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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12826974

Charge code: 1282 6974 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th January 2021 and created by KIRANI HOLDINGS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 2nd February 2021 .

Given at Companies House, Cardiff on 3rd February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Gase Refercnce No. BPM/8296519/REP/SPO/8.3

The Chargors listed in Schedule 1
{the Chargorsy

Eleis

Barclays Barik UK PLC

(BBUK}
‘Baiclays Bank PLE
{BBPLL)

Barclays Mevcantile Business Finance Limited
{EBVIBE)

Barclays Security Trustes Limited
{the Secufity Tristee)

and

Barclays Bank UK PLC
{the Burclays Account Baok)

DEBENTURE ANDCROSS GUARANTEE
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IVMIPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS DEBENTLURE IS EXECUTED

“This Debenture is an important legal docurment. We strongly recomment that you seek the advice of
your solicitor or other legal atviser before executing this Debenture,

L “THis 15 a Debenture. including fixed chsrges over the assets referred to. in Clause 4.2 {Fixed

.‘r:harg_e;s},'fan;35.5Egjnfmfem:ef"’t_hé rights and assets referred to in Clause 4.3 (Assignment) and a-

“floating charge viver all of the ‘viher asséts and undertaking of gach Chargorin Clause 4.4
{Floating charges).

# ‘The Secufity Trustes wi i -hiokd this Debentire as seturtw forall debts and ather liabilities owed
to one of more of the Secured Parties by each Chargor including under the agresment to pay:
mnta;_ﬁed.m Clause 3 {Agreement to pay). Thigincliges all brasent snd futtre fogns of tacilities
that each of the fingrice Partieshas granted or may inthe future grant;

® The guarantees created by this Debenture will be deemed to be granted. by each Chargor {or
a joint and several biasisY in favour of each Findnce Party separately, as if a separate guarantee
instrument were efitered between the _Charg’dr’s and each Finance Party individually. The terms:
of each such guarantee are setout in Schedule 3. (Waiver of Deferices and Defeiral of Rights)
to-this Debenture. Note that each Chargaragrees to indemnify {meaning fof the avaidance of
doubt, that'the Chargor is requiredto fully reimburse) each Finance Party on the terms set out:
in Clause 3.4{c}) {Aghseme’ﬁr to pay) {in-the event the abligations puaranfeed by it are or

betome urienforceable, invalid oriflegal).

# vour Habilities Gnder this Debenture will inclide sy liahilities owad under ary. guarantes or
ndemmity which you hauegw_@f} e g ey give to any of the Secured Parties in the future.

® I any of tha debits or lishilities secured or guaranteéd by this Debenture dre not paid when
due, the Seeurity Trustss can appoint a receiver; or take possession of the property and any
of the assets charged by this Debenture and sell ther and can appoint an-administratar in
refation to each Chargor.

® Thits Debenture s separate from and not limited by _aiwnthgr:gecqﬁtv nt_-guar'-_améé which yoil
may have alresdy given or may give to any one or more of the Secured Parties in the fotire.
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THIS DEED i= made on the date specified on thefront page of this Deed,

BY:

{1) The entities listed In Schedufe 1 {The Porties) to this Décd including the Agent {each a Chargor and.
together the Chargors);

(2] Barclays Bank UK PLC (Company Nurmber 09730332} of 1.Churchill Place, Londari £14 SHP (BBUK);.

(3) Barclays Bank PLC (Compaiyy Number 01026167) of 1-Churchill Place, London E14 5HP (BBPLCY

(4] Barclays Mercantile Business Finance Limited (Company Number 0B898129) of T Churchill Place,
Loridon E14 SHP (BMBF);

{5} Barclays Security Trustee Lifmited {Company Number 108253147 of 1 Churchill Place, London £14
‘SHP, acting in its capacity assecurity trustee for and on behalf of the Secured Parties (the Securify
Trustee); and

{6) Barclays Bank UK PLC (Company Number 09740322) of 1. Churchill Place; London E14 EHP {thi
Barclays Account Bonk),

ITisAGREED a5 follows

1. DERNITIONS AND INTERPRETATION

Definitions

11 i this Deed, edch of the following expressions. his, oxtept where the context otherwise

requires, the meanidg shown opposite it

Accession Deed meais a desd of aceession ivaform and subistance satisfactory to the Security
Trustee and substantially in thie: form set out in Schiedule 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 opehed o maintained by earh Chargor with any bank,
building society, financial institution oF other persoin [other than the B"aft'ia?-ys_-»&t{zbui?&.t Bank]
the Assigped Accounts) and eschof theatcaunts offehed or maintained by each Chargor with
the Barclays Account Bank. (the Fixed Chorge Accounts] frum tiie to thme (including any
Fenewal, .féf:%es.igﬂatian,- retilacement, subdivision or subaccount of such account)and the debt

or debls represented thershy;

Additiondl Chisrgor mieans a company or limited fability partoership which grants security in
favour of the Sectrity Trustee by executing an Accession Deed;

Agent means the Chargor identifled in Schiedule 1{The Parties)as the Agent;

Assets means all of 3 Chargor’s Undertaking; property, assets; rights, interests and roventes,
whatever and wherever in the world, présent snd future, and inclodes.sach or any of them;

gl



Authorised Address means the last address given to the Security Trustee for a Chargor’s place-
of business {uf any one of them If more than one) oF registeved office;

Authority means the United Mations SEcurity Councll, the-Conimission of the Fluropean Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department”
of the Treasury, of sny cther United States government entity;

Barclays Group mieans Barclays PLC and any of its direct orindirect Subsidiaries;
Defoult Rate wieans:

{a) the default interest Fate set-out iy thi document under which the relevant lability for
the overdiue amount initislly arose; or

(b} it rio default interest rate is-set-out Tnsuch dogument; a rate per anndm eqial to the
eost [without proof or evidence of eny actual cost) to'the relevant Secured Party (as
cartified by it) if it were to fiind or of funding the relevant amount plus 2 percent. per
annum;.

Delegate feans & delegate or sub-delegate appointed pursuant to Clause 26 [ Dsoeetion wnd
delegation):

Deposit means all sums deposited or to be deposited ineach Account, together with all other
tights and benefits aceruing to or afizing v connection with each Account {including, but not
limited to, entitoments to interest), fogether with all accrued nterest, wheréver depasited;:

Environmentadl Approvals means all consents of any kind relating to Environmental Laws, 1o
which a Chargor or the Land or the Use or occupation of the Land is-subject;

Environmental Cloims means any chaim by any person in respictollosses orlishilities, sufférad
ar imeurred by that person, as-a result of or in connection with any violation of Envifonmental
Laws 6¢ Erviransmental Approvals ar giving rise to any remedy or penalty that may be enforced
or sssessed by private or public legal action asa result of Environmental Contamination-orarny
application for any Intetim:or final judicial or administrative decree, injunction, cease and
desist .order, abatement. order, compliance ofder, consent: order, dleamup order or
enforcement notice, staponotice, iMprovenent hotife, prohibition notice or revatation arder
inrespect of Environmerital Contarminiation or any othet femedial actioror action to comply
ihat & Chargor is obliged to undertake -pursuant to Environmental Laws in respect of
Environmental Contamination;

Eivironmental Contemination means the following-and their consegquenses:
e} any release, leakage of spillage:at or from any site. owned or vecupied by a Chargor
into-any part of the environment of any foxic, polsonous, noxious or polluting matter

-or hazardous, detrimental or dafigerous substances or thing,

{dj any ateident, fire, explosion or sudden-event which affects the énvirohment and is
attributable to the operation, management. or contral of any site occupled by &
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Chargor, including (witheut limitation) the storage, keeping, handling, labefling or
disposal of waste {as defined in the Environmental Pratection Act 1990} or hazardous,
toxic or dangerous substances; and

{e) any designation of Land as contaminated land for:the. puriposes of Part A of the:
Environmental Protection Act1990;

Epvironmental Laws inchutles all or any Taws, statates, rules, regulations; ireaties, divectives,
bye:laws, diractions, codes 'mf';}raz:'tice,: cifculars, guidance notes, orders, notices, demands,
decisions of the courts of any:authority orany other body wh atsoever having jurisdiction which
at any time refate to. the environment or Environinental Contamination or standards of
conduct applicabie to the Land or the occupation or use of the Land or the operation of any.
business from orusing the Land;

Finonce Parties means BBUK, BEPLC and BMBE.

Flooting Chorge Assets means those'of the Assets that are for the time bieing roriprisedin the:

flgating ¢hatge created by Clause 44 (Flogting charges) {orin the equivalent provision in the
Accession Desd) but onlyinsafar as concerns that floating charge;

Insurance Contracts means all insurdnce and assurarice contracts and policies now or iy the
Fiture held by arotherwise benefiting s Chargor

il which relate-to Assets themselves subject to-a fixed charge in Tavour of the Security
Trustes; or

{a} which are riow or in the futire deposited by that Chargorwith the Security Trustae;

Intellectual Property Rights means patents {including supplementary. protection. certificaties),
trade marks, service marks and designs (and any applications for any of tham), utility models,
design rights, copyright, database rights and rights, Fitte; tersst and banefits o respect of
domain fiares, logo, get-up, computer software, brard and trade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
alt sther intellectual property rights:and interests (whether repistered or unregistered) and =1l
rights under any agreements relating. to the use or axploitation of any such rights {intluding
for the avoidance of doubt the vight Yo receive feveriue of rayalties] and, in-each case, any
Axtentions orfengwals of&_;__-a;é%:.{ jé:.‘nys.spgﬁi'ica;ticms for, these rights;.

Land includes freetiold and leasehold, and any other-estate in, land and (outside England and
Wales) immovable property and in each-¢ase all buildings:and structures upon and-alt things.
affixed to Land inchiding trade and tenant’s fixtures and fittings (but excluding; in the case of
leasehold property; tandlord's futures) and fiked plant and machinery;

Notice of Account Securify means a notice of seclrity in'substantially the form as set out in
Scheduied {?F'ar:nﬁ':;f Notice af Security to Avcount Bank) ot in such-form as may be specified by

the Security Trustas;

Property Agreément mieans all present and future agreemients;, contracts, oplions or
undertakings for or in rélation ta the treation of any estate, interest or right inof over the Land
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{including, without Hmitation, in relation to any lease, licence, tenancy or right to occupy
whether on = fixed term or periodic basis);

Recefvables means all sums of monéy receivable by s Chargar fiow of i ibe future consisting
&f or payabile underor defived from any Asset referred to In Clause 3 (Agreement to oy} {or
any Asset-referred to fn'the equivalent provisioh in the Actession Deed)

Reeeiver means @ receiver and manager of a receiver and the term shall include any. of _’th_éi'r“
delegates.or sub-dalpgates;

Rentol Income means the gross rents, licénte fees and other monies receivable now or
hereafter, atany tme by a Chargor in respec;t-gf-or-afisirr‘g out.of any lease of the Land or any.
agreement for lease or licence or otherwise without Timitation derived by a Chargor fram the
Larid o otherwise paid to or received by @ Chargor i respect of the Land;,

SDN List riean's the Spetially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, orany similar list maintained by any
Puthiority;

Secured Obfigations mieans all money, obligations and liabilities niow or at any-time. in-the
future dise, owing of inclired in any manner whatsoever by each-Thargor o the Security
Trustee {whethér i its gersonal ca‘;mcit-y or ay security trustee for the Secured Parties) ot to
any of the other Secured Parties whather actually or contingently, whether directly or
indirectly, whether solely or jointly with any other person ihd whether ad principal or surety,
including, wEtht‘:‘si..if.I'ﬁrf'&%tatiGﬁ, -all interast, discount, commission, fées, charges and BRpEnses
ard topeiher with any mafters relating to or ariding in espect of those mongys, obligations
Al li‘aﬁiiitéeg;

Secured Parties means

--['i“;_'}' ‘the Seeurity Trustes;

(1 the Finance Parties; dnid

4 any Receiver and/or any Delegate;

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

Securities means 31l stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issuedl by any persan (other than a Chargor) and all other investments (as listed in
Part Il of Schedule 2 o the Financial Services and Markets Act 2000) inciuding all rights and
benefits arising and all money payable i1y respect of them, whether by way of conversion,
redemption, bonus, option, dividend, fiterest or otherwise (including in all subsidiary
undertakings or the certificates for which are now of in thi futtire dé’pc}éited'zw&h or 1o the
arder of the Security Trustee or which if uncertificated are held i dn escrow or ather sccount:
in‘th favourof the Security Trustes or held in the Security Trustes’s name or in thename of 3
Aomines ta the order of the Security Trustee);



1.2

Security Interest means any mortgage, charge, pledge, lien, assignment, ancumbrance, right
of set ofl or security interast whatsoover, howstever created or atisfing or any other
agresment, arrangement o court order having substantially the-same economic effect-as the

forogoing,

Security Perfod misans the perind beginning on the dite of this Deed dnd ending on the date

on which the. Security Trustee s -sati'é'ﬁed that afl Secursd Obligations have been
unconditionally and irrevocably paid and discharged in full and &l facilities made available by
each of the Finance Parties to each Chargor have been cancelled;

Set off Amount Kas.the meaning given to it in Clause 251 {Set off);.

Subsidigry meanis a subsidiary undertaking within the meaning of section 1162 of the
{ompanias Act 20067 and.

Transferee has the meaning given to it in Clayse 27,1 (Fransfer and disclosure),

interpreistion
In this Deed, except where the context dtherivise requires:

{il.  references to the Secured Parties {including references to the Securfty Trustes and the
Finance Parties) include references to sny of thelr respective nominees, agents,
Delegates, succassors in title and permitted assigns and transferees and réferénices to'a
Chargor include references to their respective successors in title and permitted assigns
and fransferees:

{il]  unless otherwise indicated, réferences to the Security Trustee migan the Security Trustse
acying in its capacity as security trustee forand on behalf of the Secured Partips;

(i) winding wp inciudes sy winding up, reconstruction, administration, dissolution;
liguidation; bankruptey and any analogous procedure or step under any gpplicable law;

) ifa Chargor consists of rore than one entity, the llability of each such entity shall bie joint
and several and theterms of this Deed shall be cohstrued gecordingly;

v)  aChargor ragans an original Chargor and/or an Additional Chargor;

(Wi} references to any deed, instrumvent, certificate, agréement or contract {incliding this
Deed) or g ;vai'ﬁji:s_n'_tbe%e&b'f.S'ﬁ&'ii Geconstrued as-a reference W that deed, mstrument,
certificate, agregment oF coltFact or Provision 3% from tine to Time varied, novated,

amended, supplemented or replaced (Rowever fundamentally);

{wil] exwpressions importing: the singular shall include the plural and vice versa and words:

denoting sny gender iriclude all penders;

(wiii} references to any statute or other legislative provision shall include any statutory or
legislative miodification, re-enactment or any substitution of such statute or provision

and, where applicable, any squivaliant statute of fegislation in another jurisdiction;



{b)

(e}

3.1

3.2

{a

lxl  atime.of dayiz a reference to London time; and

{x} refersncesto a person shall be constived as areference to any Individual, Brm, company,
corporation, povarnment, state or agency of-a state or. any. association; trush; joint
venture, consortiuny; partnership or other entity {whether of not having séparate legal
parsonality).

