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Registration of a Charge

Company name: DAC LTD
Company number: 04851094
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Received for Electronic Filing: 13/11/2020

Details of Charge

Date of creation:  11/11/2020
Charge code: 0485 1094 0005
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 4851094

Charge code: 0485 1094 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th November 2020 and created by DAC LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th November 2020 .

Given at Companies House, Cardiff on 16th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No, BPM!SZSMEB/REP/SPD/B.--S

BARCILAYS

The Chargors listed in Schedule 1
{the Chargors)

and

Barelays Bank UK PLC
{(BBLIK)

Barclays Bank PLC
{BBPLE)

Rarclays Mercantile Business Finance Limited
{BMEF)

Barclays Security Trustee Limited
{the Security Trustee)

and

Barclays Bank UK PLC
{the Barclays Account Bank)

DEBENTURE AND inass GUARANTEE
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INDTE: PLEASE [MSERT DATE OF EXECUTION
BY FINAL SIGNATORY 1IN MANUSCRIPT]
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 15 EXECUTED

This Debenture Is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other fegal adviser before executing this Debenturée.

® This is a Debenture including fixed chargas over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 4.3 {Assigrniment} and a
floating charge over all of the ather assets and undertaking of each Chargor in Clause 4.4

» The Security Trustee will hold this Debenture as security forall debts and other liabilities owed
to one or more of the'Secured Parties by each Charger including under the agreement to pay
cantained in Clause 3 {Agréement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

° The guzarantees created by this Debenture will be deemed to be granted by each Chargor {on
8 joint and severai basis) in favour of each Finance Party separately, as if a separate guarantee
instrumentwere entered between the Chargors and each Finance Party individuaily. The terms
of each such guarantee are set out in Schedule 3 {(Waoiver of Defences and Deferral of Rights)

doubt, that the Chargor is required to fully reimburse) each finance Party on the terms set out
in Clause 3.2{c) (Agreement to poy) {in the event the obligations guaranteed by it are or
betome unenforceable, invalid or ilegai).

e Your liabilities under this Debenture will include any liabilities owed under any guarantee or

indgmnity which you have given to or may give to any of the Sequred Parties in the future.

- if any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the assets charged by this Debentura and sell them and can appoint an administrator in

relation to esch Chargor,

This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future,

e
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IF A COMPANY/LLF {NCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT {INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY AMY PERSON AT COMPANIES HOUSE,

Barclavs is 3 trading name of Barclays Bank PIC Barclays Bank PLC is authorised by the Prudential Regulation Autharity and regulared by Ihe
Financial Conduct Authority and the Prudential Rezulation Authority {Financial Services Register o 122702) Regislered inEngland Registered o
1028167 Registered office: 1 Cherchill Place, London, G146 SHP

farclays Business is a trading name of Barciays Bank UK PLC Farclays Bank UK PLCTs authorisad by the Prudentlal Reguiation Authority and regufated
hy the Financisl Conduct Authnrity and the Prudential Regulation Authority {Finantig) Services Register No 7596761 Registered in England
flegistered No 9740322 Registered office; § Churchill P]a;f:. Landon £14 SHF

Barclays Security Trustée Dimited is-authorised aud regulated by the Financial Conduct Authority tFinanciat Sarvicas Register No 783115) Registaied
inEngland Registared No 16825312 Registered offire: 1 Churchill Place, London E13 SHP

Darcloys Mercantile Business. Finance Gimited Kegistered in England with-company number GOBS8179 and registered office at 1 Churchili-Place;
London £14 SHP Barclays Mercantile Business Finante Lisntad s an administrative sgent of Barclays Bank PLC Barcloys Mercaniile Susiness Finance
tirnited 3 an appainted sepresentative of Barclays Bank PLE which s authorised by the Prudential Regulation Authority and regulated by the
Financial Ceaduct Authority and the Predential Régulatian Authority (Finsncigl Servites Register Mo 122707 Registered in Engisad with company
nurnber (1026567 and registerait office at T Churchili Piace, london E14 SHP



THIS DEED is roade on the date specified on the front page of this Deed.

By:

(1}

{2}
{3

{4

{5)

(6)

The entities fsted in Schadule 1 {The Parties! to this Deed including the Agent {sach o Chargorand

together the Chargors);
Barciays Bank UK PLE {Cornmpany Number 09740322} 0f 1 Churchitl Place; London €14 SHP (8BUK);
farclays Bank PLC (Company Number D1026167) of 1 Churchill Place, London £14 SHP [88P1L);

Barclays Mercantile Business Finance Limited (Company Number 00838129) of 1 Churchill Place,
London £14 SHP {BMBF);

Barclays Security Trustee Limited {Company Number 10825314] of 1 Churchill Place, London £14
SHP, acting inits capacity as security trustee for and on behalf of the Secured Parties (the Security

Trustee): snd

Barclays Bank U¥ PLE [Company Mumber 09740327} of 1 Churchill Place, London E14 5HP {the
Barcloys Acceunt Bank),

715 AGREED 35 foilows

1

DIEFINITIONS AND INTERPRETATION

Definitions

1%

I this Deed, each of the following expressions has, except where the context othefwise

reguires, the meaning shown opgosite it

Accession Deed means a deed of accession in a form and substance satisfactory to the Security
Trustes and substantially in the form set out in Schedule 2 {Form of Accession Deed) by which
3 parson will become a party to this Deed as a Chargor;

Accounts means sach of the accounts opened or maintained by each Chargor with any bank,
building sogiety, financial institution or other persen {other than the Barclays Account Bank}
{the Assigred Accounts) and each of the accounts opened or maintained by each Chargorwith
the Barclays Account Bank (the Fixed Cherge Accounts) from time tos time (including any
renewal, redesignation, replacement, subdivision or subaceount of such account) and the debt

or debis representad thereby;

Additional Chargor means a company or limited ability pastnership which grants security in
favour of the Sacurity Trustee by-gxecuting an Accession Deed;

Agent means the Chargor identified in Schedule 1 {Fhie Parties} as the Agent;

Assets means all of 3 Chargor's undartaking, proparty, assels, rights, interasts and revenuss,
whatever and wherever in the world, present and future, and inciudes gach or any of them;
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Authorised Address means the last address given to the Security Trustee for a Chargor's place
of businéss {or any one of them If more than one) or registered office;

Authority means the United Nations Security Council, the Commission of the European Union,
Her Mafesty's Treasury, the Office of Foreign Assets Control of the Unitad States Department
of the Treasury, or any other United States government entity;

Bareloys Group means Barclays PLC and any of its direct or indirect Subsidiaries;

{a) the default interest rate set out in the document under which the refevant lizbifity for
the overdue amount initially arose; or

{b} if no defauit interest rate is set out in such document, 2 rate per annum equal to the
cost {without proof or evidence of any actual cost) to the relavant Secured Party {as
certified by it} i it were to fund or of funding the relevant amount plus 2 per cent. per

annum;

Delegate means a delegate orsub:delegate appointed pursuant to. Clause 26 (Riscretion und.

delegation};

Deposit means all sums deposited or to be deposited in each Account, together with alf other
rights and benefits accruing to or arising in connection with 2ach Account (including, but not
limited to, entitlements to interest}, together with all accrued interest, wherever deposited;

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

Erivironmental Cloims means any claim by any person in respect of losses or habilities, sufferad
or incurred by that person, as a result of or in connection with any violation of Enviranmental
Laws or Environmental Approvals or giving rise to ariy remedy or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination or any
application for any interim or final judicial or administrative decree, injunction, cease and
desist order, abatement order, compliange order, consent order, ¢lean-up order ar
enforcement notice, stop natice, improvement notice, prohibition notice or revacation order
in respect of Environmental Contamination or any other remedial action or action to comply
that 3 Chargor is. obliged to undertake pursuani to Environmental Laws in respect of
Environmental Contaminatien:

£nvironmentol Contomination means the following and their consequences:

{c) any refease, leakage or spillage at or from any site owned or cccupied by a Chargor
into any part of the environment of any toxic, poisonois, noxious o7 polluting matter
or hazardous, detrimental or dangerous substances or thing;

{d) any accident, fire, explosion or sudden event which affects the environment and is
attributable to the operation, management cor control of any site occupled by
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Chargor, including {without fimitation} the storage, keeping, handling, labelling or
dispusal of waste {as defined in the Environmental Protection Act 1990) or hazardous,

it or dangeroys sisstances; end

{=) any designation of Land as contaminated land for the purposes of Part HA of the
Environmental Protection Act 1950

Emvironmento! tows includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of praclice, drculars, guidance notes, orders, notices, deraands;
decisions of the courts of any authority or any other body whatsoever having jurisdiction which
at any time relate to the environment or Envirenreental Contamination or standards of
conduct applicable to the Land or the occupation or use of the Land or the operation of any
business frorm ar using the Land;

Finance Parties means BBUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being comprised in the
fioating charge created by Clause 4.4 (Floating charges) [or in the equivaient provision in the
Accession Dead) but only insofar as concerns that Hoating charge;

Insurones Contracts means all insurance and assurance contracts and policies now or in the

future held by or otherwise banefiting a Chargar

1] which relate to Assets thamselves subject ta 8 fixed charge in favour of the Sacurity
Trustee; or
g which sre now or in the future deposited by that Chargor with the Security Trustee;

inteliectual Property Rights means patents lincluding suoplementary protection certificates),
trade marks, service marks and designs {and any applications for any of them), utility medels,
deslgn rights, copyright, database rights and rights, titie, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
confidential information, Inventions, moral rights, trade secrets and rights in passing off and
3il other intellectual property rights and interests (whather registered or unregistered} and all
rights under any agreements relating to-the use or exploitation of any such rights (induding
for the avsidance of doubt the right to réceive revenue or royshies) and, in each case, any
extensions of renewals of, and any applications for, these rlghts;

tond includes freshoid and leasehold, and any other estate in, land and {outside England and
Wales) immovable property and in each case all buildings and structures upon and all things,

affixed to Land including trade and tepant’s fixtares and fittings {but excluding, In the case of
lezsehold property, fandiord's fixtures) and fixed piant and machinery;

