to this Deed or (i) by the
Security Trustee or any other Secured Party releasing, discharging,
compounding with ar varyirg the liability hereunder of, or making any other
arrangement with, any other of those persons or entities or (i} any change

in the constitution of any other of those persons or entities.

(b} The security and guarantee constituted by this Deed shall he.a continuing
security énd a continuing guarantee and shall extend to the ultimate balance
of the Secured Obligations and ta the performance in full of any and al
obligations secured and guaranteed under this Deed, regardiess of any

intermediate payment or discharge in whole or in part.

{©) If this Deed ceases to continue in force, the Sacurity Trustee or ary other
Secured Party may opein @ new account, or continue any existing account,
for each Chargor and the liability of that Chargor in respect of the Secured
Obligations at the date on which this Deed ceases shall remain regardless

of any payments in or out of any such account.
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(f any discharge, release or arrangement {wnether i respec of the

nbligations of

srgor oF any Secwrity for those obl

aiy

athenwise) s made by the Securlly Trustee or any other Secured Farty in
whole or in pait on the hasis of any payment, secutity or other disposition
wiiiclt is avoided or must be restored v insalvency, bankruptey, lguidation,
scministration or anslogous procedure or otherwise, without limitation, then
the Tiability of each Chargor under this Deed will continue or be reinsiated

as if the discharge, release or arrangement had not cccurred.

tmmediate Recourse

Fach Chargor waives any right it may have of first requiring the Security Thustee or

any ather Secured Parly to proceed agsmsl or enfarce any other rights or security

or claim payment from any person (including any other Chargory before claiming

from a Chargor under the guarantee constituied by this Deed, The waiver applies

irrespective of any law or any provision o the contrary,

Discharge and release

{a)

The security and guarantee constituted by this Peed may be discontinued
and the tiability under it crystalfised at the expiration of three months after
receipt by the relevant Secured Parly from a Chargor of notice in wiiling to
discontinue it {such period being the Notice Period). The amourits payable

on aystailisation (the Crystaflisation Amount will include:

(i} all commitiments of a Chargor that may hecome actual labilities in

the future;

(i all lisbilities of & Chargor incurred dining the Notice Period; and
i) any interest, fees and other charges which any Chargor owes the

Finance Party at the eénd of the Notice Period but which are not

actually charged to any Chargors’ acceunt until later.
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{c]

Followlng payment of the Crystallisation Amount in full by the Chargor

serving a discaontinuence notice in accordance with paragraph 1842} of this

Schedule 3 (the Retiring Chargon:

{i)

(i)

the Retiring Chargor shall be released by each other Chargor
{together, the Continuing Chargois) from any liability (whether
past, prasent or future and whether actual or contingent} 1o make
a contribution to any Continuing Chargor arising by reason of the
performance by any Continuing Chargor of its obligations under this

Deed;

gach Continuing Chargor waives any rights it may have by reason
of the performance of s obligations under this Deed to take the
benefit {in whole or in part and whether by way of subrogatien or
otherwise) of any rights of the Security Trustee or any other Secured
Party or of any security taken pursuant to or in connection with this
Deed or any Secured Liability, where such rights or security are

grantad by or in relation to the assets of the Retiring Chargor; and

the discontinuance of the Retiring Chargot's obligations under this
Deed pursyant to Clause 18(a) of this Schedule 3 does not affect
the obligations of the femaining Chargors under the guarantee

constituted hy this Deed.

[f any discharge, release or arrangement (whether in respect of the

obligations of any Chargor or any Security for those ebligations or

otherwise) is made by the relevant Secured Party in whole or in part on the

basis of any payment, security or other disposition which is avoided or must

ba restored in insolvency, liquidation, administration or analogous

procedure or.otherwise, without limitation, then the liability of any Chargor

under this Deed will continue or be reinstated as if the discharge, reléase

or arrangement had hot occurred.