Thé headings in this Deed are for edse of refeérence anly and shiall not sffect its interprefation:
THis Desd ant edch Accéssion Deed (iFany) shall be read together and construed a5 ohe

instrunient so that all refarences in this Deed to "this Deed" shall be deemed to include, where
the contextsorequives, each Accasstan Deed which has from time to'time been éntered into

by Additions! Chargors: and all references in this Deed to.any "Security crested by this Deed”
‘or "Secufity created pursuant to this Deed” shall be deemied to indudeany Security creatéd
By of pursuant to each such Accession Deed, and all the powers and rights conferred on thie
Security Trustee and any Receiver or Delegate in relation to the security created by this

Security shall extend and apply to-the Security created by each such Accession Deed.

SECURED PARTIES

Each party sgrees that the Security Trustes's interests and rights under-and in respect of this

Deed shall be held by the Security Trustes on trust far and on behalf of the Secured Parties,

AGREENVENT TO PAY

Each Chargor, as primary obligdr and notmerely a3 surety, covenarits with the Security Tristee

‘that it will pay or discharge on defmand the Secured Obligations on the date(s) o which stch

Secured Qbligations are expresied to become dug-and in'the manner provided for in the-
document under-which liabifity for such Secured Obligations arises:

Each Chargor unconditionally and irrevacably and jointly-and severally:

guarantees to each Finance Party punctual performance of all of each other Chargor's payment

obligations 1o each Finance Partys

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

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

unenforceable, invalid o egal, it will; as arrindependént and primary ebligation, indernnify

or Hability it incurs as o resuit of another Chargor not paving any or part of the Secured
Obligations which wauld, but for such unenforceability, invalidity or illegality, have been

payable by it on the date when it would have been due. The amolint payable by a8 Chargor
under this indeémnity {meaning for thie avoidance of doubt, that & Chargor is reéquired to fully
refmbirse the relevant Finance Party] will not exceed the amount it would Hiave had to.pay

urider this Deed if the amount claimed had been recoverabile on the basis of a guarantee.
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3.3

3.4

4.1

The covenants. and obligations contained In Clause 3.1 [Agreement fo poy) ard Clause 3.2
{Agreement to pay) are given sulbject to, and with the herefit of, the provisions <ef out-in
Schedule 3 (Waiver of Defences and Deferral of Rights) by-cach of the Chargors Jaiety ard
sevearaliy,

Default interast an the Secured Dbligaticng, shall accrug in respect of any overdue amount:
fram s dua-tate ar, in the case.of any cost, charge, loss, liabifity, expense and otheramaunt

veferred to in Clause 24 (Expenses and Indemaities) from the date such amount was expended,
‘paid or debited on account by the Security Trustee orany other-Secured Party (without the

necessity of any demand belng made for peyment thareof), i each case, Up to the date of
actual payment (both before and after jldgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately pavable by that Chargor oridemand by the’
Sagurity Trastes or any other Secured Party. Urniless dtherwise agresd, soch dg?aul:t:iméré-st {if
unpaid) will be compeounded with the relevant overdue amount or cost, charge; lbss, liability,
expense and other amount referred to in Clause 24 {Expenses ond Indemnities) on a monthly
basis but wilf remaln immediately due and payable.

CHARGES -

Goneral

Al security created by a Chaigor uivder this Clause 4452

{a}
{B)

{c)

{d}

A2

continuing secutity for the payment and discharge-of the Secured Obligations;
granted with full title guaranitee,

granted in respéct of ail the right, title-and interest (it any), presentand future of that Charpar
invand to the relevant Security Asset; and

granted in favour of the Security Trustee to Hold on trust for and. on behalf of the Secured
Partias.

Fined charges

Each Chargor charges by way of fiest fixed charge:

(&)

all Land n England and Wales now vested in it and not registered af the Land Registry;
alf Land in England and Wales now vested ih-i%anéi registered at the Land Registry;

sli-other Land which is now, orinthe future becomes, its property;

[to the extent that they are not Land] all plant, machinery, computers, vehicles, office or other
equipment now or inthe future owned by I and Tts interest inany plant, machinery,

computers, wehiclés,__&ffitie- or other equipment in its possession (but excluding any for thertime
being part of i85 stack-in-frade or work-in-progress) and the benefit of all contracts, icences
ard warranties refating to them;
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{hj

i)

{rm}

(n}

4.3

{to the extent: not validly and effectivaly assigned pursuant to Clause 4.3{a} {Assignment)
below) ali Rental income and the benefit o that Chargor of all pthet rights and clsims £ which
that Chargoris now or may i the Tutiire become entitled in relation to the Land, including (but
not Yiknlted to) all rights and tlaims of that Chargor against all persons who now. are or have
beern or may become lessees; sub-lassees, licensees ar neeupisrs of any Land and all thargors
antl suretizs for the obligations of such persons;

#ll Securities:

the Insursnce Contracts together with all fights and interest in the Insurance Contracts
(including the benefitof all claims arising and, to the extent notvalidly and effectively assigned
pursuantto Clause 4.3{F) (Assignment) below; all monies payable under them);

aill of its present and future goodwill;

all of its present and future unicalled capital;.

all of its present and future Inteflectual Property Rights;

all trade seciets, vonfidential information and kaow-How awned or enjoyed by it niow or it the
future in any pait of the world;

Al sther debts now or In the fitiirs owing tosit save for those arising oi fluctuating avcounts
with assdciates [as definad in section 345 of the Combanies Act 2006);

all of s present and future right, title, be nefitand interest in and to each Fied Charge Account
and each related Deposit; and

the benefit of all instruriients, guarantees, charges, pledges and.other rights now or in the
future availabie to if as security in respect of any Assel ftseilTsubject to afixed charge in Favour
of the Security Trustee:

Assignmant

Faich Chargor assigns and agrees to assign all of its right, title, estate and other interests in and to:

(8}

%:hja‘%l‘téntai Incame and the benefit to that Chargor of all ather rights and claims to which that
Chargoris Aow of may in the future become entitled in relation to the Land including{but not
lirited o) all tights and claims of that Chargor against all persans who now are or have been
o may become Tesseps, subelessess, licensess or sccupiers of any Latid and all chargors and
sureties for the obligations of such persons;

the benefit of all guarartees, warranties and representations given o fade by and any rights
or remedies against all o any professional advisors now or 3t any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and otherequipment now of. from time 1o time in the buildhings
arscted 67 fe b eractad of any Lapd and any other person, firm or eompany now or fromtime
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it

to time under contract with or under a duty 10 that Chargor and the benefit of all sums
recovererd in any procéadings agamstall sranyof such persens,

thie benefit ol all Property Agreements and the proceeds of any claim, award or judgement

arising out of any Property Agreement and all sims paid or payable to that Chargor unider or
in‘respect of any Property Agraemierit;

-each AssignedAccount dnd gl refated Deposits;

{to the extent that any Iritellectual Property Rights are nat capable of being charged pursuant

to Clause 4.2 (Fixed chirges), whether by reason of lack: of-any. third party consent which'is.

required, or otherwise) is right, title-and interest-(if :any} In and to any and all damages,
wm_p@ns@;aﬁﬂn,.mmun‘emﬁan; profit, rent, fees, royalties.or income which it may derive from-
such intellectual Property Rights-or be awarded ar entitléd to. i vespect of such intellectial
Property Rights; and

-any sums payable to it pursuant 1o any Insurante Contract,

provided that riothing inthis Clsdused.3 shall constitutéany Secured Party asa mottgdgen inpbssession.

4.4

{a}

{c)

45

Floating charges

Each Chargor charges by Wiy of firstfloating charge all its presentand future undertaking and
Assets of whatever tipe and whergver lacated.

The flosting charps created Ey:e?ia{:h ‘Chargar under Clatise 4,4(a) above shall be deforred in

point of priority to all other security or security interests credted under or pursuant to this
Deed,

The fioating charge created by sach Chargor under Clause 4.41(a) aboveé is a “qualifying floating
charge” for the purpeses of paragraph 1{2)(a) of Schedile B1 to-the Insalvéricy Act 1086
(ircorporated by Schedile 16 of the Enterprice Act 2002). Paragraph 14 of Schedule 81 of the
mselventy Act 1988 shall apply to this Deed.,

Conversion of fioating charges:

By notice: Subjeit to the: Insolvency-Act 159886, the Security Trustes may by notice to each
Chiargor convertthe fioating charges created by this Deed {or in the equivalent provision in the
Accession Dead) into tixed charges as regards all or:any of gich Chargor's. Assets specified in
the rotice at any time. Atany timé after the floating charges created by this Deed (or ifthe:
equivalent provision in the Accession Deed}) have beeri converted tofixed charges, the Security
Trustee may by notice, subisequently retanvert itino a floating charge by notice in writing.

Automatic convarsion: Subject to the Insolvency Act 1986 and CEBE;ESE-_Q«S{_C} :{Mﬁmm'ﬁum)’

below, the:fioating charges created by this Dead shall-fin addition to the circumstances in.
whieh the same will otcur under general law) automatically be converfed (without any notice)
ints fiied tharges ﬁveﬂheﬁss‘e’ﬁsg rightﬁ_ga nd property-of gach Chargor

Fapge



{in

{ii)

{iv)

{vi}
{uti)

{wiii)

{ix)

on the convaning of any meeting of the members or directers of that Charger 1o
v:cmsiidéér"a'.;r‘e_sqléxt;c‘i;ﬁ twind up that Chargor or pat tﬁa‘t’thargﬂr'in‘ﬂ:oacﬁmiﬁéﬁra‘ﬁmh:

on a resolution being passed or an order being made for the winding-up, dissclution;
adminigtration ar re-organisation of that Chargor;

o the appsintrment of 8 liguidator oF an adrinistrator (whether out of court or

stherwise) to'that Chargor;

on any person levying or attempting to fevy any distress, execution or other process

against any Security Assets of that Chargor;

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

bie a going concern;

‘on that Chargor stopping making payments fo its creditors or giving notice 1o
creditors that it intends tostop payment;

on that Chargor creating -or atfempling to create a-trust over any af the Security
Assetsy,

-onv thie holder of any other Security Interest whether ranking il priority to or parf

prersse witth or after the ¢harges_ and-security contained in-this: Deed or that Chargor
appointing; requesting the appointment -of, an administrator, an administrative
receiver, receiver, manager.or receiver and manager in respect of that Chatgot.or

any floating charge grahted by that Chargor toany other pérsohverystallising forany
reason whatsoever.

i) Moratorium: the floating charges created pursuantte’ Clause 4.4 [Flogting chargés) may not
becorverted into fixed charges solely by reason of

)
i)

theobtaining of 2 moratofiem; ot

under Schetule-Al of the Insolvency Act 1986.

4.6 implied covenants of title

Ths covenants set outin sections 3013, 3(2) and 6(2) of the Law of Property [Miscellaneous Provisions)

Act 1994 will ‘not extend to Clatses 4.7 (Fived chorges), 4.3 {Assignment} and 4.4 {Flogting chorges)

above, Toshall beimplied in respect of Clauses 4.2 [Fixed charges), 4.3 (Assignment) and 4.4 {Fioating.
charges) above that each Chargor is disposing of the Security Assets Tree from @il charges and
enicimbrances {whether monetary or not) ahd from all other rights exercisable by thirg parties

'{i_ﬁﬁf_udi-ﬁg liabilities imposed and fights conferred by or unider any.enactment).
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4.7

Owmnership

tach Chargor iz the jegal 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 onérous covenants.

5,

L%

5.2

5.3

5.4

(a)

5.5

5.6

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall o the date of this Deed deliver (of procire delivery) to the Security Trustee
of, and the Seiurity Tristee shall beentitded to hold and !*%:t'aiﬂ-du?’iﬂg"ﬁ.{'hé‘i'Sﬁt_u-l’i‘{’y"Pfﬁ?ﬂﬁdﬂ alt
deeds, cortificates and other documents of tithe relating to the property charged pursuant fo
this Deed {including any lease or licences relating to it) where originals thereofare not reguired
1oy be registered,

Each Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustes any documents and transfers to constitute or perfect'an equitable or legal
charge of a pledge {at- the Security Trustee’s ‘option) over any Securities, including
Uncertificated Securitics within any clearing, trancfer, settlarient and/or depository systern,
and give any instructions and take any actionsthe Security Trustee may reguire to-schieve this,

Fach Chargor shall, if raquested by tHe Secutity. Trustee, execute all such documents and do all
acts that the Security Trustee may reasonably require to record the interest of the Security

Trustee inany registers relating to any registered Intellectual Property Righits.

Each Chargorundertakes to make or procure that there (s made a due application to the Land
Registry in respect of any Lard that is vegistered lamd (with the Chargor's consent as proprieter
of the relevant registered estatel

toenter 3 restriction inthe following terms on Ele relavant regisier of (itle:

“No dispositionof the registered estute by the proprictor of the vogistered estate or-by. the
proprietor of any registered chorge, not being o charge registered before the entry of this
restifction, s ¥o be registered without o written consent signed by the progrietor.for-the timé
beiny of the chargeIn the debenture doted | 1 In javoir of Borélays Security Trustée
Limited (to hold on trust for und of-behalf of the secured parties specified thereiny] s referred
to it the charges register or their conveyancer”; and .

tor enter an-obligation fo rake further advances on the relevant register of title.

Each Chargor certifies to the Lanid Registry that the Security Interést created under or pursuant
to this Deed daes fot contravene any of the provisions of the memorandum or articles of
assaciation ot other constitutive documents of that Chargor,

Eachr Chargor shall, if requested by the Security Trustee, execyte and defiver td the provider of

any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably require in relation to the assipnment by way of security.