Motice of Accaurt Securfty means 3 notice of security in substantiaily the form as sef outin

Schadule 4 [Farm.of Notice of Security to Account Bank} of in such form as may be speeified by

the Security Trustes;

Property Agreement mmeans all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, Interest or right inorovertheiand
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fincluding, without limitation, in relation 1o any fease, licence, tenancy or right 1o occupy
whather on a fixed term or periodic basis);

Receivables means all sums of money receivable by a Chargor now orin the future consisting
of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay} {or
any Asset referrad to in the equivalent provision in the Accession Deed};

Receiver means a receiver and manager or a receiver and the term shali include any of their

_defegates or sub-delegates;

Rental Income means the gross rents, ticence fees and other monies receivable now or
hereafter, at any time by a Chargor in respect of or arising out of any lease of the Land ar any
agreement for lease or licence or othérwise without iimitation derived by a Chargor from the
Land or otherwise paid to or received by a Chargor in respact of the Land;

SDN List raeans the Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any simitar list maintained by any
Authority;

Sscured Dbligations means ali money, obligations and labitities now or at any time in the

T - (T OWTE O ICUTred-1-any- TanRGT WASLSOEVEr By Bt CHargo o thesSecuritye
Trustes {whether in its personal capacity oras secirity trustes for the Sacured Parties) or to
any of the other Secured Parties whether actually or cobtingently, whether directly or
indirectly, whether solely or jointly with any other person and whether as principal or surety,
including, withaut fifmitation, ail interest, discount, commission, fees, charges and expenses
and together with any matters relating to or arising i respect of those moneys, obligations

and liabilities;

Secured Parties means

() the Security Trustee;
{i) the Finance Parties; and
{3} any Receiver and/or any Delegate;

Security Assets means ali Assets of a Chargor or any of tham which are the subject of any
security created or expressed to be created by of pursuant to this Deed;

Spcurities means alt stocks, shares, debentures, debenture stock, luan stock, bonds and
securities issued by any person {other than a Chargor} and all other investments (as listed in
part It of Scheduie 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise (including in all subsidiary
undertakings or the certificates for which are now of in the future deposited with or to the
drder of the Security Trustee or which if uncertificated are held In an escrow or other account
irt the favour of the Security Trustee or held in the Security Trustee's name or in the name of 3

nominee to the order of the Security Trustee);
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1.2

Sarurity Interest means any mortgage, charge, pledge, ilen, assignment, encurnbrance, right
of set off or security Interest whatsopver, howsoever created or arsing or any other
agregmant, arrangerment or court order having substantiaily the same economic effect a5 the
foregoing

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Sedurity Trustee s satisfied that ali Secured Obligations have been
unconditisnally and ircevorably paid and discharged in full and alt facilities made avatiable by
each of the Finance Parties to each Chargor have been cancetled;

Set off Amount has the reeaning given to 1t in Clause 25.1 {Set offl;

Subsidigry means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and

Transferes has the meantng given to it in Clause 27.1 {Transfer and disclosure}.
Interpretation
in this Deed, sxgeptwhers the context otherwise requires:

{i} references to the Secured Parties {including references to the Security Trustee and the
Finance Parties) include refergnges to any of their respective nominees, agents,
Delegates, sucessors in title and permitfed assigns and transfereas and references toa
Chargot include referances to thilr respective successors in tithe and permitted assigns
and transferees;

[} unless otherwise indicated, references to the Security Trustee mean the Security Trustee
acting In its capacity a5 security trustee for and o behalf of the Secured Parties;

lii} winding up includes any winding up, reconstruction, administration, disselution,
liquidation, bankruptey and any analogous procedure or step-under anyapplicable law;

{iv) i¥3 Chargor consists of mare than ene entity; the fiability of each such entity shalt he joint
and saveral and the terms of this Ceed shalt be construed accordingly;

v} eChargor means an eriginal Chargor and/or an Additional Chargor;

tvi} references to any deed, instrument, certificate, agreement or copiract {including this
Deed) or 3 provision therect shall be construad as a reference to that deed, instrument;
certificate, agreement or contract or provision as from time to fime varied, novated,
amended, suppternentad or replaced {however fundamentaliy)

[vil) expressions importing the singular shall include the plural and vice verse and words

dencting any gender include all genders;

{vitt} references to any statute or other legislative provision shafl include any statutory or
fegisiative modification, re-enactrment or any gubstitution of such statute or provision
and, where applicable, any sguivalent ststute or legisiation in another jurisdiction;
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(b)

ey

{i¥) atime of day is a reference to London time; and

(x) referencesto a parson shall be construed as-a reference to any individual, firm, company,
corporation, government, state or agency of a state or any associstion, trust, joint
venture, consartium, partnership or other entity {whether or not having separate legal
personality).

The headings in this Deed are {or ease of reference only and shall not affect its interpretation.

Thiy Deed and each- Accession Deed (if-any}-shall-be-read-togethet-and.-construed.as.ane.....

instrument sa that all references in this Deed to “this Deed" shall be deemed to indude, where
the context so requires, each Accession Deed which has from time to time been entered into
by Additionai Chargors and all references in this Deed to any "Security created by this Deed"
or "Security created pursuant to this Deed" shall be deemed to include any Security created
by or pursuant to each such Accession Deed, and all the powers and rights conferred an the
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

3.1

{al

(b}

{c)

“EIER BETE “a"g"r"é"é?'th‘a‘rthﬁﬁatﬂrE‘cv’Tmstae'ﬁriterests-andwng-hts«undef«ﬁndﬁn«;espeetictnt—msu;m

Deed shall be held by the Security Trustee on trustfor and an hehalf of the Secured Partiés.

AGREEMENT TO PAY

Each Chargor, as primary obiigor and notmereiy as surety, covenants with the Security Trustee
that it will pay or discharpe on demand the Secured Obligations on the date(s) on which such
secured Obligations are expressed to béecome due and in the manner provided for in the
docurnent under which liability for such Secured Obligations arises.

Each Chargor unconditionally and irrevecably and jointly and severally:

guarantees to each Finance Party punctual performance of al of each other Chargor's payment
ghligations to each Finance Party;

undertakes to-each Finance Party that whenever ahother Chargor-does not pay any part of the
Secured Obligations wheh due to the relevant Finance Party, it shall immediately on demand
pay that amount {in whatever currency denaminated) as if it was the principal obliger; and

agrees with each Finance Party that if any obligation puaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary chligation, indemnify
each Finance Party immediately on demand against any cost, claims, charges, expenses, [osses
or liability it incurs as 8 result of another Chargor not paying any or part of the Secured
Ovligations which would, but for such unenforceabitity, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable by a Chargor
under this indemnity (meaning for the avoidance of doubt, that 8 Chargor is required o fully
reimburse the relevant Finance Party} will not excesd the amount it would have had to pay
under this Deed if the amount élaimed bad been recoverakle on the basis of a guarantee.
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3.4

4.1

The covenants and obligations contained in Clause 3.1 {Agreement to pay) and Clause 3.2
{Agreerment to pay} are given subject to, and with the benefit of, the provisions set out In
Schedule 2 (Waiver of Defences ond Deferral of Rights) by each of the Chargors jointly and

severatly.

Defauit interest on the Secured Ohiigations, shall accrue in respect of any gverduas amount
From its due date or, in tha tase of any cost, charge, loss, liability, expense and ather amount
ceferred 1o in Clause 24 (Expenses ond indemnities) from the date such amount was expended,
paid or debiited on account by the Security Trustee orany pther Securad Party (without the
necessity of any demand being mada for payment thereof), in each case, up to the date of
actual payment {both before and after judgment} at the Defauit Rate. Any default interest
accruing undir this paragraph shall be immediately payable by that Chargor on demand by the
Security Trustee or any other Secured Party. Unfess otherwise agreed, such default interast (if
unpaid) will be compounded with the relevant overdue amount or cost, charge, loss, liability,
expense and other amount referred to In Clause 24 (Expenses and Indempities) on a monthly
basis but will rermain immadiately due and payable.

THARGES

General

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

(=}
{0}

]

e}

42

continuing secarity for the payment and discharge of the Secured Qbligations;
pranted with full title guaraotee;

granted in respect of all the right, title and Interest {if any), present and future of that Chargor
in and fo the relevant Security Asset; and

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

Parties.