Waiver of Defences
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{a)

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

guarantes constitited by this Deed shall be impalred by 2 Secured Farty:

(i

{ivj

agreeing  any amendment, variation, restatement, assionment,

replacement,  refinancing,  novation  or departure  (howsver
substantial or material) of, to or from any document so that any
such amendmant, variation, restaterent, assignment, replacement,
refinancing, novation or departure {including any which may have
heen made before the signing of this Desd) shaell, whatever its
nature, be Binding upon each Chargor inall drcumstances,
notwithstanding that I may inerease or otherwise affect the Hability
of any Chargor,

releasing or granting any time or any indulgence of any (incldding,
without limitation, the waiver of any preconditions for drawing
under, or of any breach of, any document), or entering into any
trapsactian or arrengermnents whatsoever with or in relation to any

Chargor and/or any thivd party;

taking, accepting, varying, dealing with, enforcing, ahstdining from
enforcing, surrendering or refeasing any security, right of recourse,
set off or cambination o other right or interest held by a Secured
Party for the Secured Obligations and any other abiligations secured
and guaranteed under this Deed in such manner as tha relevant

Secured Party thinks fit;

claiming, proving for, accepting or transferring any payrment in

respect of the Secured Obligations and any other obligations

secured atd guarsntecd dnder this Deed i any compuositon by, or

winding up of, any principal obligor and/er any third party or
ahstaining from so daiming, proving for, accepting or transferting;

or

amalgamating with any other company or person whether the new

caompany thus formed shall or shall nat differ in its name; objects,
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{b)

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 ta any such
new company when formed, and may be proceeded on and
enforced in the same manner to all intents and purposes as if such
new company had been expressly-named in ard referred to herain

instead of the Secured Party,

Fach Chargor expressly confirms that it intends that the security and
guarantee constituted by this Deed shall extend from time to time tc any
(however fundamental) wvariation, renewal, replacement, refinancing,
increase, extension or addition of or to any of documents and/or any facility
or amount made available under any of the documents including, without
fimitation, any varation or extension of the purposes for which any facility
or amount might be made available from time to time and .any fees, costs

and/or expenses associaied with the foregoing.

No deductions

All amounts payable under the security and guarantee constituted by this Deed

shall be made in full without any deduction or withholding whatsoever (whether in

respect of set off, counterclaim, duties, taxes, charges or otherwise) unless such

deduction or withholding is required by lew, in which event the relevant Chargor

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

by the Secured Party will equal the full amount which the Secured Party would have

received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a)

The security and guarantee constituted by this Deed is to be in addition to
and is not to prejudice or bie prejudiced by any other guarantee or security
(including any other guarantee or security signed by & Chargor which the
Security Trustee or any other Secured Party may hold now or in the future).

Each Chargor will remain liable under the security and guarantee constituted
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by this Deed whether or not any other guarantee or security s valid and
Y k 4

spforcenble ar continues by foroe

If o Secured Party receives any peyment or security from a Chargor or any
othet peraon and & Secured Party Is later ordered under isolvency laws 1o
rastore the position 1o what it woukd have been had 10 net received that
payment or security, each Chargor will be fiable as if the Secured Party had

never recelved the payment or security.

Suspense account

The refevant Secured Party may al any time and for such times as it thinks fit place

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

guarantee constituted by this Deed or under such other gusrantee or securnty, to

the credit of an account of a Chargor or of such other person {f any) es the relevant

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

Securad Parly is not obliged 1o apply any amount so received in or towards the

discharge of the Secured Qbligations.

Deferral of Rights

{n)

Until the end of the Security Perlod, a Chargor will not exerdise any rights
which it may have by reason of performance by it of its obligations under

this. Deed:
(i to be indemnified by a Chargor or in respect of any other person;

(i 1o claim any contribution from any guarantor or other person in

respect of the Secured Obligations;

(i) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Security Truslee of
any other Secured Party under any document or of any guarantee
or Sacuri’ty taken pursaant to, or in connectian with, the Secured

Obligations by the Security Trustee or any other Secured Paity;
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{b)

{iv) to bring legal or ather proceadings for an order requiring & Chargor
or any other person to make any payment, or perform any
obligation, in respect of which a Chargor or any other person has

given a guarantee, undertaking or indemnity;

(V) to exercise any right of set-off against any Chargor or any other

person; and/ar

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

competition with the Security Trustee or any ather Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such
rights, it shall hold that benefit, payment or distribution to the extent
necessary to enable all amounts which may be or become payable to the
Secured Party by the Chargors to be repaid in full on trust for the Secured
Party and shall promptly pay or transfer the same to the Secured Party or

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

Tor Account Bank/other Fnancial institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantes dated (@] (Debemiure and
Cross Guaranted we have assioned to Barclays Security Trustee Limited (the Security
Trustes) a¥ of our rights, title and interest in and to the scoounts lisiad halow maintatned
with your [Accownt Banksother financial institution) (induding any renevrnl, redesignation,
replacement, subdivision or subaccount of such accounts) and lhe debt of debts

rapresented thareby:

Account Name: [
Sort Code: £l
Account No. []

|repeat list as necessand
{the Accaunts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any
reference to or further authority from us and without sny inguiry by you as o the
justification for such disclosure, such information refating to the Accouints maintatned with

you from tilme ta time as the Security Trustee fnay request you 1o disclose to it
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With effect from the date of your receipt of this notice:

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

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

(b) all rights, interests and benefits whatsoever accruing to or for the henefit of

ourselves arising from the Accounts belong to the Security Trustee,

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

governed hy, and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgemeant on the anclosed

copy letter and returning it to the Security Trustee at [+] marked for the attention of [+].
Yours faithfully

[Please note that this notice is only to be completed if: (i) it has been agreed that you are

providing security over an account held with anather bank or financial institution; or i

upen request by the Bank.]

for and on behalf of

[Enter Chargor Namé

(Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice

of Assignment by Account Bank

Tor Barclays Security Trustee Limited (the Security Trustes)

We confirm recaipt from [Fnter Chargors Names) (the Assignors of a notice dated [« of
an assignment upon the tenms of a Debenture and Cross Guarantee dated [+] of all of each
Assignor's fight, tille and inlerest in end to, and sl monies fineluding interest) from tims to
time standing to the credit of the fallowing aceoynts which are maintained with us and the

debt or debts represented thereby:
[Lfst relevant accounts here
{the Accounts).

We confirm that the halance standing 1o the Accounts at today's date is [°], no fees or

periadic charges are payable in respect of the Accounts and there are no restrictions on (8)

the payment of the credit balance on the Accaunts (except, in the case of a time deposit,

the expiry of the relevant period) ot (b} the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevacably waive all rights of set-off, lien, combinatien or
consolidation of accounts and securily in respect of any Accounts and similar rights

(however described) which we may have now or iy the future in respact of each of the

Accounts or the balance thereon o the exient that sudh nghts relsie wam

us by the Assignoss,

We confirm that we have not received notice of the interest of any third party in @ny of the
Accounis and will not, without the Seeurity Trustee's prios written consent, amend or vary

any rights attaching to the Accounts.
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We will act only in accordance with the instructions given by persons authorised by the
security Trustee and we shall send all statements and other notices given by us relating to

the Accounts to the Security Trustee.

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

be governed by, and will be construed in accordance with, English law,

Yours faithfully,

for and on hehalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

For and on behall of Bardays Bank WK PLC

For and on behalf of Barclays Bank PLC

For and on behall of Bardays Security

Trustee Limited

For and on behalf of Barclays Bank UK PLC

as Barclays Account Bank

fAarc Romain

Head Wholesale Lending Operations

Mars Romain

Head Wholesale Lending Operations

Marc Romain

Head Wholesale Lending Operations

Marc Romain

Head Wholesale Lending Operations



The Chargors:

EXECUTED as a DEED by NOPSR Limited

acting by a director in the presence of

Signature of Witness
.+ Name of Witness (in BLOCK CAPITALS)
Ogcupation of Witness

Address of Witness

Signature of Director

Ragml swAiee ¢

Narme of Director (in BLOCK
CAPITALS)

YSAETT 2TTel.

AVCHITECTURAL. Dester el
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EXECUTED as 2 DEED by Swailes Trading

Group Family Office Lid acting by a

director in the presence of

Signature of Witness

Name of Witress {in BLOCK CAPITALS)

Occupation of Witness

Address of Witness

Namie of Director {0 BIOCK

CAPITALS)

ZohverT  LTTe

AL WECIURAL  Desie el
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EXECUTED as & DEED by North Oxford
Property Services Limited acting by a

dirécter.in the presencéiof,

o

Name of Director {in BLOCK

CAPITALS)
Signature of Witness
Name of Witness (in BLOCK CAPITALS) Zeavert ATen
Occupation of Witness ADCH M TUZAL.  Des|Ea.

Address of Withess

Page 75




The Agent:

EXECUTED as & DEED by NOPSR Limited

acting by a director in the presence of

Signature of Witnesg
Name of Witness (in BLOCK CAPITALS)
Occupation of Witness

Address of Withess

Name of Direcior {in BLOCK

CAPITALS)

ZoAvarT | ATTeEe.

ALK TECTVU AL, DEDIGH=0-
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