5.7

6.1

6.2

71

(o}

{e}

7.2

Each Chargor undertakesnot to.amend, vary orwaive the terms and conditions relating to-any
Insurance Contract wikout the prior written consent of the Secirity Trustee,

Motice oF AccounTt Skcurity:

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Barclays Account, Bank of the securily created over-gach Fiiéd Charge Accountand each
related Degosit, and gach Chargor irrevbcably instructs the Barclays Account Bank that it shall;
and the Barclays Account Banlk confirms and agrees that itwill, upon @ny direction by the
Security Trustee or persons authorised by the Security T‘rusﬁee'.fcjlmwihg the service of
default natice or following any-failure to bay any-of thé_S‘e.curf:c{ Ghiligations when they fall
due, only act in. accordance with the instructions given by the Security Trustee or by persons

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

Deposit.

Each relevant Chargor shall, on the request of the Security Trustee following the service ofa
defaylt notice or following any failure to pay any of thie: Secured Obligations when they fal
due; deliver 1o the Schu.riiy'-T'r'us*:teﬁ {or prbr‘;i,:_re 'the-de‘l‘i’mry of] & Notice of'i‘iz‘::’:ﬂunt Seciirity
duly executed by, or-on behalf of each Chargor in respect of the Accounts held with-any bank,
bu?iEding society, fimancial institution or other person {other than the Barclays Account Bank)
{if any) and the related Deposits and each relevant Charger shall tse-all reasonable endeaviurs
to procure from the recipient of siich Notice of Account Security ah acknowledgement in‘the
fotim et outin therei n,

RIGHTS UMUER SECURIMIES

Unisss and urntil this Deed becomes enforceable or the Security Trusiee directs gthierwise:

all ‘and any cash dividends paid in respect of the Securities or any of them received by the
Secutity Trustes (61 its nomines) shall be released 1o each Chargor;

all voting and othér Hghts and powers attached to or conferred upor the Securities shall
continue 10 be exercised by each Chargor for so-long as it remains their registered owner; and

the Security Trustee will, where: i {or its nominee) is repistered as Holder of the Securities,
exercise all voting and other rights sid powerkattached tothe Securities, a5 éach Chargor may
from tife fo time in wiiting reasonably direct (and in the absence of such instructions the

Secuiity Trustes; or its nomines, shall niot exercise any such rights); and the Security Trustee

shall Ihstruct ariy nominee for the time being registered as holderof the Securities accordingly:

Kt-any time and from timeto time after this Deed becomes enforceable or the Security Trustee.
divects:

all and. any dividends and other distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier period), induding without
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7.3

81

{a}

(b

[z}

limitation, all money payable in respect of them, whether by way of conversion, redemption,

bonus, option, dividend, interest or otherwise shalk

{iy i received by any Chargor for-any nominee of i), be held on trust for the Security
Trustee and (if requested by the Security Trastee) immediately be paid. and
transferred to the Secirity Trustee; and

(i) when and if feceived by the Security Trustee {or its nominee} shall form part of the
Securitias and he held by theSecufity Trustee ofi tha terms of this Deedﬁé-a’dﬁi’ticna!
secufity (and, if cash, be paid.into a cash collateral depasit account and may be
applied: by the Security Trustee at any time and from timeto fime thereafter in-or
‘towards the discharge of the Secured Obligations as the Security Trustee thiiks fit);

Tollowing the Security Trustee serving notice on each Chargor, the Sécurity Trustes (or its

nominee) may from time 16 time exercise (and may from time to- time direct the exercise of)

all voting and othier rights dnd powers (by statute or otherwise) attached to or conferred on

the Secufities in such mafiner as the Seeurity Trustoe {in its reasonable discretion] thinks fit
and each Chargor shall, snd shall procure that any nomines of that Chargor shall, comply with
any such-directions of the Security Trustee (of its nominee). For the avoidance of doubt, until

such time as the Security Trustee (or its nominee} takes any staps to-exercise any voting or

otherrights and poweis attached to or conferréd on the Securities, all such rightsand powers

shall remain with each Chargor;and-

each Chargor shall {and shall procure that sny nominee of it shall), if reguired by the Security-
Trosres, dgree to abcopt shiort Hotice for-and to sttend all or By meetings or class meetings

‘of this holders of the Secufities, to-appuint proxies ant exercise all vating and other rights and

powers, which may at any time be exercisable by the holders. of the Secubitics as the Security
Trustee may from time to time direct.

The rights and powers attached to or conferred upori the Secirities shall, forthe purposes of-
Clause 7.2{b}-above, include (without limitation) all powers given to trustees by the Trustee

ALt 2000 tespect mf':;.écufi-téi’esssiubj_ect to & trust-and shall be exerdsable without any nesd
for any furthier consent ar authority-of a Chargor:

REPRESENTATIONS

Each Chargor represents dngd warsants that:

it has full power and aut’hpri_w-ancfis-iegaﬁy-ém‘p@wered toenterintothis Deed and togrant
SeCUFTY over the Security Assets and to grant the guararitees and indemnity on the terms set

Gl herein;.

it has taken all necessary actions {including corporate actions) to authorise the acceptance of

‘and the exercise of Its rights under this Déed and the performance of its obligations Under this
Deed and all other documents to he'entered into by it in connection herawith:

“thte i no fegal or other restriction ob fisabilfty to enter Intg and perform its obligations in

respect of this Deed, including that such &ntry or performance will not constitute a breach of
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{h}

any law, regulation or official directive to-which itis subject or any. agreement by which it is
bound:

this Deed will be valid; binding and enforczable in aceordance with its tgoms;

none of the Chargors nor any of theiraffiliates is either:

i} listed, or.is owned or controlled, directly or indirectly, by dny persen which is listed; on
ani ShM Hstor

By located; organised or resident in a country which is thé'.sgbger:t}fif sahctions by any

Authority:

no Security interest (other-than the Security Interests created or expressed to-be created by

orpursuant to-this Deed) exists on, over or in relation to any of the Sécurity Assets at the date
of this Deed;

any Security Assets In the form of Sécurities are fully paid and not subject ta ary optiorn to

piirchiase or sifilar fights. The canstitutional documents of companies whose Securities are
subject to the security created by this Deed do not and céuld notrestrict or inhisit any transfer
of those Securities.on creation ar enforcement of the Security, and

nio “warriing notice” or “restrictions notice” (as defined in Clause 1{2) of Schedule 18 of the
Companies Act 2006} has Been issued in respect of all orany part.of the Securitics.

Each st the above répresentations {excluding those 'S‘et'-téu't{i'r_i Clauses 8.1 and 8.1(8)) will be dorract
and cornplied with in all respects at-all times during the Security peried as ifrepeated by reference 1o

the then existing cirocumstances,

5

GENERAE UINDERTAKINGS:

Each Chargor undertakes 1o procurs that:

{a)

{h)

1G,

101

# shall not make any material change in the scope or hature of its business;

ila Chargor is-a partnership, it shiall notify the Security Trustes'in writing immediately of any
change in the membership ol the partnership, Whenever possible stich notification shiall be
given in advanice of such change; and

if a.Chiargor comprises one or more trusteds, sich Charger shall give to'the Security Trustee.
notless than 38 days’ orioF written hotice of the priposed retirement of aivy trustes of the
appointment ofany new trustee {which shall noths effected without the prior wiltter consent:

of the:Security Trustee) and shall notify the Security Trustee in writing, immediately upoi the.

death-of any trustee or the dissolution of any firm or corporation actihg as trustee,
{NFORMATION AND ACCESS
Each Chargor shall from time To Hmeon request &\'\_{ ih'e;‘-Sé_m’rityTr_i.ast_e_ég_;zrov'r‘tée the Security

Trustee with such inforation and documentation as the Security. Trustee. may reasonably.
require relating to the Security Assets and its compliance with the terms of this Deed.
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102

0.3

11.

111

11.2

12

121

122

123

Each Chargor shall permit the Security Trustee, its representatives; professional advisers and
contractors, freo access at all reasonable times and: on-reéasonablé motice to inspect. the
Security-Assets (including, without imitation, for the pirposes of conducting a valuation of the
Security Assets)..

Each Chargar shall promptly Hetify the Security Trustee of any tigation, arbitration: or
administrative procecdiigs comnienced, pending or threatened -against it or-any ol ‘its
Subsidiaries oy any other event which is 're_a's'tmah!_y_' I'éiée!v to. adversely affect the valug or
atherwise deprecidte, %mp_&i'r of prajudice any Se_mﬁty Astet or result. in'the security crested
by this Deed becoming enfoiceable;

PRIGRITY. OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security éach Chargor creates in the
Security Trustee’s favour, will ‘have priority over the fidating thatge created by Clause 4.4
{Floating chiarges) (or i the equivalent provision in the Actession Deed), unfess the Security
Trustes states Otherwise,

Any debentures, assignment, morigages or charges (fixed or floating) wiich each Chargor
creates inthe future [except those i the Security Trustee's favour) shall be expressed to-be
suibject to this Deed and shall rank in order of priority behind the security created pursuart to
this Deed.

COLLECTION OF RECEWABLEY

Each Chargor shall collect and realiseall Receivables and immediately on receipt pay all money
whith it recéives in respect of them into that Chargor’s bank dccotnt with the Bardays Account
Baik, or into-any other account specified by the Security Trustee and netified in writing {oeach
Chargor fwhich .masf_ inchrde an .éﬂc.{a_wﬂ-t held with-o member of the Barclays Group), in-each
case an .guch termis as the Secunity Trustee may direct. Pending that payment, each Chargor
will hotd all money so received upon trust for the Security Trustee, separate from. its own
mioney. Each Chargor may not, witholt prior wiitten carisent, charge; factor, distount, assign,
pustpone, subordiriate orwaive its rights In respectof any Receivable in favour of 'a'n.y other
person {uther than thie Security Trustee) ar purport to to 0.

i required by the Security Trustee, each Chargor shali serve notice, in siich form as the Security
Trustee may reasonably require, on the account bank (if not a Finance Party) of the sectrity
constituted by 'this Dead.

if a eredit balance on any account of a Chargor with any member of thie Baiciays Group includes
proceeds of Recelvables credited or transferred to that account; the Security Trustee has an
abselute discretion to direct the relevant-membier of the Bartlays Group to permit.of refuse

“to permit that Chargor to utilise-or withdraw that credit bilance and the Security Trustee may’
“in s sl diseretiofat any time direct the rélevant member of thie Barclays Group to fransfer
all or any partof that credit balance to any other account of that Chargor with that member

of the Barclays Group, of to-asuspense account opened for the purpose of holding or realising
such funds, ar in reduction of any outstanding Secured Qbligations. The Parties hereto agree
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2.4

13

131

to comply with, and take any necessary action to effect, any.of the directions given by the
Security Tristes pursuant to this clause 12.3,

{f-the Security Trustee releases, waives or postponies its rights in respect of any Receivables Tor
the purpose of enabling a Chargorto factor, discount of otherwise sell them to a Secured Party
or to a third party, the charges created by this Deed will in 3l other fespects remain in full
force and effect. h particular, all amounts due to that Chargor from the Secured Party or thie
thired party and any Rocelvables 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 chirrges), subject only to any
defences ar rights of retention or set off which the Secured Party or the third party miay have
againstihat Chargor

COVENANTS RELATING TO LAND AND DTHER ASSETS:
Each Chargor shall:

keep its Land, plant, mathinery, computers, vehidles, office.or other equipment in:good and
subistantial repair and condition to the satisfaction of the Sécurity Trustee;

perform aind observe in all material respects all the covensnts, coniditigng snd stipulations
Twhetheras landlord or tenant}in any lease, agreement for lease or other right to occupy in

respect-of dny of its Land and shall-niot do or permitto subsist any act or thing as:a result of
which any such lease, agreement for lease or other right t6 octupy may be subject to
deterrination or right of re-entry ojfffmfgi;turﬁ prior to-the expiration of s term;

not atany tirme without the pirior wiitten tonsent of the Security Trustes, severer remove any

of the fixtires forming partof ifs Land-or ahy of the plant ot machinery (Gt‘ﬁe-r than stock in

trade or workin progress).an-orinits Land, if to dosowould reasoriably be expected to have
a materially adverse-eHect of the value, saleability or use-of the tand or the enforceability of
this Deed;

comply with all planning Jaws and repulations and the terms of any autherisation in respéctof
any such planing laws and _rgggj_i_a?{_jeor;fgg_-in aach cade relating to snyof 15 Land;

obtain and maiatain in foll force and effect all Ervironmentsl Approvals and énsure that the
busingss and/oroperations carried on at the Land comply inall respiects with all Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform tive Security Trustee of any Environmental Claim

Which has been made or threatened against that Chargor or-any eccupier of the Land or.any
of the officers of that Clargor in their capacity as stch, setting out the action which is to be

‘taken with respect to that Environmental Claim; and

notify the Security Trustee promiptly on becoming aware of ahy Enviranmental Contarmination

ater brodght on 1o e Land or drcumstances likely to lead to Tnvironmental Contamination:

which might give rise to any Environmental Claim, and take o procure. the taking of all
nevassaiyaction to deab with, remedi or remove from the Land or preventthe incursion of [as
this case may bel that Envirormental Contamination or circumstances likely to lead 1o
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Envirenmental Contamination, so-as to pravent.an Environmental Clalm, endeavouring always
g minimise the dangerof hatm arising bo the Environment,

132 Each Chargor shall nat, without the Seeurity Tructes's prior-written consent:

{aj Erant or agree T prant {whether inexercise of or indepgendeatly of any statutory pewer) any
Jeage ortenancy;

{b} agree toany amendment or waiver or surrender of any lease or tenancy;
{c) commence.any forfelture proceedings in respect of any lease o terancy;

{d) part with or share possession or-confer upon any person any contractual licence or right to
oceupy;

{e] consentto any assigninent.ofany tenant's interest undér any ledse or tenancy;

n _ agree to any 'reht"re'vie_w-in respect of any lgdse or Fenaricy; or

{g)  serve any riotice oh any former teiant under any lease or teraricy [or aty Chargor of that
formertenant] which would entithe it to a new léase or ténaicy, in repectof all oF any partof
its Lanvid,

133 I Chargor Tails to comply with any of the undertakings in this Clause 13, the Security Trustee
{and its agents and contractors) shall be entitled to dosuch tHings as it considers are necessary

or desirable toremedy such failure. Each Chargor shall imimediately on request by the Security
Triister, pay the costs-and expenses of the Security Trustee {and its agents and contractors)

4. ALcolnrs

141 Notification amd Variation

Each Chargor shall promptly deliver to the Sécurity Trustee on'the date of this Deed {and, if any change
securs theresfier, onthe date of siich change), detalls of each Assigned Accountopened srmaintained
by it with any bank, building sockety, fingncial imstitution o Sther porsor.