Fixed chargas

Each Chargor charges by way of first fixed charge:

{a).
(b}
ic)

()

alf Land in England and Wales now vested in it and not repistered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
a1l nther Land which is now, or ins the future becomes, its property;

{to the stant thet they are not Land) all plant, machinery, computers, vehictes, office or other
equipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, office or othier eyuigment inits possession {but excluding any for the time
heing part of its stock-In-trade or work-Tn-progress) and the henefit of all cantracts, licences

and warranties refating to them;
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{e)

{to the extent not validly and effectively assigned pursuant to Clause 4.3(a) {Assignment}
befaw) all Reatal Income and the benefit to that Chargor of alf other rights and cfaims te which
that Chargor is now or may in the future become entitled in refation to the Land, including (but
not limited to) all rights and claims of that Chargor against ail persons who now are or have
been or may become lessees, sub-lessees, licensees or aceupiers of any Land and alf chargors
and sureties for the obligations of such persons;

Each Chargor assigns ard agrees to assign all of its right, tille, eslale and other interests in and (o

(a)

thi

the Rental Income and the benefit to that Chargor of all other rights and claims to which that
Chargor is now or may i the future become entitled in relation to the Land intluding {but not
limited ta) all rights and claims of that Chargor against all persons who now are or have been
ar may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and
suraties for the obligatiens of such persons;

the benefit of all guarantees, warranties and reprasantations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that
Chargor in relation to any Land and the manufacturers; suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buijldings
erected ar to be erected on any Land and zny other persan, firm or company now or from time
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5 all Securities;

“{gy e thie T Ingiirance” Contracts together with-gll-rightsand-interest -in-the-insurance* Contracts ~
{including the benefit of all claims arising and, to the extent not validly and effectively assigned
pursuant to Clause 4.3{f} (Assignment] below, all monies payable under themy;

{h) ail of its present and future goodwill;

{iy all of its present and future uncalled capital;

i ail of its present and future Intellectus! Property Rights;

{k} all trade seerats, canfidential information and know-how owned or enjoyed by It now.or in the
O ETA S H Bar oY Re sy " o T

N all other debts now or in the future owing to it save for those arising on fluctuating accounts
with associates {as defined in section 345 of the Companies Act 2006);

{rm) all of its present and future right, titfe, benefit and interest in and to each Fixed Charge Account
and each rejated Depaosit; and

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

4.3 Assignment



{c}

{d)

{f

to time under contract with o under a duty 10 that Chargor and the benefit of all sums

recavered in any proceedings aganst alt or any of such persons;

the bensfit of ofl Property Agreements and the procesds of any ciaim, award or judgement
arising autof any Property Agreement and all sums paid or payable to that Chargor ynder or
in fmspect of any Property Agreament,

each Assigned Account and all related Deposits;

{to the extent that any ttallectual Property Rights are not capable of being charged pursuant
to Clause 4.2 [Fixed charges), whether by reason of tack of any third party censent which is
regulred, or otherwise} its right, title and interast {if any) in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may degive from
such Intellectual Property Rights or be awarded or entitled to in respect of such Intefiectual
Property Rights; and

any sums payable to it pursuant 10 any insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Partyas a mortgagee in possession.

4.4

{3}

{b)

Floating charges

Each Chargor charges by way of first floating charge all its present and future undertaking and
Assers of whatever type and wherevar located,

The fioating charge created hy each Chargor under Clause 4.4{a) above shall be deferred in
point of priority to ol other securiiy of security interests created under or pursuant to this
Deed,

The fioating charge created by each Chargor under Clause 4.4{2) above Is a "qualifying flosting
charge” for the purposes of naragraph 13(2)(a) of Schedule Bl to the Insolvency Act 1986
{incorporated by Sthedule 16 of the Entarprise Act 2002}, Faragraph 14 of Scheduie B1 of the
insplvendy Att 1988 shall apply to this Deed.

Conversion of floating charges

8y notice; Subject 1o the tnsolvency Act 1986, the Security Trustee may by potice ib each
Chargor cenvert the Hloating charges created by this Deed {orin the equivalent provision in the
Accessian Deed) into fixed charges as regards all or any of each Chargo?'s Assets specified in
the notice at any fime, At any time after the floating charges created by this Deed {or in the
equlvalant provision inthe Accession Deed) have been canverted to fixad chargas, the Security
Trysten may by Aotice, subsaguenty reconvert it inke @ Hoating charge by notice in writing,

Automatic conversion: Subject to the tnsclvency Act 1986 and Clause 4.5(¢) (Moratorium)
helow, ihe floating charges cranted by this Deed shall {in addition to the crcumstances in
which the same will pecur under genaral [aw) automaticaliy be converted (without any nofice}
inta fixed charges ovér the Assets, sights and property of each Chargort

Fage 8



{

(i)

{iii}

{v)

{vi)

{vit)

on the convening of any. meeting of the members ar directors of that Chargor to
consider a resolution ta wind up that Charger o gut that Chargor into administration;

on a resolutior being passed or an srder belng made for the winding-up, dissolution,
administration-or re-organisation of that Chargor;

on the appointment of a liguidator or an administrator (whether out of court or
otherwise) to that Chargor;

on-any-person-levying-grattemoting to levy-any distress; execution prother process:: -

against any Security Assefs of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or ceasing to
be a going'concern;

on that Chargor stopping making payments to its creditors ar giving notice to
creditorsthatit intends to stop payment;

on that Chargor creating or attempting to create a trust over any of the Security
Asseis;

fviii}

{ix)

on the holder of any other Security Interast whether ranking in priority to or pari
passu with or after the charges and security contained ini this Deed or that Chargor
appointing, requesting theé appeiatment of, an administrator, an administrative
receiver, raceiver, mansger-or recelver and manager in respect of that Chargor; or

any floating charge granted by that Chargor to any other person crystallising for any
reason whatsoever,

{c) Moratorium: the floating charges created nursuant to Clause 4.4 {Flogting charges) may not

be converted into fixed charges solely by reason of:

{i}

{if)

the obtaining of a moratorium; or

anything doene with a view Lo oblaining @ moratorium,

under Schedule Al of the insolvency Act: 1986.

4.6 Implied covenants of title

The covensnits set cut in sections 3{1), 3{2) and 6(2} of the Law of Property (Miscellaneous Provisions)
Act 1594 will not extend to Cleuses 4.2 [Fixed charges), 4.3 (Assignment) and 2.4 {Floating. charges)
above. it shall be'implied in respect of Clauses 4.2 (Fixed chorges), 4.3 [Assignment} and 4.4 {Floating
charges) shove that each Chargor is disposing of the Security Assets frée from all ¢harges and
encumbrances {whether monetary or not} and from all other rights exercisable by third parties

{including liabilities imposed and rights confeérred by or undér any enactment).
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4.7

Ownarship

Each Chacgor I5 the legal and benaficial owner of, and has good and marketable title to, its Security

Assets, in each cale, free froms securlty {other than that created by or pursuant (o this Deed) and

restrictions and anerous covenants,

51

5.2

53

5:4

{n)

55

5.6

DEUIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver {or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retsin during the Security Pericd, all
deeds, cermificates and other docuraents of ritle relating to the properfy charged pursuant to
this Deed [including any lease of ticences relating to it} where originals thereof are not required

to be registered,

Each Chasgor shall at any time as required by the Security Trustee execute and delivar to the
Security Trustee any documents and transfers to constitute or perfect an equitable or tegal
charge or a pledge (at the Security Trustes's option} over any Securities, including
uncertificatod Securities within any cleariag, transfer, settiement and/or depaository systerm,
and give any instructions and take any actiohs the Security Trustee may reguire (o achisve this.

Each Chargor shail, if requested by the Security Trustee, exscute allsuch documents and do all
acts that the Security Trustee may reasonably require to record the interest of the Sscutity
Trustee inany rpgisters relating to any registarad intellaciual Property Rights,

fach Chargor undertakes to imake or procure that vhere is made a due application to the Land
Registry inrespect of any tand that is registeved jand fwith the Chargor's consent as proprie1or

of the relevant registerad estata):
to enter s restriction in the following termsg on the relevant register of title:

“Np dispasition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered chorge, not being a charge registered before the entry of this
restriction, it to he registered without o written consent signed by the proprigtor for the time
being of the charge I the debenture daced | ] in fovour of Barcluys Security Trustee
Limited {10 .aold on trust for ond on beholf of the secored parties specified therein) os referred

ta in the cherges register or their conveyancer”; 2hd
to enter i ohligation to make further advantes on the relevant register of title,

Each Chargor certities to the Land Registry that the Securily interest created under or pursiant
to this Daed dpes not contravene any of the provisions of the memorandum or articles of
sssociation or ather constitutiva documents of that Charger,

Each Chargor shall, if requested by the Security Trustee, axecute and deliver ta the provider of
any Inswance Contracts, such notices and other documants as the Security Trustee may

reasonably requice in relation to the assignment by wily of security.
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5.7

6.1

6.2

Each Chargor undertakes not to amend, vary or walve the terms and conditions relating to any
Insurance Contract without the priof writien consent of the Security Trustee,

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
related Depasit, and each Chargor irrevacably instructs the Barclays Account Bank that it shall,

Security Trustee or persons sutharised by the Security Trustee. fallowing the service of a
default notice or following any failure to pay any of the Secured Obligations when thay fall
due, only act in accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in refation to each Fixed Charge Accountand each related
Depaosit.

£ach relevant Chargor shall, on the request of the Security Trustee following the service of 2
default notice or following any failure to pay any of the Secured Obligations when they foll
due, deliver to the Security Trustee (or procure the deiivery of] a Notice of Account Sécurity
duly executed by, or on behalf of each Chargorin respect of the Accounts held with any bank,

..and the Barclays. Account Bank cenfirms and agrees that it will, upon any direction by the

I G lding socieby, financial ins U N OO F-OtHEr- PErSOn-[OLA e TR - LG BaPLIa 75 BCLOUDE-BARR].

71

{3}

{b)

{if any} and therelated Deposits and each relevant Chargor shail use ali reasonable endeavours.
to procure from the recipient of such Motice of Account Security an acknowledgement in the
form set out in therein,

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

all and any cash dividends paid in respect of the Securities or any of them received by the
Security Trustee {or its nominee) shall be released to each Chargor;

all voting and other rights and powers attached to or conferred upon the Securities shall
continue to be exercisad by each Chargor for so long as it remains their registered owner; and

the Security Trustee will, where it {or its nominee} is registerad as hoider of the Securities,
axercise all voting and other rights and powers attached to the Securities; as-each Chargor may

from time ta time in writing reasonably direct (and in the absence of such instructions the .

Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee
shall instruct any nomines for the time being registered as holder of the Securities accordingly.
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7.2

{c}

7.3

Arany trmeand from time to time after this Beod hecomes enforeaable or the Securiyy Trustee

diracts!

sl and any dividends and other distributions accruing on or defiving from the Securities
{notwithstanding that they may have acerued in respect of an eadier period), including without
mitation, all money payaile in respect of them, whethey by way of conversion, redemation,

benus, option, dividend, interest ar otherwise shall:

i if received by.any Chargor {or any nominee of it), be held on trust for the Security
Trustee and (if reguested by the Seturky Trusteg) immediately be paid and
rransferred to the Security Trustes; and

(i} when and if received by the Security Trustee {or its norainee) shall form part of the
Securitios and be held by the Security Trustes on the terms of this Deed as additional
security (and, if cash, be paid into a cash collateral deposit account and may be
applied by the Security Trustee at any time and from time to iime thereaftar in or
towards the discharga of the Secured Obligations 25 the Security Trustee thinks Ht);

following the Securily Trustee sarving notice an each Chargor, the Security Trustee {or its
nominee] may from time to time exercise {and may from time to time direct the exercise of}
all voting and other rights and powers {by statute or otherwise) attached to or conferred an
the Securities in such manner as the Security Trustee {in its reasonable discretion] thinks fit
and sach Chargor shall, and shall pracure that any nominee of that Chargor shall, comply with
any such directions of the Sacurity Trustee {ar its nominee}, For the avoidance of doubt, until
such tima as the Security Trustee {or its nominee) takes any steps to exerclse any veting of
other rights and powers attached to or conferrad on the Securities, alf such rights and powers

shall rermnain with each Chargor; ang

each Chargor shall (and shall procure that any neminee of it shall), if required by the Security
Trustes, agree to accept short notice for and to attend all or any meetings or class meelings
of the holders of the Securities, to apphint proxies and exercise all voting and other rights and,
powers, which may at any time be exarcisable by the holders of the Securides as the Serurity

Trustes may from time tatime direct.

The rights and powers attached to or conferrad upon the Securities shall, for the purposes of
Clause 7.2{b} above, include {without liritation] all powers given [o trustees by the Trusiee
Act 2000 in respect of segurities subject to @ trust and shat be exercisable without any need

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

it has ful power and authority and is legally ergpowered to enter inta this Dend and 1o grant
gecurity aver the Securily Assets and fa grant the guaranteas and indemnity on the terms et

oyt hereain;
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{b)

(e}

()

it has taken ail necessary actions {including corporate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the performance of its obligations under this
Deed and ali other documents to be entered into by it in connection herewith;

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

bhound;

this Dedd will Be valid, binding and enforceable inaccordance with'itstarms; = e

rione of the Chargars ner any of their affiliates is either:

{1 listed, or is owned or contrelied, directly or indirectiy, by any person which is listed, an
an SDN List; or

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

ho Security Interest (othier than the Security Interests created or expressed to be created by
or pursuant to this Deed! exists on, over or it velation to any of the Security Assets at the date

{8)

{h}

of this Deed;

any. Security Assets in the form of Securities are fuily patd and not subject to any option te
purchase orsimilar rights. The constituticnal documents of companies whose Securities are
subject to thesecurity created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enfarcement of the Security; and

no “warning notice” or “restrictions notice” {as defined in Clause 1{2} of Schedule 1B of the
Companies Act 2006} has been issued in respect of all or any part of the Securities.

Each of the above representations {excluding those set out in Clauses 8.3(f) and 8.1{g)} will:bz correct
and corriplied with in all respects at ali times during the Security Period as if repeated by reference to

the then existing eircumstances.

GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

{a}

{b)

fc)

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

if a Chargor is a partnership, i shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall be

given in advance of such change; and

if 2 Chargor comprises ane or more trustees, such Chargor shail give to the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustes {(which shail not be effected without the prier written consent
of the Security Trustee) and.shall notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm or corporation acting as trustee,
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16.2

103

11

il

112

12,1

12.3

IHEORMATION AND ACCESS

fach Charger shall from tme to time on request by the Security Trustee, provide the Security
Frystes with such irformation and docurmnentation as the Security Trustee may reasonahly
require relating to the Security Assets and its compliance with the terms of this Deed,

£ach Chargor shall parmit the Secufity Trustee, its reprasentatives, professional advisers and
contractars, free access at alf reasonable timas and on reasonable notice to inspect the
Security Assets {including, without Himitation, for the purposes of conducting a valuation of the

Sacurity Assets),

£k Chargor shall promptly notify the Security Trustee of any litigation, arbitration or
administrative proceadings commenced, pending of threatered against it or any of its
subisidiaries or any other event whith is reasanably likely to adversely zffect the vaiue or
otherwise depreciate, impair or prejudice any Saturity Asset or result in the security created
by this Dead becoming enforceable.

PRIORITY OF CHARGES

Any morigage, assignment, fixed charge or other fixed security gach Chargor creates in the
Securlty Trusiee's favour, wilt have priority over the floating charge created by Clause 4.4
{Floating charges) {or In the equivalent provisidn in the Accession Desad), unless the Security

Trustee states otherwise,

Any debéntures, assignment, mortgages or charges {fixed or floating} which sach Chargor
crestes in the future (except thosa in the Security Trustee's favour) shall be exprassed to-be
subject to this Dead and shall rank in arder of priority behind the security created pursuant (o
this Dead.

LOLLECTION DF RECEWABLES

Fach Chargor shatl collect and realise all Receivables and immediately on receipt pay @il money
which itraceives in respect of them into that Chargor's bankaccount with the Barclays Account
Bank, orinto any other account specified by the Security Trustee and notified in weiting to gach
Chargor [which may irclude an account held with a member of the Barclays Groupl, in aach
case on such terms as the Security Trustas may diract. Pending that payment, each Chargor
will hold ail money so received upon trust for the Security Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respact of any Receivable infavour of any other
parson fother than the. Security Trustee) of purport to do 50.

If required by the Security Trustes, each Chiarpor shall serve notice, In such form as the Security
Truster may reaspnably require, on the actount bank {if not 2 Finance Party) of tha security
constituted by this Deed.

i a cradie natance on any acceunt of a Charger withany memberof the Barclays Group includes
proceeds of Receivables credited or trapsfarred to that account, the Sacurity Trustee has an
ahsnlute discretion to direct the relevant member of the Barctays Group ta permit or refuse
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13,

1o permit that Chargor to utilise ar withdraw that credit balance and the Security Trustee may
in its sole discretion at any time direct the relevant riember of the Barclays Group ta transfer
all or any part of that credit balance to any other account of that Chargor with that member
of the Barclays Group, or {0 a suspense account opened for the purpose of holding or reaiising
such funds, or in reduction of any outstanding Secured Obligations. The Parties hereto agree
to comply with, and take any necessary action to effect, any of the directions given by the
Seeurity Trustes pursuant to this clause 12.3.

-If the Security Trustee reieases, waives or.postpones is rights.in respect of any Recelvables for... ..

the purposa of enabling a Chargor ta factor, discount or atherwise sell themto a Secured Party
or to a third party, the charges created by this Deed will in all ather respects remain in fuil
force and effect, in particular, all amounts due to that Chargor from the Secured Party or the
third party and any Receivables re-assigned or due to be re-assigned to that Chargor will he
subject to the relevant fixed charge detailed In Clause 4.2 (Fixed charges}, subject chly 1o any
defances or rights of retention or set off which the Secured Party of the third party may have
against that Chargar,

COVENANTS RELATING TO LAND AND OTHER ASSETS

e} g L3 Ehargos-shath-— - —

{a}

(b}

{d)

keep its Land, plast, machinery, computers, vehicles, office or other equipment in good -and
substantial repair and condition to the satisfaction of the Security Trustee;

perform and observe in all material cespects all the covenants, conditions and stipulations
{whatheras landlord or tenant) in any lease, agréement for lease or ather right to occupy in
respect of any of its Land and shall not do orpermit to subsist any act or thing as a result of
which any such lease, agreement for lease or other right to sccupy may be subject to
detarmination or right of re-entry or forfeiture prier to the expiration of its term;

not at any time without the prior written consent of the Security Trusiae, sever or remove any
of the fixtures forming part of its Land or any of the plant or machinery (other than Steck in
trade or work in progress) on orin its Land, if to do so would reasonably be expected to have
a materially adverse effect of thevalue, saleability oruse of the Land or the enforceability of

this Deed;

cemply with all planning laws and regulations and the terms of any authorisation in respect of
any such ptanning Jaws and regutations, In each ¢ase relating to any of its Land;

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

Laws and Environmental Approvais;

pramptly on becoming aware.of It, inform the Securlty Trustee of any Environmental Claim
which has been made or threatened against that Chargor or any occupier of the Land or any
of the officers of that Chargor in their capacity as such, setting out the action which is to be
taken with respect o that Environmental Claifm; and
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notify the Sequrity Trustee prompily on becoming aware of any Enyironmental Contamination
at or hraught on 12 the Land ar circurnstances likely to jead tw Environmental Contamination

—
o9
e

which might give rise to any Environmental Ciaim, and take or proture the raking of afl
necassary sction to dealwith, remedy or rermaove from the Land or prevent the incursiop of (3s
the case may be} that Snvironmentsl Contamination or circumstances fkely to lead 18
Environmentzl Contamination, so 25 to praventan Environmental Claim, endeavouring always

to minimise the danges oF harm arising 1o the Envirenment.
13.2 £aeh Chargee shali not, without the Security Trustae's prior writtan consent:

{a) grant or agree to grant (whether in axercise of or independently of any statutary power) any

ieasa or tenandy.

{k) agree to any amendment or walver or surrender of any lease or tenancy;

{c commience any forfeiture proceedings in resped of any lease or tenancy;

{d} part with or share possession of confar ypon any parson any contractual ficence or right to
oecapy;

le) cansent to any assigarnent of any tenant's interest under any lease or tenancy;

i agree o any rent review in respect of aoy lease or tenancy; ar

{g) sefve any notice on any former tenant under any lease or tenancy {or any Chargor of that
former tepant) which would entitle itto a new lease ar tenancy, in respect of all or any part of
its Land.

13.3 If 3 Chargor fails to comply with any of the undertakings in this Clause 13, the Security Trustes
{and its agents and cantractors) shall be eatitled ta do such things as it considers are necessary
o desirable to recredy such failure, Each Chargor shaltimmedistely on reguest by the Security
Trustee, pay the £osts and e¥peanses of the Security Trustee {and its agents and contractors)
incurred in connection with any action taken under this Jlause 13

14. ACCouNTs
141 Matification and Variation

Each Chargor shall promptiy deliver 1o the Security Trustee on the date of this Deed {and, if any change
accurs thareafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building society, financial institution or other gerson.

14.2 Security Trustee rights

At any time and from time te time after-this Deed becsmes enforceabla or the Security Trustea directs,
the Security Trustee shall be entitled, withput notice or further demand, to

{a) demand, receive and apply against the Secured Obligations, all and any monies due under or

arising out of each Account {inciuding the related Deposits);
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{0} exercise in refation to each Account all such rights as each Chargor was then entitled to
exercise, in refation te such Account or might, but for the terms of this Deed, exercise; and

{c} make any direction er instruction o the Barclays Account Bank or any bank, building society,
financial institution or other person at which an Assigned Account is held to give efféct to this
Clause 14,2,

14.3 Terms of Accounts

“Except with the Security Trustee’s prior written consent and subject to Clause 14.4 {Partiol moturity),

each Fixed Charge Aceount shall e maintained on the terms that any relevant Deposit shall mature on

the earlier of;

{a) the first time at which: {i} there are no remaining Secured Obligations; and (ii) the refevant
Finance Party is not under any obligation or Nability (actual or contingent} to make advances
or provide other financial accommodation which, if made or provided, would give rise to any
Secured Obligations; and

{b) close of business in London on the date on which any of the Secured Obligations shall have

become.dug.aod pavable.and.shall.not have heen paid ypon.becoming so.due.and payabte

so that, at suech time as any such credit balance shali mature {or at any time thereafter), the Security
Trustee may exercise in refation to that credit balance any rights of set-off, combination or
cansolidation to which any of the Secured Parties may be entitied under this Deed, any other contract,
or at law.

14.4 Partial maturity

i, on any day, any of the Secured Dbligations become due and payabla and have not been paid by close
of business in London on the same day, then only so much of the Deposit from time to fime. on any
Fixed Charge Actounts shall mature as egquals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business en-that day.

14.5 Interest on Depaosit

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

4.6 Restrictions on Deposits

{a) Each Chargar shall, prior to this Deed becorning enforceable or tinless the Security Trustes
atherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balence

from time Lo time on any Account,

{B) At any time and from time fo time after this Deed becomes enforceable or the Secority Trustee
directs, the Chargoss shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time an any Account except with the prior written consent of the Security
Trustee.
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15, MeGATIVE PLEDGE
151 Mo Chargor shall, wimnaut the prior written consent of the Security Trustes:

{a) create, agree to.create or permit to exist any trust, Interest o Security interest (howsoever
ranking in paint of priority) of any nature whatseever (including such as arises by ogeration of
[aw or any enactment] in, over or affecting 2l or any part of its Security Assets; or

{b) subjact to Clause 15.2(b) below, part with, grant or enter into 3 lease of, seil, transfar, assign
or otherwise dispase of {including by way of deciaration of trust} all or any pary of its Security
Assatsor any interestin them or agree 1o doso,

15.2 Each Chargar undertakes 1o the Security Trustee that, save as expressly permitied by the
Security Trustee in writing, it will not:

(a} create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets {(whether having priority over, or ranking pari passu with or subject to, the
floating charges created by this Daed); or

{b} sell, transter, part with or dispose of any of tha Floating Charge Assets except by way of salein

the ordinary course of business.
16, PRESERVATION OF SECURITY
151 Rulingofi

If any Secured Party {in this Clause 16,1, the refevent Secured poecty) receives notice of any subsequent
interest ar Security Interest affecting any Security Asset:

(a} sach of the Secured Parties may open a new atcount or aceounts in respect of that Chargor
and If anySecured Parly does not open a new account, it shall nevertheless be trested ag ifit
had done so st the time whern the relevant Sacured Party had received the notice;

{b) sll payments made hy that Chargor to any Secured Party after the rejevant Secured Party
receives such netice, shali be credited or be treated 25 having been credited to its new account
and in no crcumstances whatsoaver shall such payments operate to reduce the amount due
from that Chargor to the relevant Secured Party at the time when the relevant Secured Party

had received the notice; and

{c} ail.payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shail be deemed to have been first made out of any payments last received into any

account of the Chargor with any Secured Party,
16.2 fielease

if af any tmee the Secured Obligations shall have been pald and discharged in full and the Security
Trustee fs satisfied that none of the Secared Parties has any commitment, obligation or fiability of any
Xind {preseént or fiture, actudl or cantingant}, the Security Trustee will at the regquest and cost of the
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Chargors re-assign the Security Assets ta the Chargors or otherwise discharge the security constituted

under this Deed.

16.3

Retention of Charges

Motwithstanding Clause 16.2 {Release):

{a}

{h)

if the Security Trustee shall have reasanable grounds for believing that a Chargor may be
insolvent, bankrupt or unable to pay its debts as and when they fail due or that the value of a

~Chargor's assets may be less thanthe'amount of its liabilities; taking into'accountits coritingent

and prospective liabilities or may be deemed for the purposes of any aw to be insclvent or
bankrupt; as at the date of any payment made by that Chargar to any Secured Party, then the
Security Trustee shall be at liberty to retain the security contained in or created pursuant to
this Deed, until the expiry of a period of one month plus such statutory period within which
any assurarice, security, guarantee ar payment can be avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a} above
notwithstanding (i} the payment and discharge in full of all Secured Obligations or (if) any
release, settlement, discharge or arrangement that may be given ar made by the Secured Party
oh, or as a cansequence of, such payment or discharge of liability: and

{c}

17.

17.1

17.2

if at any time within such pariod as is referred to'in paragraph (a) ahove, any step or corporate
action is taken in respect of a Chargor in relation to or with a view to any insclvency,
bankruptey; administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with 2 view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at
fiberty to continue to retain such security for such further period as the Security Trustee may
reasonably determine and such security shall be deemed ta have continued to have beeri held
as security for the payment and discharge to the Secured Parties of ail Secured Obligations.

FURTHER ASSURANCES

Each Chargor shall, on demand, execute any document and do any cther act or thing (in either
case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be created by this Deed or for facilitating the realisation thereof or otherwise for
enforéing the same or exercising any of the powers, rights and discretions of the Security
Trustee or any other Secured Party under this Deed, including the execution of all releases,
transfers, assignments and other documents and the giving of all notices, orders, instructions,
directions and requests for any conserits to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably request and each Chargor
irrevocably and severally by way of security appoints the Security Trustes {and any Receiver
or Defegate appointed under this Deed), as.its attorney in its name and on its behalf to sign,
execute and-deliver all such documents and do any act or thing as the Security Trustee may
think fit,

Each Charger by way of security irrevocabily and severally appoints the Security Trustee {and
any Receiver or Delegate appointed under this Deed} ta be its attorney with full power of
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13,

18.1

{a}

(B

(o)

(]

18.2

8.3

substitution, on Ws behalf and in its name or atharwise, at such time and in such manner as

the attorney thinks fit

prior w service of 3 default notice or any demand for payment, ta da anything which that
Chargor is obliged to do under this Deed {but has not done;

on and afier service of a default notice or any demand for payment, to do anything which that
Charger isobliged to do under this Deed; and

to take any action which i5 anciliary 1o the exercise of any of the rights conferred on the
Security Trustee of any other Secured Party, in retation to any Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
Praperty Act 1925 or the insolvency Act 1986, and ratifies and confirms and agrecs fo ratiy
and confirm whatever any such attorney shaft do or purport s do in the exercise or purported
exercise of ali or any of the powars, authorities and discretions refarred to in this Clause 17.2,

ENEORCEMENT

On and after service of a defaull notice or any failure to pay &ny of the Secured Obligations
when they fall due or a request fram a Chargor ta the Security Trustes that it axercise any of
its poweersunder this Deed {or If any steps are taken Lo appoint an administrator of a Chargor),
tha Security Interests created by and under this Deed and any Accession Deed shall he
immedigtely enforceable and the Security Trustee, without prejudice to the powers confrrrad

on it by virtue of the Law of Property Act 1925, shall be entitied to:

secure and perfect its tile to alt or any part of the Security Assets;

enforce al or any part of that Security at the times, in the manner and on the terms it thinks
fit;

take possession of and hold or dispose of all or any part of the Security Assets (and any Assels
of the-relevant Chargar which, when gotin, would be part of the Security Assets) at the times,
in the manner and on the terms it thinks iy and

sransfer or otherwise dispose of ary Security Asset and 1o give good discharge for any moneys
received by the Security Trustae in exercise of such power of sale and/for disposal.

if no defzult notice has been served on @ Chargor, the Security Trustes shall as soon as
teasonably practicable after exercising any power pursuant to Clause 18.1 abovi, notify the
Chargorsof such exercise.