142 Sscurlty Trustee rights.

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

1a} demand, receive and apply against the Secured Obligations, all and any manies due under or
arising out of each Account (including the related Deposits);

{b¥ exercise. in relation to each Account all such rights as each Charger was: then entitled-to
axercise, Infelationh to such Account or Fughe but for the termis of this Deed, exerdisé and
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{£) make any direction or instruction to the Barclays Account Bank or-any bank; building society,
financial mstitution or ather person af which ah Assighed Accountis held to give '@ffecf';fﬂ_ this
Clause 14.2,

143 Termsof Accounts

Except with the Security Trustee's prior Written consent and subject to. Clause 14.4 [Partial miaturity),
each Fixed Charge Account shall be-maintained on the terms that any rélevant Deposit shall mature on.
thegsdrier of:

{a) the first fime st which: (i} there are ng remaining. secured Ohligations: and (i} the relevant.
Finance Party is not.undér any obligation or liability (actual or contingent} o make advances

oF provide other financial accommodation which, if made or provided, would give rise to-any”
Secured Obligations; and

{h). close of busingss in London on the date on which any of the Secured Obligations shall Fave.
becgme due and payableand shall not have besn paid upor bacoming so tue-and payable;

so that,-at such time as-any-such credit balance: shall. mature {or at any thne thereatter), the Security
Tiustee. may exertise in Felation to that credit balance any. 'rig_h’ts of set-off comblnation of
consolidation to which any of the Secured Parties may.be entitled underthis Deed, any other contract,
or at lav

144  Partial maturity

if, orrany.day, any of the Secured Obligations become die and payable aiid lave nothéen paid by close.
‘of business in London on the same day, then onlyso much of the Deposit from time to tithe onany
Fived Charge Accolnts shall mature as equats the amount of the Secured Obligations which became
due and payable and had not been paid by dose of businesson that day.

14.5 Interest on Deposit

Anterest shall aderue b éach Deposit g any Fiked Charge Atcounts at suich rates and bie payable on
such dates and i such manner as sgrasd by the parties froim time to time,

14.6 Restrictions on Deposits

{&) Each Chatgor shall, prigy to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time.on any Account.

1b) Atany time and from time to time after this Deed becomes enforceable or the Security Trustee
directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from tirie to tine on any Actount exceptwith the prior written consent of the Security
Trustee,
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15.

154

152

fa)

b}

16

161

MEGATIVE PLEDGE
No Chargor shall, withous the prior written consent of thie Security Trustas:

rreste, apree tocreate or permit to exist any. trust, mterest or Security Interest (howsoever
rarking in point of priority) of any nature whatsoever {including such as arises by operation of
taw or-any enactment) in, over or @ffecting all of any part.of its Security Assets; or

subject to Clause 15.2{h) below, part with, grant or enter intd a lease of, sell, transfer, assign
ot atherwise dispose of {including by way of declaration oftristyall'of any part o igs Security

AEseks or any terest iy them or agreetodo so.

Fach Chargor undertakes to the Security Trustes. that, save as expressly permitted by the
Security Trustee iy writing, itwill not:

CYRETE any Mdrtgage or any fixed or floatisg charge or othersecurity, over any of the Finating
Charge Assets {whether having priority over, or ranking porf passy with or subject to, the

flnating charges created by this Deed); or

sell; transter, part with or dispose of aniy of the Floating Charge Assets except by wayof ssle in
the ofdinary course of business:

PRESERVATION OF SECuRity

Ruting off

H sy Secured Party (i this Clause 161, the relevant Secured Porty) recelves hotice of anysubsequent
interdst srSecirity interest affecting any Security Assel;

| {a}

162

each of the Securad Partios miay open 4 new account or accounts in respect of that Chargor
and i any Secured Party dods not open 3 nevw account, shiall neverthelese be treaterd as # it
hat done so at the time when the refevant Secured Party had received the notice;

all payments made by that Chargor to any Secured Party after the relevant Skcured Party
receives such notice, shalt be credited of be treated as having been credited toits new acenunt
and-in no circignstances whatsoever shallsuch payments dperatéte reduce the amount due
frorn that Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

all payments made by a Secured Party to the Chargor after any Seoured Party receives such
notice shall be deemed to have been first. made out-of any payments fast réceived into any

account of the Chargor with any Secured Party.

Release

If at.any time the Secured. Obligations shall have béen paid and discharged in full and the Security

Tristee s satisfied that none of the Séchrad Pattiés Has any conmitiaent, sblipation or liability of any
kind {preseiit or futire, aciual or contingent), the Security Trustee will af the requast and cost of the
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Chargors re-assign the Security Assets to the Chargors or otherwise discharge the security constituted
unther this Deed,

163

Retention of Charges

Notwithstanding Clause 16.2 (Release):

{a)

(b}

171

172

if thie Security Trusteg shall have: reasonable grounds for beligving that a Chafgor may be

Trsohient, bankrupt or Unable to pay its debts 53 amd when they Tall due of that thé value of 3

and prospective liabiiities or iay be deermed for the purposes.of any Jaw to be insalverit or

bankrupt, as at the date of any payment miade by that Chargor to any Secured Party, thenthe

Security Trustes shall be at liberty to retain the security contained in or.created pursuant to

this Deed, until the expiry of & period of ohe month plus such statutory period within which
Aty asstrence; security, guardites of paymentcal beavoided of invalidated;

the Security Trustes shall be able o exercise its rights under paragraph’ (a) above
nistwithstanding (i} the payment and dischargs in-full of 3l Secured Obligations or (i).ahy
release, settlament, discharge or arrangement that may be given or made by the Secured Party

On,.07 853 consequence {}%2' such payment or discharge of lability; and

if at any tme within suchperiod as is referred toin paragraph (a) above; any step or corporate

action is taken in respect of a Chargor in relation to or with & view. to any irsolency;

Hankryotey, zad'ri"':i’r‘ai"::;tratinn,_-wifnd%_n‘g@'upz.qrrei:-iéivia{s&x'épi_ proceedings or procedare ds Set out’in
‘Part 26 of the Canipanies Act 2006 or in the insolvency Act 1986 or inrelation fo or with.a view
to-any analogous proceedings or procadure in any jurisdiction ths Security Trustee shall be at

liberty to continue to retain such security for stch further period 55 the Security Trustee may

reasonably determine and suchosecurity shall be.deemed to have continued to have beery held

as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

-E;:'{E’ﬁ Chiargar shall, oh demand, exetiite any.dacurment and do'any other act ar thing {in either

‘case, at e expanse of that Chasgor) Which the Securigy Trusted or any other Serured Party

inay reasonably specify for protecting, preserving or perfectiig: any security created of
iri'%ﬁém:iaid o he 'z:'jreaté_dhyf this Deed oF for facilitating the realisation thereof or. otherwise for
enforcing the same or exercising anyof 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, instiuctions,

directions and requests for any coiisents to ehable the property to be charged which the
Secutity Trustde oF any other Secured Party may reasonabily request and each Chargor
ir‘mmcébiy and-severally by way.of '-5e"é:ufitv.-appo'_é'ﬁt_ia the SecuFity Trusties {and any Receiver
of Delegite appointed under this Deed), a5 its attormey In'its name and on its behalf to sign;
execute-and deliver ol such documents-and do-any act or thing as the Security Trustee may

Ehinkfic

Each Chargor by way of security irrevocably and severally appoints the Secarity Trustee [and
ahy Receiver or Delegate appointed. under this Deed) to-be its attorney with full power of
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(a)

{b)

18,

184

(s

18:2

148.3

substitution, oniis behalf and in its name or otherwlse, at such Hme and In such manner as
theattornay thinks fit:

prior-to service of a default notice or any demand for payment, to-do-anything which that
Chargor is obliged to do under this Deed (but has not done);

onand after service 6Fd default notice ofany dernand for payment, 1o do anything which that
Chargor is obliged 16 dorunder this Deed; and

to take any action which i anclllary to the exercise of any of the fights conférred on the
Security Trustee or any other Secured Party, in relation to any. Security Asset oF ander this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
Property Act 1925 or the Tnsolvency Act 1986, and ratifies and confirms and agrees to ratify
and confirm whatever any such aftorney shall do or purportto do in the exefdise of purported
exercise of all orany of the powers, dutharities and discretions referred toin this Clause 17:2.

ERFORCEMENT

On and-after service of & default notice o any failure to pay any of the Securéd Obligations
whioh they falt duc or o request froma Chargdr to the Seturity Trustee that it exercise aty of
ity powers under this Dead {or i anv_steps-aré taken to appoint-an administrator of a Chargor],
the Security Interests crea{e_{j by and under this Deed and any Accession Deed shall be
immediately enforceable and the Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Propérty Act 1925, shall be entitied to:

sectre-and peifect is title to all of any part of the Seturity Assets;

enforce all of any part of that Security at the times, in the manner and on the terms it thinks
{1

take possession of and hold or dispose of all or any part of the Security Assets (and any Assets

of the relevarnt Chargor which, wh'ﬁen_gzﬁt-_?ﬁ,'Wn‘uidhe-g_}a rtof the Security Agsets) atthe firmes,

in the manner and on the-terms it thiriks fit; and

transfor or otherwise dispose of any Security Asset.and o give good discharge forany moneys
received by the Security Trustee Inexercise of such power of sale and/or disposal.

H 1o default notice has been served ona Chargor, the Security Trustee shall as soon a3

Chargars of such exercise,

To the extent that the Secm'it\_f interests credted by this Deed constittte a "security fimandial
cotlateral -arrangement’ and the Security Assets constitute "financial callateral™ for the
purpose of the Einancial Collateral Arrangements (No. 2) Regulations 2003 {the Regulations),

the Security Trustee shall have the fight-on giving prior notice to-a Chargor, at any time after
the Security Interest becomes enforceable; o appropriate all of any part of thie Security Assets

iy or towards discharge of the Secured Obligations. The parties agree that the value 6f the
apprapristed Security Assels shall be in-thercase of wash, the amount of cash appropriated
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14,

20,

201

0.7

20:3:

1

21

and, in the case of Securities, determined by the Security Trustes by referencetoany publicly
avaltable market price in the abserice of whith by such other means a8 the Secufity Trustee
{atting reasonably) may select including, without [imitation, an indepéndent valuation, The
parties agree that the value of-each Atcourit shall bie the dmount of the credit halance on it
together with any accried but unposted interest that &5 paid inrelation to'that Account at the
time the Tight Of appropriation is exercised, For the purpose. of Regulation 1811) of the
Regulations, each Chargor agress that ahy sich determination by the Security Trustee will
constitute s valuation "in 3 commercially reasonable manner”,

CONTINUING SECURITY

The security constituted By this Deed shall be cantinuing; is made for securing further advances.
and will extend to the ulfimate balaice of the Secured Obligations, regardiess of (i} any
intermediate payiiient or discharge in whole or in part; and (i) any amendment, variation;
restatermnent, assignment, replacement, refinancing, novation -or departure (however
sibstantial oF material) of, to'or from dny doctiment constituting any Secured Obligations.

INSURANCE

Each Chargor must insure all insurable Assets with an insurance office of ‘undervwriter
acceptable to the Security Trustes; against loss or damage by fire and such othér risks a5 the

Security Trustee may specify frony ¥imie 1o time. This insuranice cover must e for the full

replacement vaite antl be index-linked, Each Chargor must also maintain all other insurarices
normislly maintained by prudent companies with similar activities to those of that Charger or

-as the Security Trusted may reguire,

‘Each Chargar must punctdally make all premiiim and other payments necessary to effect or

maintain these insurances and produce receipts for thase payments 3t the réquest of the.
Security Trustee. If, abany time, a Chargor fails to have the required insurance caver in place
of toproduce any receipt on request or to deposit any pelicy with.the Secufily Trustes under
Clause 5 {Delivery of Documents of Title and Registration) or on raguest, the Security Trustee
rvay take Out oF renew any Insurance in any sumn anﬂ.rzn.&'hy"wrms_the Security Tristes thinks
approgiriate and recover the costs of doing so from that Chargor,

All monies receivet! on any insurance whatsoever in respect of loss or damage by fire or

‘otherwise to said insurable Asséts or any part thersof (whether effected or maintained by a

Chargor in pursiande of its obligation imder the covenant contained in this Clause 20
{instirance) or inde:pﬁn.éianﬂy of orotherwise thanin pursuance of such-c‘nb!i_"g.aﬁbn'i shallas the
Security Trustee requires either bie applied in making good the loss'ar damage in Fespect of
which the monies-are received or be paid to the Security. Trustee tivigr towards payment of the,
manies for the timne being secured by this Deed or.suél part or parts thereofas the Security
Trusiee may refuire;

ADMINETRATOR:

Avanytime and from time to time sfter this security becomes enforceabis, or ifa Chargor so
requests the Security Trustee in writing from time to time, the Security Trustes iy appoint
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21.2

213

2%

21

222

{al

any one or mare gualified persons to be an administrator of any Chargor, to act together.or
independentlyof the other or athers appointed (to the extentapplicabled,

Ang sueh appointment may bermade pursuant to an application to court under paragraph 12
of Schedile B1 of the Insolvency. Act 1986 [Administration application) or by fillhg specificd
documents with the court under paragraphs 14 to 21 (inclusive) oF Schedule B1: of the
Insolvency Act 1986, ' '

In this Clause 21,4 "gualified persor” means a person who, under the Insolventy Act 1986, is.
gualified to actas an administrator of any company or individual with réspect ta-which that
persoi i appointed;

RECEIVER
Appointment of Receiver

At @y timeafter this-security becomes enforceable, or if & Chargor $6 reguests the Security
Trustee in writing at any time, the Security Trustee may, (Unless preciuded by law) without
further; notice appoint Under seal of i wiriting, -any oné or more qualified persons to be's
Receiver of all mrany gart of the Seturity Assets, 1o acttogether Ur_:i%_‘ed@p'&ﬂd'@ﬁi;‘f'ﬁf thegther
urothers appainted to -‘F:_he-axieri%_a;;p’ﬁé-abl_e,_

Inthis Clause 22, a " qualified person® means a person who, under the Insolvency Act 1986, is:
gualified to dct as a Receiver of the property of any company or individual with respect to:
which that parson is appoimted.

Powers of Redebver:

Every Receiver appoimnted in accordance with Clause 22.1 (Appointment of Recefver} shall
{subject torany réstrictions in thednstrument appointing kim but notwithstanding any winding-
up or dissolution of a Chargor) have and be erititied to exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this. Deed, conferred by the taw of
Praperty Act 1925 on any receiver appointed under that-Act and those conferrsd by the
tnsolvency Act 1986 (and to use the nami-of a Chargor for all arany of such purpdses). ifat
any time thera is more: than &g Redolverin respecf of 4k or afy part of the Secur{w Assets,

esth such Receiver. may {un%e&s othieriise stated i any: dmumeﬂt appointing ‘that Réceiver),

-gyercise all of the powers conferred on a Receiver under this Dieed of underthe Insolveney Act.