To the sxtant that the Security interests craatad by this Deed constitute a "sacurity linancial
collateral arrangement” and the Security Asseis constitute Yfinancial collateral” for the
purpose of the Financial Collateral Arrangements (No, 2) Regulations 2003 (the Reqguiations),
the Security Trustee shall have the right on giving prior niotice 1o a Chargor, at any time after
the Security interest becomes enfarcenbie, to appropriate all or any part of the Security Assets
in or lowards discharge of the Secured Obligations, The parties agree that the vatue of the

anpropriated Security Assels shall be, in the case of cash, the smount of cash appropriated
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20,

20.1

and, in the case of Securities, determined by tha Security Trustee by reference to-any publiciy
available market price in the absence of which by such other mgans as the Security Trustee
{acting reasonably} may select including, without limitation, an independent valuation. The
parties agree that the Valua of each Account shall be the amount of the credit balance on i,
together with any accruad but unpested interest that is paid in refation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18{1} of the
Regulations, each Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in @ commerdciaily reasonable manner”.

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

[NSURANCE

Each Chargor must insure all insurable Assets with an Insurance office or underwriter

20.2

203

2L

211

acceptabletorthe Sseurity Trustee; agalnst foss ordarmage by fire and sueh othar Fisks aT the
Security Trustee may specify from time ta time. This insurance cover must be for the full
replacement value and be index-linked. Each Chargor must also maintain alf other insurances
normally maintained by prudent companies with similar activities to those of that Chargor or
as'the Security Trustee may require,

Each Chargor must punctually make ail premium and other paymenits necessary to effect or
maintain these insurances and produce receipts for these paymerits at the request of the
Security Trustee. if, at any time, a Chargor fails to have the required nsurance cover in place
or to produce any receipt on request or to deposit any policy with the Security Trustee under
Clause 5 {Delivery of Documents of Title and Registration) or on request, the Security Trustee
may take out or repew any insurance in any sum and on any terms the Security Trustee thinks
appropriate and recover the costs of daing so froim that Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant contained in this Clause 20
{insurance] or independently of or otherwise than in-pursuance of such obligation) shall as the
Security Trustee requires cither be applied in making good the foss or damage in respect of
which the monies are received or be peid tothe Security Frustee in or towards payment of the
manies far the time being secured by this Deed or such part or parts thereof as the Security
Trustee may reguire.

ADMINISTRATOR

AT any time and from time to time after this security becomes enforceable, or if & Chargor so
requests the Security Trustee in writing from time 10 fime, the Security Trustee may appoint
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.2

213

2.

{a}

{b}

22.2

{a)

b

any ope ar more qualified persons to he an adminisirator of any Chargar, to act together or
independantly of the other or others appointad (to the extent applicable),

Ariy such aspointreent may be made pursuant o an apgiication to court under paragragh 12
of Seredule B1 of the Insolvency Act 1986 [Administration appiication) ar by filing specified
documents with the court under paragraphs 14 1o 21 {inciusive) of 3chedule B1 of the

insolvencyAct 1986.

in this Clause 21, a "qualified persen® means a person who, under the Insolvency Act 1386, is
qualified 1o act as an administrator of any cumpany of individuat with respect to which that

persan is appointed.
RECEIVER
Appdintment of Recelver

At ariy time after this security becomes snforcesbie, or if a Chargor so requests the Security
Trustee fn writing at any time, the Security Trusten may, untesy preciuded by law) without
further, notice appoint. under seal or in writing, any one or more qualified persons to be a
feceiver of all or any part of the Security Assets, to act together or independently of the bther
or athers appointed to the extent applicable.

in this Clause 22, a "gqualified person® means a person who, under the Insclvengy Act 19886, is
qualified (o act as a Receiver of the property of any company or irdividual with respect
which that person Is appointed.

Powers of Regeiver

Every Receiver appointed in accordance with Clause 22.1 [Appointmeant of Recelver) shall
{subject toany restrictions in.the instrument appointing him but notwithstanding any winding-
up or dissolution of a Chargor) have and be enlitled to sxercise all of the rights, powers and
discretions, as varied and extended by the provistons of this Deed, tonferred by the taw of
Property Act 1925 on any receiver anpointad under that Act and those eonferred by the
tnsolvency Act 1985 (and Lo use the nameof @ Chargor for all or any of such purposes). if at
any time there ts more than ane Receiver in respect of all or any part of the Security Assets,
pach such Receiver may {unless otherwise stated In any deeument appointing that Recefver),
exercise all of the powers conferred on a Receiver under this Deed or under the Insclvency Act
14986 individually and ta the exclusion of cach other Receiver,

The rights, powers and disgrations referred 1o in paragraph {a} above include {without
frmitation) the sight, power and/or discretion fas the case may hej:

i {aka possession: to takefmmeadiate nossession of, gt inand collect the Security Assets
or any part of the Security Assets whether accrugd befors or after the date of his

sppointment;
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(i)

(iii)

(iv}

vl

Carry on businass: to carry on or manage the business of a Chargor, as the Receiver
may think fit or to concur in or authorise the management of, orappaint 2 manager of
the whole or any part of the Business of that Chargor;

Protection of assets; to make and effect all repairs, zlterations, improvements,
replacements, developments, demolitions. and insurances {including indemnity
insurance and performance bonds and guarantees) and do all other acts which 2
Chargor might do.in the ordinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commencea ahd/or complete any

" building operations on any Lard secured pursuant to this Deed and to zpply forang

malntain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing;

Employees and- advisers: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purpases of this Deed, upon
such terms a5 to remuneration or otherwise as the Receiver may think proper and to
discharge any such pearsaris appointed by a Chargor;

Borrow._money: to borrow. maney for the purpose.of exercising.any.of the powers

{ui)

(i)

{wilil

authorities and discrations conferred an the Receiver by or pursuant to this Deed
and/for of defraying any costs, charges, Ibsses or expenses {including the Receiver's
remuneration) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpese, to raise and borrow maney either
unsecured or on the security of the Security Assets or any part of the Seécurity. Assets
either in priarity te the security constituted by this Deed or otherwise and generslly on
such ferms ang conditions as that Recelver may think fit and no person iending such
money shall be-concerned to enquire as to the propriety or purpose of the exercise of
such power or to see to the application of any money so raised orborrowed;

Sell business: tosell or concur in selling the whele or any part of any Charger’s business
whether as 2 going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchdse, license, surrender, release,
disclaim, abanden, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private cantract and generally in
such manner and on such terms as the Receiver shall think proper or to concur in any
such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other vafuable consideration and any such coeasideration
may be payable in a lump sum. or by instalments spread over such period as the
Receiver may think fit. Fixtures; other than landlords’ fixtures, may be severed and sold
separately from the property contdining them without the consent of the relevant
Chargor;

Acguire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
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{)

i)

{x)

(i)

Ixiv)

{xv)

ot}

otherwise, #ny land, buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any descriplion which the Receiver considers necessary ar
desirable for the carrying on, improvernent or realisation of any of the Security Assets
or the business of 2 Chargor or otherwise Yor the benefit of the Security Assets;

Leases, ade,: Lo grant or agree to grant anyledses whatsoever and let on charter, stb-
charter, hire, lease or sell on condition and to grant rights, ontions, licences or
aasements aver ail or any part of the Security Assets for sueh term and at such rent
{with or without a premium] as the Receiver may think proper and to rescind, surrender
and accept or agree to accept 8 surrender of any lease or tenancy of such Security
Assets or sgree to any variation of any suck contract affecting all or any part of the
Security Assets on such terms as the Recelver may think fit {including tha payment of
maney to a lessee or tenanton a surrender or any rent review);

Wncalled capital: to cali up or reguire the directors or members (as applicable} of &
Chargor to call up all or any portion of the uncalléd capital for the timeiheing of &
Chargor and to enforce payment of aby call by action {in the name of that Chargor or
the Recelver, as may be thought fit by the Raceiver);

Comproyaise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, guestions and demands with or by any
person who is or claims to be a craditor of 3 Chargor of relating in any way Lo the
Security Assets or any part of them;

Lopal actions: to bring, prosecute, enforca, defend and shandon ali such actions, suits
and procerdings in relation to the Security Assels or any part of them as may seem (o
the Receiver to be éxpadient;

Recaipis: Lo give valid receipts for ail. moneys and execuie all assurances and things
ivhich may be proper or desirable for reaiising the Security Assets;

Subsidiaries, et to form a Subsidiary or Subsidiaries of 3 Chargor in any jurisdiction
and transfer to any such Subsidiary or any pther company or bedy corparate, whether
ornot formed for the purpose, all or any part of the Security Assets;

Powers, discretions, etc. to exercise any pawers, discretions, veting, conversion or

other rights or entitiements in relation to any of the Security Assats or incidental to the

ownership of or rights in or to any Securily Assets and to complete or effect any

transaction entered into by a Chargor and complete, disclaim, abandon or modify aif

or any of the outstanding contratls or arrangements of a Chargor relating to o7
affecting all or any part of the Security Assets; and

Fenersl powers: to do all such other acts and things as the Recaiver may consider
desirable or necessary for realising the Security Assets or any part of them or incidental
ar conducive to any of the ynatters, powers or authoritias conferred on a Recsiver
undar or by virtue of this Deed, to exercise in refation 1o the Security Assets or any part
of them ail such powers, autharities and things as the Receiver would be capable of
exarcising if it were-the absolute benaficial bwner of them,
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snd to use the name of the relevant Chargor for allor any of such purposes.
22.3 femoval

The Security Trustee may from time to time, by writing removeany Receiver appointed by it {so far as.
it is lawfully able) and may, whenever it may deem it expedient, appoint & new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

_224 Remuperation

{a} The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
by it (whith remuneration may be orinclude a cormmission calculated by reference to the gross
amount of ail moneys received or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought againstthe Recelver by a Chargor or any other
persan or the perfarmance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shali be payable by that Chargor alone, and
sections 109{6) and (8} of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Deed.