1986 individually and to the exclusion of each other Receiver,

The rights, powers and discretions. referred to in paragraph (3) above include {[without
limitation) the right, power-and/or distretion (as the case may be):

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

Df any part of the Security Assets whether doorued biefore or after the date of hig
Appaintmant;
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i)

(i)

i)

Carry on business; tw carry on-of manage the business of a-Chargor, as- the Receiver
may thinkfitor to toncur i of abthorise the management 6f, or appoint a manager of
the whale or any part of the business of that Chargor;

Protection of asséts: to fake and effect all repairs, alterations,. mpravements,

replacements, developments, demplitions and ‘insurances {including Indemnity

insurance - and performance bonds and guarantees) and do all other acts which 2

Chargor might do in the ordinary condiict of its business, as well for the protection as

for the:improvement of the Security Assets and to'commence and/or complets any
building operationson any Land secured pursuant to this Deed and _tc-app'ly for and
maintain any. planning permissions,. building regulation approvals and. any other
permissions, conserts or licenees, it esch case as the Receiver may in its absolute:

discretion think fit or concurin any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and otheradvisérs for the purposesof this Deed, upon:
such terms as to Femuneration or-otherwise 45 the Receiver may think proper and to

discharge any such persons .a‘gagmime»si by-aChargor;

Borrow ‘money: to borrow money for the purpose of exsrcising any of the powers,
authorities and discretions conferred on the Recelver by o purstiant to this Desc

and/er of defraying any costs, charges, losses: of expenses (including. the Receiver's
authorities and discretions or for.any other purpuse, ta raise and borrow money either
wiisecured or on the security of the Security Sesats or ariy part of the Security Assets.

either'in priority to the security constituted by this Dend or ptherwise and generally on.
such terms and conditions as that Receiver may think fit and no person lending such

motiey-shall be conceried 1o enguire a5 1o the propriety or purpose-of the exercise of

such power o to See'ta the application of any money so raised or bokrawed:

Sell business: tosell oreoncur i selling the whole oF any part of any Chargor’s bidsiriess:
whetherasa going concari or otherwise;

Kell mssets: to'gell, exchanpe, grant options o purchacs, lizense, surrender,. refeass,.

disclaim, abandon, return or stherwise disposeof, convert into money.or realise all or
any part of the Security Assets by public auction or private contract and generally in:

sugh manner and on such terms ds the Receiver shall think proper orte concur inany”

sueh transacticn. Wi.tﬁamt_rprej_'u diceto the generality of the foregoing the Receiver may:
do gy of these Wings for 5 congideration consisting of Cash debenfures or otlier

--Oiﬁfiga’tﬁom%;:'sh.ar’iﬂs_,_ stock o gter aluable considaration dnd anv sich consideration

may he payable in a lump summ of by instalments spread oversuch period as the
Receiver may think fit. Fistures, other than landlords’ fidures; may be severed and sold

separately front the property containing them without.the consent of the relevant

Chargor;

Acquire assers: to scquire dssets for such consideration and on’ such toriis as the
Receiyer may think f’Et,-t’c;_p‘urthasa putright oracquire by legsing, hiring;. licensing or
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{ix)

{ei}

Ixii}

i

{xiv}.

i}

{xvi}

otherwise, any land, bulldings, plant, equipment, vehicles or materials or any other
propérty, assets or rights of any deseription which the Retelver considers necessary or
desirable for the carrying o, improvement or realisation of any of the Security Assats
ar the business 6f a Chargor or otherwise forthe benefit of the Security Assets;.

Leases, etc.: to-grant o agreeto grant any leases whatsoever and let on charter, sub-
t;-har‘tefr,_ hire, lease or sell on dondition aqd to grant rights; options; licences or
easementsover ail orany pait {:f'iﬁ'ﬁ-&é-ﬁﬂt’i‘ty- Aggets forsich term and st such rent
{with.or without o premium) as the Receiver m'-éy think proper and tarescind, surrender
dand actept or agree to accept'a strrender of any lease or tenancy of such Security

ASsets or aglee to.any variation-of any such contract affecting all or any part of the

Security Assets on slichi'terms ag the Receiver miay think fit (including the payment of
maney 16 a lessesar tenant on wsirrenderor ainy rent review);

Uncalled capital: to ¢all up orrequire the directors or members {as applicable) of a

Chargor to call up alt or any partion.of the uncalled tapial for the tmebeing of 4
Chargor-and to enforce payment of sny call by action [in the name of that Cha rgoror
the Receiver, as may be thought fit by the Receiver);

Compromisé: to negotiate, settle, adjust, refer-to arbitration, compromise, sbandon
and drrange any claims, accounts, disputes; questions and dermands. with or by any.

person whosis. or claims to be g creditor of & Chargoer or relating in any way to the

Security-Assets or any part of them;

Legal 'a‘fiﬁﬁns: to bring, prasecuts, enforee, defend and abandon all such actions, suifs
and proceedings in relation to the Secuiity Assets drany part of them as may seem 6 -

thie Receiver to be expedicnt;

Receipts: to give valid receipts-for all moneys and execute-all assurances and things
which may be properar desirable for realising the Security Assets;

Subsidiaries, st. o fornra Subsidiary of subsidiaries.of & Chargor in any jufisdiction
and transfer toany such Subsidiary or any other caimpany of body corporate, whether
or nat formed for'the purpose; all orany part of the Security Assets:

‘Powers, discretions, etc: to exercise any powers, discretions, votlng, conversion: or

other rights or entitlements in relation to any of the Security Assets of incidental to the
phership of or ;ights i b to-any Security Assets-and to complete or effect any

‘fransaction entered.into by ‘a Chargor and complete, disclaim, abardon-ar modify ali

of any of the outstanding ‘contracts or arrangements of a Chargoer relating to. of
affecting all or any part of thi Security Assets; and

General powers: to do all suel other acts and things as the Receiver may mhséde_r'
desirsble ornecessary for realising the Security Assets 'm.agy part of them orincidental
or condlitive to any of the matters, powers or authorities conferred on a3 Receiver
undsror by virtue of this Deed, to exercise inrelation to the 553::11%‘3‘%1:‘{-ASSEESOF-&':W part
of them all such powers, authorities and things 35 the Recelver would be tapabile of
exercising if it were the absolute beneficial swner of therm,
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and to use the name of the relevant-Chargor fer all or.any of suclr purposes.
22.3 Rermoval

The Security Trustee may Fréom tie 1o time, by Witing remove any Receiver appointed by it [so faras
s Tawfully able) and may, whehever it may deem it expedient, appoint a new Riceiver in the'place of
any Recelver whose appointment may for any reasen have terminated.

234  Hemuneration.

18 The Security Trustes may from tHime to time, fix the remuneration of any Recelver appoihted
by it fwhich rémuneration may be orinclude a cornmission calculated by reference tothe gross
amount of all morieyvs recéived orotherwise and may include remunerationin connection with
claims, actions or proceedings made of brought against the Receiver by a Chargor o any other
pE’rsoﬁ or'the parformance or discharge of any abligation 3mmgedf.upm‘i the Receiver by
statute or otherwise) but such remuneration shall be payvable by that Chargor alone, and
sections 109(6) and (B) of the Law of Property Act 1975 shall not.apply-in refation to any
Receiver appointed under this Deed.

(b The amotint of such remuneration may be-debited by the Secunty Trustes to-any account ot
thie refevant Chargor: hield with's Secured Party but shall, In ariy event, form part of th Secuired
Cibligations and actordingly be secured on the Security Astetsunder the séoiity tontsined in
this Deed,

225  Extentofappointment

The exclusion of any Security ‘Assets from the appdibfment of the Receiver shall not prechide the
Security Trustee from subsequently extending the Recseiver s or Receivers' appointrent (or'that of their
replacement} ta that part of appointing ansther Receiver gver any other part of the Security Asséts,

il No lability as mortgagee in possession

None.of the Secured Parties shall, nor shall any Receiver appointed a5 aforesaid, by feason of it or the
Recéiver entering Intd possossion of the Sécurity Assetsor a‘ny'pa'ré'af“zhem'ﬂr forany other reasen; be.
Hable to account as martgagee in possession or be iable f@r-_ah’v loss onrealisation or for any difault or
omission for which a mortgagée in possession might be liabla.

22,7 Agent of Chargor

{a) Every Receiver of a:Chargor duly appointed by the Security Trustee under the powers.in that
respect contained in this Deet shall be deemed tobe the agent of that Chargar for all purposes.
and shell as such agent for all purposes be deermed to be in the same position 45 & Recelver
duly appointed by a mortgages under the taw of Property Act 1925,

(k) Each Chargor alorie shall be responsible for the contficts, engagements; acts, omissions;
‘defaiits and losses of the Receiver and for liabilities icurred by the Receiver and no Secured
Party shaH incur any fiability for them by reasan of the Security Trustée appointing such
Receiver or for any other reason-whatsoever,
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2.8 Security Teustee may exercise

Tothe fullest extent permitted by law, all or any of the powers, authorities. and discretions which are
rorferrad by thiv Deed {(sither expressly ar i:mpii:ediy};_up_m 7 Rerdiver-of the Serurity Assets, may be
exercised after the security croated under this Deed becomes enforcealiie by the Socurity Trustee in
relation to the whale of such Security-Assets or any part of themowithout first appainting a Receiver of-
stich property or any part of .or patwithitanding the appointment of & Receiver of such property ar
any part-of it.

23 APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

{a} Each Chargor [other than the Agent] by its execution of this Beed of an Arcgssion Deed
irreviocably appoints the Apent (acting through ore oF fore suthorised signatbries) to act on
its behalf as its agent land the Agent accepts such appointment) and irrevocably authorizes:

i} the Agent.on its behalfl ta supply all information toncerning itself contemplated by
‘this Deed to the Security Trustes and the other Secured Parties and ta execute on'its
peRait hy Accession Deed or other desd or agresment, nbtwithstanding that thay
mayaffectthat Chargor, without further reference t0oor the cornsent of that Thargr;
i

" the Security Trustee to pive any notice, demand or other communication to £Hat.
Chargor to'the Agent,

and in each case the Chargor shall be'bound as though the Chargor itself hat given the notices.
and instructions or executed or made the agreements or. deedls,

i) Where the Chargor is & member of a group of companies and/or fimited Hability partnerships,
Woompany.or imited Eability partnérship wiay becomie an Additional Chargor i1+

B thi SEcurity Trustee appraves the addition of that proposed Additional Chargar:

{if) thie Agent-and the proposed Additional Chargor deliver to the Security Trustee & thily
cornpleted and executed Accession Deed; and

_'{éii'} the Security Trusten Hasteceived all of the documentsand other evidence forits know
your-custammer checks and any corporate suthorities required by the Seeurity Trustes
in refation to that Additional Chargor, ‘ach in form and substance satisfactory to the
Security Trustee,

24. EXPEMSES AND INDEMMITIES
241 Each Chargor shall on demand pay to'or reimburse the Secured Parties and their nominees;
agents or Delsgates i the basis of 4 full indérmity o an after tax basis the amiount of 8l

comnissidns, coste (incliding legal tosts and remuongratian), charges; losses, habilities, and
ExpensEs and other sums reasanably mcurrad by the Security Tristes (whether acting in its
persanal capacity o 35 security trustes far and-on behalf af the Secured Parties or any other

Secured Party-and any oftheir nominees, agents or Delegates) inconnection with:
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{c

(d}

244

243

{a)

i)

e

the inspection orvaluation of the Security Assets;
making a demand for payment ar the delay in receipt-of payments-under this Deed;

a failure by any Chargor to perform its obligations under-this Deed or dtherwise breach any
terms of this Desdand

the preservation, enforcement or the attempted presérvation or enforcement of any of their

Ttights under this Deed whether irncurred &s a result of any act or ofission by, or procesdings
involving, that Chargor or-any third party together with interest on the amount pavabla in

accordance with Clause 3 (dgreement to pay),

‘Each Chiargor shall on demant pay to.or fully indemnify the Secired Parties ot other nominee

or agent o an after-dax badis against all losses, actions, cldims; cormissions; costs (including
legal costs, expenses, orocesdings, end remuneration), charges, losses, Habllitles, éxpenses

and other sums and expenditure which the Security Trustee lwihether acting in its personal

capacity of as security frustee for and on behalf of thie Sscured Parties) or any cther Secured
Party and any of their nominees or agents may suffet, pay or incur, acting reasonably; in

‘connection with any payment or discharge i respect of the Secured Obligations: (whether
“made by that Chargor or 3 third party) becoming void, voldabls, inéffective ar unenforcesble
For any reasons whatsogver,

Where, pursuant to Clauses 24,1 6 4.2 above, a-sum is paid to such Secored Party {or theic
nominees, agents or Delegates), the relevant Chargor shall, In additfon, pay to the Serured
Parties (or their nominges, agents or Delegates) in respect of value added tax:

{except where the payment falls within Clause 24.3(b) below), such amount as equals any
valueadded £2% charged to the relavant Seeured Party {or their nominses; agentsor Belepates)

B respett of the matter hich pives Fise 1o the payment and which the rélevant Secured Party

{ar their nominees, agents or Delegates) certifies 15 ot recoverable by it by repayment of
credit (such ceriificate to be conelusive i the absence of manifest error; and

‘on any reimbursement.of or %;’;déemn%ﬁtaﬁam for Ny comimissions, costs, chiarges; expenses or

“other items incurred by the relevant Secured Party (or thelr nominees; agentsor Delegates) a5

agent for that Chargor, such.amount as eguals the amount included in the commissions, costs,
charges, expenses or other itéms in respoct of valila added tax {and in such a case the relevant
Setured -Parfv'_{»cj'r thieir nominges, agents or Delegates) shall provide that Charger with an
appropriate tax invoice in respect of such- itern, naming that Chargor as reciplent of the
retevant suppivh

Each Chargor agrees that no Secured Party will be held responsible Tor-any loss suffered asa
result ofexercise of or failure to-exercise by the Security Trustee or any other Secured Party of
its rights undef this Deed, eicept in the case of grossnegligence or wilful default of the refevant
Secured Party.
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25,

251

252

253

26.

761

6.7

264

265

SETOFF

The Security Trustee or any other Secured Party may atany tirne and from fime to fime without
notice: (but shall not be obliged to} set off _Eé}ﬁ any obligation which is due and paysble by a
Chargor-to the Security Trustee, any othet Secured Party andfor any other member of the
Barclays Group and isunpaid against {iif any obligation {whether ornat matured) owed by the
Security Trustee, any other Secured Party and/for any other thember of the Barclays Group to
a Chargor, regardless of the place of payment, booking branchor currency of either obligation
iwith the difference between the amountsin (i) and (i} being the Sef off Amount), regardiess.
of the place of payment, booking branch or curréncy of either obl gatitm.: Pursuant f‘c;‘ the rights
in the preceding sentence, any Secured Party may (and the Security Trustes may direct a
Securad Party or other members of the Barclays Group to) debit an atcount held by any
Chargor with any member of the Barclays Group by an arount up to and including the Set off
Apicunt:

i the obligations.arein different currencies, the Security Trusteeand any Other Secured Party
mizgy convert either obligation ata market rste of exchange in its usual cotrse of busingss fb}
-thé-pt_zrpﬂseuf the setoff and if when canverted it leaves the Security Trustee-erSecured Party
{as applicable} with less than the amount due the relevant Chargor must make: good the
arvount of the shortfall on demand.

The Security Trustee arid any other Secured Party may; i its absolute discretion stimate the.

armount of any fability 6f 8 Chargor which Is contingent of Unascertained and thereafter set
offsgch estimated-amount and n'o. amcunt shall Be pavable by'the Security Trusted of Sedlired
Party {85 spplicable) o any Chargor wnless and G #l Secured: Obligations have been
ascertained and fully repeid of discharged,

DiscreTioN Anp Drlpcation

Any liberty or power which may be exercised or any determination which.may be made under

thiz Deed B the Secirity Trustes of any Receiver may be exertised of madé from tire to time
iy iy absolute and Untettered discration without any Sbligation £5 give reasans.

Fach of the Security Trustse and any Receiver may at any time delépate all orany of the rights

conferred.on ity this Deed,

The delegation rmay 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 sither the subsequent exerciss of such powsr; authority or
discretion the Security Trustee or the Receiver itself or any subsequent delegstion or-

revocation.

Under no circustances shall the Sceurity Trustes, aor any other Secured Party Tior any

Receivér orany Delegate {nior any officer, agent-or employee of any of them) be'liable to any.

misconduct on the part of ary Delegate,
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27.

o rh

7.2

ta}

213

28.

TRANSFER AND DHSCLOSURE

The Secured Parbiss mayat any time sell; asgipn, novate, securitise or otherwise transfer ail ar
part of their rights and/or obligations in respact of this Desd to any perssn it any time {4
Transferes). Each Chargor consents to the disdlosure by the Secured Partics of any infarmation
and documentation directly or indirectly concerning this Deed to dny prospective or actual
Trarisferes.

The Setured Partios may disclose any inforration relevant to this Deed in the Secured Partiey’
possession rélating to'each Chargorand the Security Assetsto:

any other member or affiliate of the Barclays Group and our or their officérs, tirectors;
ermplovess, auditars, partiers, conseltants and professional advisers:

a governmental, banking, taxation or other regulatory authbrity;

ariy person in connection with a securitisation of 21l or any pert of the joan assets-of any
member-of the Barclays Groug from time to time;

any person who may otherwise enter into coritractual relations with any member of the
Barclays Group in connaction with this Deed;

any persor fo whoin information is required or requested to be disclosed by any eourt of
competent jurisdiction or governmental, hanking, texation or other regulatory sutharity or
sirmilar biody;

any rating agency lincluding its professional advisers) to enable the rating agency bo carry oot

its normal rating activifies;

gach ather Chargor;

‘any creditreference agency; and

any-ather obligor W respect of all or part of the Secured Obligations and any affiliate, helding
company or subsidiary thereof.

‘No Chargor miay assigr or-otherwise transfer any of its rights or obligations urder this Déed,

FORBEARMNCE

No delay or onission-on the part of the Security Trastée (o any other Secured Party) in exercising any

right; povier o privilege under this Deed will impair it or be construed as'a walver of it A single ar

partial exercise of any right; power or privildge will Aot in any ‘dircumstances preclude any other or

furthisr exercise of it or the exereise of any ather right; power of privilegs,

28,

COUNTERPARTS

This Deed may be exeruted in any number of counterparts each of which when sxecuted aind deliverad
shall be-an-original, Al such counterparts will togsther constitute ane nstrument.
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30.2

303

304
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15}
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ENE ]

312

BL3

MOTICRS, COMMURICATIONS ARD DEMANDS,

Any notics, commlnication or-demend under orin connection with this Dead shall be in
writing and shall be delivered personally, or by post to the Authorised Address and, if giver by
any Secured Party, may bemade or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

Any notice, commiupicaton o demand inade or deliverad undes or in conredtion with this
Ueed tora CHargtr or the Agent wHl only BereffectiVe in the case of a lettér-which is sent by
uost, na first-class prépai ‘l-éi:‘ter-:Where-:a-vaéfa%ble,.amd i posted betore the last collection of
lesteers from the letterboxin which it was posted has bean made on any day, 3t 10000 aun, o9
the next succeeding day upon which adelivery of letters iz made,

Any notice to any Secured Party, shall be addiessed in writing-and sent by post to Barclays
Security Trustee Limited ai Busingss Lending Services, PO-Box 16276, One Sniowhilll; Snowhili
Chgpensway, Birmingham, B2 2XE and shall only be effective whah a8tually receivad by that
Securad Party.

Ary notice, comtriunicationor demand made or dilivered to the Agentwill be desmed to hava

besn made of delivered to eachof the Chargors,

Dermands under this Deed may be made from time to time and, stany time, the liabilities and
obligations of each Chargor under this Deed may beenforced, irrespective of;

whether any demands, steps or proceedings are being.or Rave been made or taken against any
other Chargor and/or any third parly; or

whether or In what ordér any securlty to-which any Secured Party may beentitled in respact
ofthe Securcd Obligations and any othor obligations secured urderthis Deed s enforced.

Albnotificstions or determinations given ar made By sny Secured Party shall be conclisive aid
bindirig on the Chargors, except iy the cast of manifest error,

WHSCRLLAREOUS PROVISIONS

If at any tirne any one of the provisions of this Deed is-or becomes invalid, illegsl or
unenfarceable in any respect under any law, the validity, fegality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.

Saveras otherwise providid for in this Deed, a pérson who is nota party to'this Deed has no
right urider the Contracts {(Rights of Third Parties] Act 1999 orany similar-applicabile Tegislation:
to-enforce or to enjoy the benefits of this Deed, unless otherwise specified.

Notwithstanding any term of this Deed the consent of any person who 15 nota party & pot:

required to resting or vary this Deed or any other agreement eptered into under or in
corinection with it.
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31.4

315

32

21

A23

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

lause of this Deed..

This Deed i fitended to'take effect asa deed notwithstanding the fact that any party may only

execute this Deed under hand.

GOVERNING LAW AN URISDICTION

This Deed and ahy nonscontractual obligations arising fromorin cornection with it shall be:

governied by, and construed Tn accardanes with, thelaws of England.

Each party. irrevocably submits, for the exclusive: benefit: of the Securéd Parties, to the
jurisdiction of the Erighish cotirts (but “without prejudice to the Secured Parties right to
cormmence pmceer:iings apainst sny party in any other jurisdicdon) sid irrevacably waives any

objection on the ground of venue or inappropriate forum ar any similar grounds,

This Deed has been exectited-as o 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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SCHEDULE 1~ THE PARTIES

Name of Chargor Country-of Registration Mumber Regiﬁt'a'r'edﬁddréssl
Jurisdiction

Kirani Holdings Ltd England and Wales 12826974 353 Watling Stroet
Radiett WD7 7LB

Radlett Opticians Lid | England and Wales 05240243 353 Wathing Strest
Radlett Hertfordshive
WH7 B

Winscombe Eye Clinic | England and Wales 08103667 Corrier House

Limifted Woodborough Road
‘Winscombe Somerset
BS25 1AO)

The Agent

MName of velevant | Country of Jurisdiction | Registration Mumber | Registered Address

Chargor

Kirani Holdings Ltd England and Wales 12826574 353 Watling Street

Radiett WDT 7LB
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [#]

Betwaen

{1

{6)

Kirani Holdings Ltd {incorporated in England and Walss with registered nurmber 12826974 )
for itself and for the Chargors {the Agent);
{Imsert NAME OF COMPANY/LLP] (incorporated in [+] with registered number [Insert
COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Accéding Churgor);

Barclays Bank UK PLC {Company Number 09740322) of 1 Chufchill Place, London £14 SHP
(BBUK); '

Barclays Bank PLC {Company Number 01026167} of 1:Churchill Place, Landon E14 SHP
{BEPLLY;

Barclays Mercantile Business Finance Limited (Company RNumber C0898129).6F 1 Churchil
Piace, London ET4.5HF (BMBF); and. ' '

Barclays Security Trustee Limited {Company Number 10825314) of 1 Churchill Place, tondon
E14 SHP, acting in its capacity.as security truster for and on behalf of the Secured Parties {the
.ﬁefuriiy"ﬁustﬁ'é)_y

Whereas

This Accession Deed is supplemental to d Debenturs and Cross Guaranted dated 3] between, inter alia,
the Agent; the Chargor(s] (a5 dofived theréii) and the Security Trustee [Debenture daid Cross
Guorantee).

Itis:agreed as follows

ta}

DEFNITIONS AND INTERPRETATION

Detinitions

Save fo the extent otherwise defined in this Accession Deed, terms defined inthe Debenture

anid Cross Guarantee have the same meaning when ysed in this Accession Deed.

Interpratation and other provisions

{1 ‘Clauses 1.2 (_Jn#érﬁfe'_tﬁﬂm'} and 31 (Miscellaneoas Provisions) of the Debenture and
Crass Gudrantée are incarporated in this Adcession Deéd as if they Wwerg setout Tnfull
in this Actession Deed, but sothat refererices in those Clauses to this Accession Deed

shall be construed-as references ta this Accession Deod.

(i} Adlthe provisions contalned in the Debenture and Cross Guarantes i relation to the
secutity created by it and all the powers.and rights conferred on the Securlty Trustes
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and any Recelver in refation to the sscurity created by the Debenture and Cross
Guarantee shall extenid and apply to the security croated by this Accgssion Deed,

{H The Detenture and €ross Guargntes and Arcession Deed shall be read together and
canstried-as one fnstramient:

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to bea Chargor-for the purposes of the Debenture and Cross,
Guarantee with immediate effectand agrees to be bourid by sl of the téfms of the Debenture
and Cross'Guaranted as if it had originally been a party toit:

AGREEWENT 1 pAY

The Acceding Chargor, as primary obligorand not merely as surety covenants with the Security
Trustee that it will pay and discharge on-derfand the Secured Ohligations on the dateis) on
which such Secured Ei'bfli:g'_;atiﬁré‘as.. are expressed ¥o become due or apply and in the manner.
provided for in the document under which Hability for such Secured E}h'ﬁif%'gat'icms arises,

The Acceding Chargor unconditionally and irrevocably:

{iy  guarantegsto each Finance Party punctusl performance of all of each other Chargoer's
paymentabligations to.each Finance Party;

() undertakesto each Finance Party that whenever another Chargor does not pay any part:
‘of the'Secdred Obligations whien due 1o the relevantFinance Party, it shall imiediately
on demand pay that amourit fin whatever currency denominated) as if itowas the

principal obliger; dnd

Lifl) agrees with each Finance Farty thatifany obligation-guaranteed by it Is.or bocomes:

unenfoiceable, invalid or flegal, it-will, as an independent and - primary. obligation,
indemnify each Tinance Party immediately on demand against any cost, daims, charges,
-expenses, losses or Hability it incurs.as a result of another Chargor ot paying any of
part of the Secured Obligations which would, butfor such unenforceability, invalidity or
iilegality, have been payable byit on thedate whenitwould have been-dug. The dmount
payable by the Acceding Chargor under this indempity {meaning for the svoidance of-
doubt, that the. Acceding Chargor'is required to fully reimburse the relevant Finance
Party] will not exceed the amount it wotld have had to pay under this Accession Deed.
‘arid/for the Debenture and Crosé Guarantee if the smoudt claimed Had Been
recoverabie on the basis of 3 guardntes.

The covenants and obligations contained in this Clause: 3 are given subject to, aiid with the.
benefit of, the provisions sst outin Schedule 3 (Walver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor jaintly and severally with each
otherChargor:

CHARGES
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{g} General

All security created by the Acceding Cihaf_g_ar urider this Clause 4 is:

(i)
fiiy

(i)

i)

continuing security for the:paymentand discharge of the Secured Obligations;
sranted with full title puarantes;

granted in respect of all the right, titlesnd interest [if any), present and Tuture of the.
Acteding Chargor in and to the relevant Security Asset: and

granted i favour of the Security Trustee to Hold-on trust for and on behalf of the.

Secured Parties.

(5. Fixed charges.

The Accetiing Chargor charges by way of first fixed charge:

{i}
{ii)

iy

all Land in England dnd Wales riow vested in it and not registered atthe Land Registry;

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

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

{to'thie axtent that they are not Land)all plant, machinery, somputers, vehicles, office

or oither @quépmﬁnt nowor n the future owned by it and ity mtsrsst any plant;

‘machifery, computers, vehicles,. office o ather sguipment Thits passession {but

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

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

{to the extent not validly and sffectively assigned pursuant. to Clause 4{cifi)

{Assignment) below] all Rental Income and the benefit to the Acceding Charger of 4l

-other rights and cdlaims to'which Aceeding Chiargor is now or may Inthe future become:
-eptitled in relation ty the Land including (but mot imited o) all ri-g_h%;s and glaims of

the Acceding Chargor against all persons who now are.or have besn ar may betome

lessees, sub-lestess; livensees or occupiers of any Land shd all chargors and suretios.

for the obligations of such peréons;
all Seciirities;

the Ihsurance Contracts together with &1l rights and. interest in the Wsurance
Contracts {including the benefit of all cléims.arising and, to the-extént ot validly and

effectively assigned pursuant toClause: 4{cjivi) (Assignment). below, alf monies
payable under them);

all of fts present and futtre goodwl:

il of #s present and future uncalled capital;
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{c}

it}
(i}

{xiv)

all of its present and future Intellectual Property Rights;

all trade secrets, confidertial Information and know-how owned or enjoyed by itnow
ar in the future in any: part_qf-’ih‘e_wmiﬁ ;

all gther debts now or'in the future-owing to it save for those arlsing on fuctuating

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

-allofits present and future right; title; benefit and interest in and to-each Fixed Charge

Account anid gach related Deposit; and

the berefit of all instruments; guarantees, chirges, pledges and other rights how or

i the future avalisble to it as security in respact of sy Asset ftself subject to-a e

charge in favourof the Security Trustes.