843 ~The-ameuntofsuth-remunarationmay-be.debited by, Trussee te.any.account of |

the relevant Chargor, held with a Secured Party but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Securlty Assets under the security contzined in
this Deeéd.

22.5 Extent of appointment

The exciusion of any Security Assets from the appeintment of the Receiver shall not preclude the.
Security Trustee from subsequently extending the Receiver's or Recelvers' appointment (or that of their
replacement} to that part or appointing another Receiver over any other pant of the Security Assets.

22.6 po liability as mortgagee in possession

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

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 Deed shali be deemed tobe the agent of that Chargor for all purposes
and shall as such agent for all purposes be deamed to bein the same position as a Receiver
duly appointed b\_j a mortgagee under the Law of Property Act 1925,

th) Each Chargor alone shail be responsible for the contracts, engagements, acts, omissions,
dafaulfs and Josses of the Receiver and far liabilities.incurred by the Receiver and no Secured
Party shall incur any liability for them by reason of the Security Trustee appeinting such
feceiver or for any other reason whatsoever.
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22.8 Security Trusten may axercise

To the fulest extent parmittad by law, alf or any of the powers, suthorities and discretions which are
conterred by this Deed {either expressly or impliediy), upon a Receiver of the Security Assets, may be
axercised aftar the security created under this Decd Decomes snforceable by the Security Trustee in
ralation to the whole of sueh security Assets of any partof tham without first appointing a Receivar of
such property of any part of it or natwithstanding the appeintmeant of a Receiver of such property of

any part of it.
23. APPOINTMENT OF AGENT AND CHANGESTD CHARGORS

{a) Each Chargor {other than the Agent} by it execution of this Deed or an Accession Deed
irrevotably appaints the Agent {acting through one or mare atitherised signatories} to act on
its ‘hehalf 25 its spent {and the Agantaccepls such appointrment} and irrevocably authorises:

{1 tha Agent on its behaif to supply all Information concerning itseli contemplated by
this Deed to the Security Trustee arid the other Secured Parties and to execute 00 its
hehalf any Accession Deed or pther deed or agreement, notwithstanding that they
may affect that Chargor, without further reference to or the cansent af thist Chargor;

and

{ii} the Security Trustee {o give any notice, demand or other cammunication to that
Chargor to the Agent,

arid in each case the Charger shall be hound as though the Chargor itself had given thé notices

and instructions or executed or made the agreements ar deeds.

{n) Where the Chargor is @ member uf a group of companies and/for limited liability partnerships,
a company or fimited liability partnérship may become an Additional Chargor if:

0] e Security Trustee approves the additian of that proposed Additional Chargor;

(il the Agent and the proposed Additional Chargar deliver to the Serrity Trustee a duly
compteted and exacuted Accession Deed; and

{i5i} ihe Security Trustee has received all of the documents and other pvidence forits know
your customer chacks and any corporate authorities required by thie Security Trustee
in relation to that Additional Chargor, each in form and substance satisfactory 10 the

Security Trustee.
24. EXPENSES AND INDEMRITIES

4.1 Each Chergor shall on-demand pay to of reimburse the Seeured Parties and thelr nominges,
apents or Delegates on the basis of a full Indemnity cn an Sfter tax basis the amount aof all
commissions, Cosis {ingluding legal costs and rernuneration), charges, losses, fiahilities, and
axpenses andd other sums reasohably incurred by the Secyrity Trustee (whether acting int its
persenal capacity or as security trustee tor and on behalf of the Secured Parties or any other
Secured Party and any of their nominess, agents or Defepates)in conmnaction with:
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{a)

{c)

{d}

24.2

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

a failure by any Chargor to perform its ebligations under this Deed or otherwise bresch any
terrs of this Deed; and

the preservation, enforcement or the attempted preservation ar enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings

“involving, that Chargor or any third party together With interést o the amatint payablein

accordance with Clause 3 {Agreement to pay).

Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other nominee
or agent-on an.after-tax basis against all losses, actions, claims, commissions, costs (including
legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and other sums and expenditure which the Security Trustee (Whether acting in its personal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of théir nominees or agents may suffer; pay or incur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations {whether

madéby-that-Chardoroa-third-partylbecomingvoid-vaidablerineifectiveior-tnenforceabl

243

{a)

24.4

for any reasons whatsoever,

Where, pursuant to Clauses 24.3 or 24.2 above, a surm is paid to such Secured Party (or their
nomineas, agents or Delegates), the relevant Chargor shall, in addition, pay to the Securad
Parties (or their nominees, agents or Belegates) in reéspect of value added rax:

{except where the payment falls within Clause 24.3(b} below), such amount as equals any
value-added tax charged tothe relevant Seeured Party (or their norninees, agents or Delegates)
in respect of the matter which gives rise to the payment and which the relevant Secured Party
{or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or
credit {such certificate {o be conclusive in the absence of manifest error); and

an any reimbursement of or indemnificatian for any commissichs, costs, charges, expenses or
ather items incurred by the relevant Secured Party {or their nominees, agents or Delegates) as
agent for that Chargor, such amount 35 equals the amount included in the commissions, costs,
charges, expensas or otheritems in respect of value added tax (and in such a case the relevant
Secured Party {or their nominees, agents or Delegates) shall provide that Chargor with an
appropriate tax invoice in respect aof such item, naming that Chargor as recipient of the
relevant supply},

tach Chargor agrees that no Secured Party will be held responsible for any loss suffered a5 a
result of exercise of or failure to exercise by the Security Trustee or any other Secured Farty of
its rights under this Deed, exceptinthe case of gross negligence or wilful default of the relevant
Secured Party.
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25.1

25.2

26,

26.1

26,2

263

264

265

SEY OFF

The Security Trustee or any other Secured Party may atany time and from time 1o tirme without
natice {but shall not be obliged to] set off {i} any obligation which is due and payable by 2
Chargor te the Security Trustee, any other Securad Party and/or any other membar of the
Barclays Group and i unpaid against {ii} any ohligation {whather or not matured) owed by the
Security Trustee, any other Secured Party and/or any othar member of the Barclays Group ©
a Chargor, regardless of the place of payment, hooking branch or currency of either abligation
fwith the difference Letween the amounts in {i} and (i) being the Set off Amount), regardless
of the place of paymant, lsaoking branch or gurrency of either ohiigation. Pursuant ta the rights
in the preceding sentence, any Securad, Party smay {ant the Security Trustee may direct 8
Secyred Party or other members of the Barclays Group to} debit an account held by any
Chargor with any member of the Barclays Group by an prount Up 0 and including the Set off
Amount.

If the obiigations are in different cusrencies, the Security Trustee and-any other Secured Party
may convert either oblipation.at a market rate of exchange in its usual course of business for
the purpose of the sat off and if whan converied itleaves the Security Trustes or Secured Party
{as applicable) with {ess than the amount due the relevant Chargor must make gouod the
amount of the shortfall on demand.

The Security Trustee and any other Securaed Party may, in its absolute discretion estimate the
amount of any Bability of a Chargor which is contingent or unascertained and thereafter set
offsuuch estimated amount and no amount shall be payable by the Security Trusiee o7 Secured
Party (as applicabie) to any Chargor unless and until all Sacured Obligations have been
ascartained and fully repaid or discharged.

DiscReTION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
tHis Deed by the Security Trustee or any Receiver may be exertised or made from time o time
i its absoluts and unfettered discration Wwithout any obligation to give reasons.

Each of the Security Trustes and any Receiver fray at any time delegate all or any of tha rights
conferred on it by this Deed.

The delegation may be made upon any &rms and conditions {including the power to sub-
delegate} and subject to any restrictions as the. Security Trustee of the Receiver may think fit.

Such delegation shall not preciude sither the subsequent exarcise of such power, authority of
discretion the Security Trustee of the Roceiver itself or any subsequint delegation of

revocation.

Undear no circumstances shafl the Security Trustee, nor any other Secured Party nor any
Baceiver or any Defegate [nor any officer, apent ar employes of any of them) be jtable to any
Chargor or any other person as & resuit of or in connection with any act, detaislt, cmission or

misconduct on the partof any Dielagats,
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27. TRANSFER AND DNSCLOSURE .

271 The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer ail ar
part of thelr fights and/or obligations in respect of this Deed to any person at any time (a
Tronsferee). Each Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly concarning this Deed to any prospective or actual
Transferee,

27.2..._The Secured Parties may disclose any information relevant to this Deed in the Secured Parties’
possession refating to each Chargor and the Security Assets to:

{a) any other member or affiliate of the Barelays Group and our or their officers, directors,
employees, auditars, pariners, consuitants and professional advisers;

{b) a governmental, banking, taxation or other reguidtory authority;

fc} any person in tonnection with & securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

{a} AnY.Rerson.Who.mav.etherwise enter into contractual relations with any member of the
Barctays Group in connection with this Deed;

(2} any person to whom information is required or requested to be disclased by any court of
¢ompetent Jurisdiction or governmental, banking, taxation or other regulatory authority or
similar bedy;

{f) any rating agency {including its professional advisers) to enable the rating agency ta carry out
its normal rating activities;

(e} each other Charger;

{h) any credit reference agency; and

i any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding
company or subsidiary thereof.