Azsipnment

Tha Acceding Chargor assigns and agrees to sssign all of its right, title, estate and other

fi)

i)

{3

interests in and tor

the Renial income - and the benefit to the Acceding Chargor of all other rights and
claims to which the Acceding Chargor is now of may in the futufe Betome entitléd in
relation te the Land nchiding (hut not Timited to) all rights and claims of the Acceding
Ch_a'rggr--agaihs‘t-a'ﬂ peksons who new sreor ha\;'é'-besn' of may bedoime lessees, sub-
lessaes, ficensens or occupiers of any Land and all chargors and sureties for the
obiligations of such persons;

the bonefit.of all guarantees, warrantiss and representations given or made by and

any rights or remedies against all or any professional advisors now.or. at-any time

engaged by the Acceding Chargir in rélation to any Land and ke manufacturers;
suppliers or installers. of all plant; machinery, fixtires; fittings and other eq_ui;}hﬁeeh{
row oF from time!to time in the bulldings erected or 1o be eracted on any Land arid
any other person; firm oF calnpany ow or from tie to time under contract with or
under a duty o the Acceding Chargor and the benefit-of all sums recovered inany
proceedings dgamst all or any of such persons;.

the henefit of all Property Agreements and the proceeds of any claim, award. or
judgement arising out of any Praperty Agreement and all sums pald or payable to the
Acceding Chargor under or in-respect of any Property Agreement;

each Assigned Account and éach related Deposit:

{to the extent that any Intellectual Property Rights gre not capable of being charged
pursuant to Clause d-{%;i} {Fixed chorges) ), whether by reason of lack of any third :p:k.a'rtv
consent which is required, or otherwise) its right, title and interest (if any} in and to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
incore which it may derfve from such Intellectudl Property Rights or be swarded or
entitled to i respect of Suth Entel!eﬁwaﬁP‘rg;’iéﬂv Rights;and
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{el}

(a).

{¥1) any sums payvable to it pursuant to any Insurance Contract,

pravided that nathing it this Clatse 4(c) shall constitute any Secured Party as.a morigagee in
possessisn,

Figating chavge

{i} Thie Acceding Chargor charges by wayof first floating charge all its presentand future

undertaking snd Assets of whatdver type.and wherever logated.

i) The flaating charge created by the Acceding Chargor under Clause 4{d){i} shave shall.

hie deferred I point of priority 1o all other security oF security interests Craated under
oy pursugnt to this Ancession Deed.

[ “The floating charge crested by the Acceding Chargor under Clause 4{d}{i} aboveis a

"qualifying floating charge” for the purposes of paragraph 14{2}{a} of Schedule 81 1o
the dhsolvency Act 1986 (incorporsted by Schedule 16 of the Entefprise. Act 2007},

Paragraph 1ol Schedule B1 of the Insolvency At 1986 shall spply. 1o this Accession
Deed,

Attornoy

The Acceding Chargor, by way of security, irrevorably-and severslly appoints the Security
Trustee {and any Receiver or Délegate appointed under this Accession Deed) to be its attorney
in sccordance with: the provisions of Clause 17 {Further Assurances) of fhe Debenture and
Cross Guaranies. The Acceding Chargor ratifiesantd confirmi. whatever any attoiey does ar
purpuris to do pursuant to-its appointment under this Clauss d{e)

REFRESENTATIONS

The Acceding Chargor makes the representations set out Ir Clauss B (Represeniations) of the

Debenture and Cross Guarantee on the date of this Accession Deed:

CONSENT OF EXISTING CHARGORS

The Chargors, acting by-the Agent, agree to theterns of this Accession Deed and agree that
its execUtion will in na way prejudice or affect any security granted by any of them by or under

the Debeniureand Cross Guarantee,

NEGATIVE PLEDGE

The Acceding Chargorshall not; withoiut the piior written consent of thi Sécurity Trustee:

{i) Create, apree To créate of perimit to exist any -trust, interest or Security Interest
{howsoever ranking inpoint of priority] of any nature whatsasver (including such a5
afises by operation of law or apy enactiment) i, over or affecting allor any.part of i

Security Assets; or
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{ii} subject 1o Clause 7{b} below; part with, grant or enter into a lease of, sell, transfer,
assiatol atherwise disposeof (Including by way of declaratian of trust) 20l orany pait
of it Security Assets o any interest in them or agree 1o 86 50;

The Accedling Chargor undertakes ta the Security Tristed that, save as expressly permitted by
thee Secyurity Trustee inowriting, twill not:

) craate any mortgage or any fived or-floating charge or other security over any of the

Floating Charge Assets {whether having priority over, or ranking parf passu with or
subject to, the floating charges créated by this Accession Deed-and the Debentuie apd
Cross.Gagranteej; or

(i sell, transfer; part with or dispose of any of the Floating Charge Assets'extept by way
ofsale i the ordinary courseof business.

FVIPLIED COVENANTS OF TITLE

The covenants set out in sectiong 3(1), 3(2) and 6(2) of the Law of Property [Miscelldnanus

Provisions) Act 1904 will notextend o paragrashs (b to {d} of Clause 4 (Charges) above. it
shall be implied in respect of paragraphs (bY to (&) of Clause 4 (Charges) sbove that the
Acceding Chargor is disposing of the Security Assets free from all charges and ericumbrances
{whether monetary or not] and from. all other rights exercisable by third parties {incliding
liabiities irmposed and rights conférred by or under any ensctment).

LWRERSHIP

The Acceding Charper s the legal and beneficial owner of, and has pood and marketable title

1o, fts Security Assets, i each case, free from seclrity (other than that-éreated by OF pursuant

to this Accession Deed) and restrictions and onerdus covenarts.
DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Chargor shall, on the date of this Accession Deed déliver (or procure delivery) to
the Security Tristes of, and the Security Trustee shall beentitied to hiold and retain during the
SecUfity Period, st desds, certificates andl wthe dociiments of title relating to the property
charged pursuant to this Atcession Deed (incuding.any lease of licernices refating 1o it) where
otiginals thereof are not required To be registersd,.

The Acceding Chargor shall, at any-time a5 reqoired by the Secutity Trustee, execute and
deliver to the Security Trustee any documents and transfers to constitute or perfect.an
eguitable or legal charge or a pledge {at the Security Trustee's option) over any Securities;
including ursc@rﬁiﬁgatm Securities within any clearing, transfer; settlement and/or depositery
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systern, and give any instructions and take any-actions the Security Trusiee may. reguire 1o

achieve this.

The Bcoeding Chargor shall, if requested by The-Security Trustee, execute all such-documents
and do all acts that the Sscurity Trustee may reasonably require to record the interest of the:
Security Trustee in any registers relating 1o any registéred Intellectiial Property Rights.

The Acceding Chargor Unidertake$ to make or procure that there & madea dué application to
the Land Registry In vespect of any Land that is registered land {with the Acceding Chargor's

consent ssproprietor of the relevant registered sstate]:
(i to enter & restriction in the fullawing terms onthe relevant register of title:

“No disposition of the registered estote by the proptietor of the registered estate or
by the proprietor of any fegistered chorge, not being o charge registersd before the
entry. of tiis restriction, s:to be registered without. o written consent signed by the'
praprietor for the time being of the:charge in the vocession deed dated |

Fin favour of Barclays Security Trustee Limited (to hold oit trust for and on
Behdif of the secured parties specified therein) as referred 1o i the charges register
or their conveyancer”: and

{it} to enter ar obligation to make further advances on the relevant registerof title,

The Aéceding Chargor cerfifies 1o the Land Reglstry that the Security Interest created under or

pursuant to this Accession Deed does not coritravene any of the provisions. of the-

memarandum or artidles of association or ather constituiive documents of the Acceding

Lhargor.

The Acceding Chargar shall, if 'f‘e-quﬂsteti'i}y't’hs"ﬁmuﬁ%y Trustes, exctute and deliver o the

provider ﬂfﬂﬁ“{ nsurance Contracts such notices and other documerisas the Secusity Trustes

m:ay_'ﬂ'éas{maﬁh;’ requirs in relation to the assignment by way of security.

The Acceding Chargor undertakes not 1o amend, vary or walve the terms and <onditions
refaling toany Ens_ufan_ﬁzetnnir.ad'withmﬁ.‘tié‘e grior written consentof thE.SechEty Trustee,

CONTINUING SECURITY

The seciirity constituted by this Accession Deed shall be continuing, is-made for securing

further advancesand will extend tothe ultimate batance of the Secured Obligations; regardless.

oft [iVany intermediate payimerd or dischiarge in whole of iy partand () any afneridment,
variation, restatéfment, assignment, replacement, réfinanting, rovation orf departure

(however substantial or material) of, to-or from any document constituting any Secured

Obligations,

COUNTERPARTS.
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This Accession Deed may be executed inany number of counterparts, sach of which when
exccuted and deliversd shall be an original. All such counterparts will together constitute arié

instrgment.
13 GOVERNING LAW AND JURISDICTION

Clavise 32 (Goversing iw and jurisdiciion} of the Debenture and Cross Guarantee shall be
incorporated in this Accession Deed as f set out in full in this Accassion Deed but so that
veferences in that Clause to "this Deed” shall be construed as references to this Accession
Desd,

14 [SERVICE BF PROCESS

(aj The Civil Procedure Rules regarding service and deemed service will not-apply to any letteror-
other communication notifying 4 claim or serving legal proceedings under or in: connection
“with the Debanture and Cross Guarantees or this Accession Deed, whicl shall instead be served:
inaccordance with Claiise 30 (Natices, Communications fzn‘d'ﬂémamdg} of the Debenture-and

Cross Guarantesa n’dfﬁr ih%s’ﬁl Atz 1d.

{b) ‘Without ‘prejudice to. any other mode of service allowed uhder the Debenture:and Cross
Guarantee or this Accession Deed, the Acceding Chargor:

{y  irevocably 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
De_beﬁt_iire*aﬂd_i Crogs Guargnise and this sﬁkz’:zzess'i'en Deed [and t?ﬁe ‘Acteding Chargor
confirms that the Process Agent Hasaccepted such appointment]’ ‘and

(i) ggrﬁe’_'s-{h'ati fature by an agent Tor service of process to notify the-Acceding Chargor of

thie process will not invalidate the proceedings concerned.

] if the Process Agentis unable for any reasen to act.as agent for service of process, fhoAccading
Chargor must immediately (and In-any event within 7 days of such event taking placel appoint:
another agent on terms acceptable to the-Security Trustee. Failing this, the Security Trustee
may-appoint another agent far this purpose:

1d) The Acceding Chargor expressly agrees and consents to the provisions of this Clause 14..
{e) [TheProcess Agent, by its execution of this Accession Deed, confirms ite.appointmehitasagent’
for service of process:in relation to any proceedings before the English courts nconnection

with this Accession Deed P

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

P Wordingin square brackets to be Insertetd I the Process Agent will not sign this:hroesslon Deed.

< yardieg i sguare Brackers ta:be insarted W the Pegcets Agent will sk this Argessicn Desd.

o Tobeinserted e Adteding Chargor IS incorporated in o [uitsdictian Sthar than England snd Wakes,
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This Accession Deed has been executed asa deed by the Acceding Chargor and the Agent and signed
Ly'the Security Trustee and is-delivered on the date stated at the beginning of this Accession Deed.
{***Exdcution blocks for-Barclays Bank PLC, the Ageht, the Acceding Chorgor {onid the Process Agent]
to b Eﬁseffed*’ﬁ#‘]

T Signature block for Process Agent o besinchuded 1 (i) the dcceding Thargor [ Incerporated in o jovisdiction sther thaw

Ergharid and Wales anid (i) thie Bracess Apentwilbcoumtersip \he ete ssion Desd,
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

Fach Chargor acknowledpes and aprees that the guarantee constituted by this Deed shall be
deemedd to be granted by gach Chargor to each Finance Party separately, as if wach such
guarantee isconstituted by aseparate instrument entered by the Chargors and such Finance
Party (such Firiance Party being the Beneficiary), solely for the benefivef that Beneficiary, Any
refersnte 1o "the guarantae” in this Schedule 3 shall, aceordingly, be fonstried asa riéferohce
teredch such separgte puarantes, and any reference to "the‘-Bméﬁcésw”'s'ﬁais Be construsd ag
a reference to the beneficiary under the. guarantes granted b\!-.t_h'ﬁ- Chargors in. such
Benaficianys favour,

Continging Guarantee and Continuing Security

{a) The fiability of each Chargor shall hot be dischargad o impaired in any way (i} by
reason of the invalidity, aveidability, voidability of unetforceabllity as regards any
gther of thise persons or Brtities 1o this Deed or {il} by the Sscurity Trustée orany
athier Secured Party releasing, discharging, comipounding with of varying the liability
hereunder of, or miaking any other arrangement with, any other of those persons or
entities or {Hi)any Ei“sangein the copstitution of any other of those persans Q_r-en'tfiifie.si

ib) The security snd guarantee constituted by this Deed shall be a continuing security
aritl a-continuing guarantee and shall exténd to the ullimate balance of the Secured
Dbligations and to the perforivance in full of any and all bbligatidns secured dnd
puaranised bnder this Degd, reégardiess of anyintermediats payment or discharge in
whele orinpart. '

e if this Deed ceases to-coptinue Th farce, the Security Trustee or any other Secured
Party may open a new account, or continuie any existing actount, for each Chargor
and thie liahility of that Chargor in respect of the Secured Obligations at-the date on
Wﬁéﬂh this Dead ceases shall remain regardiess of any paymentsin or out of gy such
atiount,

(e} fany discharge, release or arrangement (Whether inrespect ofthe obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Security
Trustee or any other Secured Party in whole orin part on the basis of any payment,
security or other disposition which is avoided or must be restored in insolvency;
bankruptey, liguidetion, administration or analogous procedure -or otherwise,
‘without fimitation, thernthe lisbility of gach Chargor under this Deed will continue or
be reinstatéd a5 if the discharge, reléase or arrang_ema-ht'.-h,acf not ooowrred.

Imimiadiate Hecourse

Each Chargor walves any right itmay have of fitst requiring the Security Truster or any other
Secured Party to proceed againstor enforce any otherrights orsecurity orclaim payment from

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

cortrary.

Discharge and release-

a)

The security and gudraniee constituted by this Deed may be discontinued ard the
liability Under it crystallised at the expiration of three months affer receipt. by the
relevant Secured Party froma Chargor of notice: in writing to discontinue-it {such
period being the Notice Perjod). The amounts' payable on crystallisation (the.
Crystallisation dmiount) will include:

(i} sl commitments of & Chatgor that fay become actual lishilities 11 the
future;

4i) afl iabilitios of a Charpor incurred during the Notice Period; and

(i} any-interest, fees-and other charges which any Chargor owes the Finsnce
Party at the-end of the Notice Period but-which-are not actually charged to
any Chargors®sccountuntil later;

Foliowing payment of the Crystallisation Amolnt in full by the Chargor serving.a

discontinence fiatice Tn accordance with paragraph 18({a} of this Schedule 3 {the

Retiring Chargor):

i ‘the:Retiting Chargor shall be'released by each ather Chargor (together; the
Continwing Chargors) from any liability (whethier past, -pr;eéeniszurura and
whether actual oi-contingent] to make a contribution fo any Continting
Chargor arising by reason of the perfarmiance by any Continuing Chargor of
its ohiligations under this Deed:

iy gach Continuing Chargor Waives any rights it may. have by reason of the
performance of its nhﬁgg‘iinnguﬂﬁer this Deed to take the benefit {in wholé
or irepart and whether by way of subrogation orotherwise) of any rights of
the Security. Trustee or any other Secured Party ar of any sequrity taken
pursuant to o in connection with this Deed or any Secured Liability, where
such rights or security are granted by dr i relation to the assets of the
Retiring Charger;and

{iif) the discontinuance of the Retiring Chargors obligations urder this Deed

pursuant to Clause 18(a) of this Schedule 3 does not affect the obligations:
-ofthe rémaining Chargors under the guarantee constituted by this Deed..

if any discharge, release orarrangement {whetherin respect of the obligations of any

Chargor-or-any Security far those obligations or otherwisel is made by the releyant

Secured Party in whole or in part G_n'_'té%e _'hais_ié_.qf'_zz-r;y 'p'ayhj_e_h.g, security of gther:

disposition which iz Fvoided or must bé restorsd in insalverey; liguidation,.

administration or analogous pracedure. or otherwise, Wwithout limitation, then the
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tiability of any Chargor under this Deed will continue or be reinstated -as if the
dischargs, releass-orarrangement had notoccurred,

19 Waiver of Defances

{a]

None of the liabilities ar obligations of dny Chargor under the security and guarantoe

constituted by this Deed shall beimipaired by a Secured Party:

)

{iit}

{iv)

agreeingany amendment, variation; restatement; assignment, replacement,
refinanicing, novation ar departure (however substantial ar material) of, tor
ar fmm'an'if_ docurrent so-that any such amendmaent, variation, 'm-st"aéfeﬂ'";@;fat_,
assignment; replacement, refinancing, novation or departursé (including any
which may have been made betore the signing of this Desd) shall, whatever

ity nature, be binding. vpon each Chargor 6 @ Circumstances,

notwithstanding that it may increase or otfierwise affect the liability of any
Chargor;-

releasing. or granting any titie ot any Indulgence of any (induding, without
lirndtation, the waiver of dny preconditions for drawing: Under, or of any
breach of, any document), or éntering into any transactiofi or ar.ra'ﬂggmemﬁ:
whatsoever with orin refation to any Chargor and/or any third party

tzking, accepting, vaiying, dealing with, snforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, sef offor
corbinativh or other right or interest held by a-Secured Party Tor the
secured Obligations aid any other obligations sedured and giaranteed
vnrer this-Deed in such manner as the relévant Secuted Party thinks fi;

claiming, proving Tor, dccepting or trafisférring any payment in respect of the
Secured Dhligations: and any other obligatians secured and guarantesd
under this Deed in any composition by, orwinding up of, any. principal
ohligor and/or dny third party of sbsteining from so dlaiming, proving for,
accepting of transferring; or

amalgarmating with-any other company of pérson whether the néw company
thus formed shall or shall not differ in its ‘name;, objects, charatter and
constiution from the Secured Party, it being the intent that this Deed shall
remain vahd and effactual in all respects and fordll purpases in favourof and.
with reference to any such mew. company when formed, and miay be
proceeded on and énforced in the same Mannér toall intentsand purposes

a8 i sueh new caimipany had been expressiy named in and referred to herein:

instewd of the Secured Party.

Each Chargor expressly confirms that it intends that the security and gudrantee:

constibuted I%}'\,_ﬂ this. Deed shiall ‘sxfend Trom fime o Yme 0 any {however

Ffundamentall variation, renewal, replacement, refinancing, increass, extension or

additisn of or to any of documents and/or any facility or amount made available

under any of the decuments including, without lmitation, afy variation or extensian
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of the purposes for which-any facility.or amount might be made-availshle from fime
to time and any fees, costs and/or expenses assotiated with the foregeing.

Mo deductions

All amourits pavable urider the security and gusrantes constituted by this Deed shall be made.
in- full without any deduction or withholding whatsoever (whether in respect of set off,

counterciaim, duties, taxes, charges or othierwise) unless such deduction or withholding is

retuired by law, in which event the relevant Chargor shall pay the Secured Party an sdditional
amount so that the fet amount received by the Secured Party will equal the full amountwhich

the Secured Party wouldl have recelved hat no suek deduction or withhislding been miade,

Praservation of the rights of the Beneficiary

{a) The security and guarantee constituted by this Deed isto bein addition to and is hot'

to préjzudéﬁe ot be prejudiced by any other guarantes or security (induding ahy othsr
guarantee or security signed by a C’ha!gdrkmﬁicﬁ the Se';(:u-r"itv'*fmsk;_e'em; any other
Secured Party may hold sow:or in the future), Each Chargor will remain iable under
the security and guarantes constituted. by this Deed whether .or not any other
guarantee or security is valid atd enforceable of continles in force.

(b} i & Secured Party receives any payment or security from a Chargor or ary other
petfson and o Socured Party I tater drderdd under insolvency laWws th vestore the
positiah . to what it-would have been had it ot peceived thit payinent or security;
pach Chargor will be liable as if the Secured Party had never received the payment or

security.

Auspense agcount

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

any dmounts réceived, recovered ar realised Under the secirity and guarantee ronstititsd by
this Deed or under such other guaranitde or seturity, £o ‘the tradit of dn'adcounit of a4 Charpar
or of suth other person (if any) as the relevant Secured Party thiiks fit (Without liability to pay
interest thareon), 'a_mi the velpvant Secured Party is not obliged to apply any @mount so-
receivedin or toﬁvardﬁ_‘the_;distharg_e_. of the Secured Obligations.

Deferral of Rights

{a) Unptil the'end of the Security Period, a Chargor will not exercise any rights which it

may have by reasort of performante Eiyii_t_ of its-obligations un'd{ier this Geed,
{iy +ta be indemnified by a Chargor or In respect of any other persor;

(i) fo claim any contribution fromany guarantor of other person i respect of
“theSecured Ubligations;

(I} totake the benefit {in whole orin part and whether by way of subrogation

o otherwise) 6F any Fights of the Security Trustes or any ather Secured
Party under any documentor of any guarantee or Security taken pursiant
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{b)

o, or i connechion with, the Sequred Obligations by the Security Trustee
arany other Secured Party;

{iv} (i briig legal or other proceadings for arorder reduiring a Chargor or any
ather person to make any payment, or perform any obligation, in respecg of
which a Chargor prany other person has given a guarantee, undertaking or

Indemnity;

W) 1o exercise any right of set-off against-any Chargor or any other persor;
and/or

{vi) to claim or prove ds a creditor of any Chargor or other person incompetition.

with the Security Trustee or any other Secured Party

Fa Chargor receivesany benefit, payment or distribution it relation to such rights, it
shall hold that benefit, payment or distribution to the extent necessary to. enable. al]

amounts which may be or become payable to the Secured Party by the Chargors to

be rapaid Tn full on trust for the Secured Party and shall promptly pay or transfer the.
sarne to the Seclred Party or as the Secured Party may direct for application.
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SCHEDULE 4-- FORM OF NOTICE OF SECURITY-TO ACCOUNT BANE

TovAccount Bank/ather finan sfabinstitution

Dater] ]

Daar Sirs,

We give you notice that, by a debenture and cross guarantee dated [s] (Debenture gnd Cross
Guarantee] we have assigned to Barclays Security Trustee Limited {the Security: Trustee) all of gur
rights, title and interest i and to the'accounts listed below maintzined with yeur [Account Bunk/vther
Jinuncial institution] {inciuding any renewal, rédesignatior, replaceiment; subdivision orsubaccount of
such accounts) and the debt or debits represéntad thereby:

Account Nare: [=]

Sart Cade; [+]

Account No: i*]

Trepeat fist us riecessaryl

{the Acdounts}

We irrevocably instruct and authorise you to disclese to the Security Trustee without any reference to
or further authorfty from us-and without any intuiry by you as to the justification forsuch disclasure;.
such information refating to the Actounts maintained with you from time to time as the Security. Trustee:
may request you to disclose to it '

With effect from the date of yous receipt of this notice:
{a] any existing payment fnstructions sffecting fhe above Accourts are to be ferminated and all
‘payments and communications.in respect of the Accoints should Be made 1o the Security.

Trustee or to its order (with a copy to usyand

(b} all rights, inferests and benefits whatsoever accruing fo or for the benefit of ourselves-arising
from the Accounts belong to the Security Trustee,

This letter and-all non-sontractual obligations arfsing out of or ih connéction with it aré governed by,
and will be eonstrijed in atcordance with, the laws of England and Wales..

Please arknowledpe recaipt of this notice by signing the admowledgement onthe endlosed copy letter
andd returning it 1o the Security Trustee at [=] marked for the attentionof [s].
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Yours faithfully

[Please note that-this.notice is anly to be completed if: (i} it has been agreed that you are providing.
security over an account held with-anothér Bank or financial institution; ar.{ii} tpan request. by the
Bar.]

§ R EREAEESFEYI QR T WE TR RE G F R A kv S R b R VR R A B AT 0 e

for ant o behalf of
[Erter- Cheargor Name}

{Bepeat additions! signature blocks as required)
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Form of Acknowledgement of Notice
of Assignment by Accoutit Bank:

To: Barclays Security Trustee Limited {the Security Trustes)

Drate: Ts]
Dizar Sirs

We confirm raceipt from [Enter Chargors Norres] (Ythe Assignors) of a notice dated {s] of an assignment
upon the terms of & Bebenture and Crass Guarantee dated [} of all of each Assignods right, title and
interest in and to, and all monies {nciuding interest) fram time to time standing to the credit of the
following atcounts whichare maintained with us and the debt or debts represented thereby:

[List refevant accounts here]
{the Accounts).

We canfirm that the balance standing to the Accounts at today's date 15 [»], no fées o perindic charges
are payable in respect of the Accounts and there are no réstrictions on {8) the payrent of the credit
halarice an 'Thé-fx-cr:iciurii’s'(Exz’fep”i; in the case of a time- deposit, the expiry of the felevant period})or (b))
theeraation of Security over the Accounts i favolr of the Sscurity Trosted or 8ny third party.

We unconditionatly and irrévocably waive: afl rights of set-alf. lier, combination or consolidation of
accounts and security in respect of any Aveounts and similar rights (however described) which we may

have now or In the future in respect of each of the Accounts or the balance therson to the extent that
sucth rights relate to amounts tweid to us by the Assignars.

Werninfirmy that we have nat regeived notice ol thet interest of any Thind garty T ahy ol the Accounts
e will R, Without the Serurity Trustes's price witften consent; Amend or Vary any rights attaching
o the Actbunts..

We will act anly il accordance with the instructions given by pérsors authorised by the Security Trustes
and we shall send all statements.and othernofices given by us relating to the Accounts to the Security

Trusies,

This fetter and all non-contractual obligations arising sut-of of in connection with itare to be governed
by,-and will be constriet! inatcordance with, English faw:

Youirs faithfully;

for dnd on bekalf of

[Acrount Bank/other finaivial institution)
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EXECUTION PAGES

For ard on behalf of Barclays Bank UKPLE

Paul Jury.
Director of Leénding Operations

For and on behalf of Barélays Bank PLC

Batil Juy
Director of Lending Operations

For and on behalf of Barclays Mercantife Business.
Fance Limited

ArgEls Ottaway

Director of Adset Finance

For and on behalf of Barclays Security Trustee
Limited

Pauil duiy
Direetorof Lending Opérations
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For and on behalf of Barclays Bank UKPLE
as Barclays Actount Bank

Paul Jury
Director of Lenditig Operations

The Chargors:

]
EXECUTED @5 a DEED by Kirani Holdings btd acting (( _ f & 0o
by-a divector i the presence of e

Signature of Director

.Name- of Director {in. BLOCE
CAPITALS)

Sigrigtureof Witrigss

7

Nainie 6f Witiiess {in BLOCK CAPITALS) s TeiSis Mg

Occupation of Witnese @““:?L,f’ﬁ RS A

Addiess of Witiess T AR h e Gy pus 1

A, Chaaee Al

e CN S8 5 Lt
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EXECUTED a5 a DEED by Radiett Opticlans 1td
acting by a diréctor in the presence of

Signature of Witness:
Namea of Witness: (in BLOCK CAPITALS)
Oerupation of Witness

Addriess of Witiess

EXECUTED a5 a DEED by Winscombe Eye Clinic
Limited aiting by o directir in the presence of

Sigriature of Witness
Narme of Witmsss{in BLOCK CAPITALS)
Cooupation of Withess

Bddress of Witness

Signature of ﬁif'eci{:‘r

Name of Directer {in BLOCK

CAPITALS)

AIEN  TiedtiM et HE R

B L (OGN T

Al Rt G Coipge

S Uikt gy A

LA SE Y LR

Sigrature of Dirdttor

K o e

Name of Director fin
CAPITALS)

Billas

PSS riShs  HE LAY

BLOLK

ep J sl G $7

T Himan e Coanie

Ve Ghter 7aeg

Hertered  SG 7
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The Agent:

EXECUTED a5 a DEED by Kirani Holdings Ltd scting
by @ divectar in the prasence of

Signatute of Witness
Name of Witriess {in: BLOCK CAPITALS)
(ecupation of Witness

Address of Withiess:

Ll

Sarnature of Director

Mame of Director (in  BLOCK

CARITALS)

MTss. TRISHA AT

JiprolocisT

THE HEARING ¢/ TATz.

T Chyrck 2aep

HITCHTN, SE51 WA
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