273 No Chargor may assign or otherwise transfer any of its rights or abligations under this Deed.

28. FORBEARANCE

Mo delay or omission on the part of the Security Trustee (or any other Securad Party) in exercising any
right, power or privilege under this Dead will impair it ‘or be construed as a.waiver of it. A single or
nartial exercise of any right, power or privilege will net in any circumstances preclude any other or
further exercise of it or the exercise of any other right, power or privitege.

248,

COUNTERPARTS

This Deed may be executed in any number of couriterparts, each of which when executed and delivered
shal} be an original. All such counterparts will together constitute one instrument.
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34,

30.1

30.2

203

36.4

305

30.6

31.

31.1

31.2

313

NOTICES, COMMUNICATIONS AnD DENANDS

Any notice, cammunication of demand undar or in connection with this Deed shall be in
writing and shal} be detivered personally, or by posttoihe Authaorised Addeess and, if given by
any Secured Party, moy be made of given by any manager, officer ar agant of that Secured
party or of any branch of that Secured Party.

Any notice, communication ar demand made or detivered underor in connection. with this
fieed to a Chargor of the Agentwill anly be effectiva in the case of & letter which is sent by
post, in & first-C1ass nrepaid letter whare available, and s nosted before the last collection of

letters srom the letter Dox i which itwas posted has been mage on any day, at 10.00 a.m, 60
the next succeading day upon which a delivery of [etlers is made.

Any. notice to any secured Party, stall be addrassed in wnting snd sent by post to Bayclays
security Trustee Limited at Business Lending Services, #0 Box 16275, One Sriowhill, snowhili
Queeansway, girmingham, B2 2XE and shall only be effective when actually received by that

Securad Party:

L

Any notice, communication of demand made or gelivered o the Agantwiiue depmed tohave

been made ot detivered o each of the Chargors.

pemands under this Need may be made from rigne to time and, at any time, the liabifities-and

ohligations of each Crargor under this Deed may be enforced, yrrespective oft

whether any demands, stepsar proceedingsare heing ar have been made ar taken against any
other Chargor antd/or any third party; of

whetheror in what order any security to which any Secured Party may be antitled in respect
ofthe Sscured Ohtigations and any other obligations sacured under this Deed is enforced.

All notifications of determinations given of made by any secured Party shall be conélusive and
biriding en the Chargors, except in the case of maniest error.

MISCELIANEDUS PROVISIONS

If at any timz any oné of the provisions of this Daed i§ of becomes invalid, iiegal or
unenforceable in any respect under any jaw, the validity, tegality and enforceahility of the
remaining provisions of this Deed shall not in any way we aifectad or mopaired.

Save as otherwise oravided for in this Deed, 3 person who 15 not 2 party 1o this Deed has no
right under the Contracis (Rights of Third Parties) Act 1699 or any similag applicable legistation

‘1o enforce of {0 enjoy tha benefits of this Deed, unless atherwise specified.

Notwithstanding any efm of this Deed the consent of any person who is not 3 party &8 nont
regquired 1o rescind of vary this Oeed or any oiher agreement pttered into under of i

connection with it.
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31.4

315

a2,

321

32.2

Unless otherwise specified, the Setured Parties may, subject to this Clause 31 and the
Contiacts {Rights of Third Parties} Act 1983 or apy similar applicable legislation, rely on any
clause of this Deed.

This Dedd is intended ta take effect as a deed notwithstanding the fact that any party may only
execute this Dead under hand,

GOVERNING LAW AND JURISDICTHON

This Deed and any non-contractual obligations arising from or in connection with it shall he R
governed by, and construed in accordance with, the laws of England.

Fach party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts Ihut without prejudice to the Secured Partias' right to
commence proceedings against any party in any gther jurisdiction) and irrevocably waives any
vhjection on the ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as o deed by the Chargors and signed by the Security Trustee, sach
Finance Party and the Barclays Account Bank and is delivered on the date stated at the beginning of

this Deed:
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‘Union i\)ﬁll Business

Name of Chargor

DAC Ltd

Ceritre Limited

SCHEDULE 1 ~ THE PARTIES

Teountry of

Jurisdiction

Eﬁgiand and Wé!es“

“England and Wales

N'amie ) ef " relevant
Chargor

Regis.tﬁﬁr‘;art}iéa; Murnizer

04851094

11408083

B PN

The Agent

Country of Jurisdiction | Registration Nurnber

DAC Ltd England and Wales 04851094
e et e et s e 2 [R——

emrend

| Registered Address

“Union Mill Watk Strest
Sabden Clitherce BBY
9ED

Union Mill Watt Straet
Sabden Clitheros
Lancashire BB7 9ED

Registered Address

Union Milt Watt Street
Sabden Clitheroe BB7.
SED
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SCHEDULE 2 - FORM OF ACCESSION DEED
THIS ACCESSION DEED is made on: {#]
Setween

{1} BAC Ltd (incorporated in England and Wales with registered number 04251094) for itself and
for the Chargors {the Agent);

[ril """”“‘{'Ir‘\'sert“NAME*‘OF**EOMPANWLLP.} -r(incorporate_d,,.irL,‘.{e_,].,with,‘_cegi,s,,t_g[_egwr‘}ymh@[ finsert
COMPANY/LLP NUMBER]} of {insert REGISTERED ADDRESS] {the Acceding Chargory;

and

{3) Barclays Bank UK PLC (Compariy Number 08740322) of 1 Churchill Place, London E14 SHP

{BBUKY,

{4) Barclays Bank PLC [Company Number 01026167} of 1 Churchill Place, London E14 5HP
{BBPLCY,

{5} Barclays Mercantile Business Finance Limited (Company Number QNRoR129) of 1 Churchill

{6} Barclays Security Trustee limited {Company Number 108253 14) of 1 Churchill Place, London
E14 SHP, acting in its capacity as security trustee for and on behaif of the Secured Parties {the
Security Trustee},

Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [+] batween, inter alia,
the Agent, the Chargor(s} {as defined thetein) and the Security Trustee {Debenture and Cross

Guarantee).

It is agreed as foliows

1 DERINITIONS AND INTERPRETATION
(a]‘ Definitions

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

{b} interpretation and other provisions

{i} Clauses 1.2 {interpretotion} and 31 (Miscellonecus Provisions} of the Debenture and
Cross Guarantze are incarporated in this Accession Dead as if they were set out in full
in this Accession Deed, but so that referencesin those Clauses to this Accession Deed
chall be construed as references to this Accession Dead.

(it} All the provisicns rontained in the Debenture and Cross Guarantes In relation 1o the
security created by it and all the powers and rights conferred on the Security Trustee
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{a)

(5]

and any Receiver in relation to the security created by the Debenture and Cross
Guarantae shall extend and epply to the security created by this Accession Deed,

{ii}  The Debenture and Cross Guarantee and Accession Deed shall be read together snd

construed as ane insirurnent,
ACCESSION 0F ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture ang Cross
Guarantee withimmediate effect and agrars 1o be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party to it.

AGREEMENT TO PAY

The Acceding Chargor, as primary. obfigor and not merely as surety covenants.with the Security
Tristee that itwitl pay and discharge on demand the Secured Obligations-on the date(s} on
whiich such Secured Obligations are expressed to become due or apply and in the manner
provided for in the document under which liability for such Sacured Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

ii} guarantees 1o each Finance Party punctual performance.of all of each other Chargor's
paymant obligations to each Finance Party,

fii}  undertakes to each Financa Party that whenever ancther Chargor does not pay any part
ofthe Secured Obligations when due to the relevant Finance Party, it shall immaediately
on demand pay that amount (in whatever currency denominated) as if it-was the
principal obligor; and

(i)  aprees with each Finance Party that if any obligation guarantead by it is or becomes
unenforceable, invalid or ilezal, ¥ will, as an independent and primary gbligation,
indemnify each Finance Party immediatély on demand against any cost, claims, charges,
exgenses, losses of fiability 1t incurs as a result of enother Chargor not naying any of
parcof the Secired Obligations which would, but for such unenforceability, invalidity or
iltegality, have been payabis by it on the date when itwould have been due. The amount
pavable by the Acceding Chargor under this indemnity {meantng for the awnidance of
doubt, that the Acceding Chargor is required to fully reimburse the relevant Finarice
Party} will not excead the amount it would have had to pay under this Accession Deed
andfar the Debenture and Cross Guaraniee if the amount claimed had been
recoverabieon the basis of 8 guarantee,

The covenants and obligations contained i this Clause 3 are given subject to, and with the
benefit of, the provisions set cut in Schedule 3 {(Waiver of Defences and Deferral of Rights) of
the Debenture and Crass Guaraniee By the Acceding Chargor jointly and severally with each
other Chargor.

{HARGES

1)
o
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{a) General

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

(i
(i)

{iin)
{iv)

(b} Fixed ch

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

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

~-Acceding Chargorin-and-to the relevant Security Assat;ang =« = o

grantad in favour of the Security Trustee to hold on trust for and.on behalf of the
Secured Parties.

arges

The Acceding Chargor charges hy way of first fixed charge:

{i}

{ii}

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

altlandin.England.and.Wales.oow.vested.nit-and ragistered-abthe-Land-Registey;

{ifi)

{iv)

v

{viil)

{ix)

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

{to the extent that they are not Land} all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its pessession {but
excluding any for the time being part of its stock-in-trade or work-in-progress} and
the benafit of ali contracts, licences and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 4(cH{i)
{Assignment) below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and clairms to which Acceding Chargor is now or may in the future become
entitled in ¢elation to the Land including {but not limited to) ali rights and claims of
the Acceding Chargor ageinst all persons who now are or have been or may become
lessees, sub-fessees, licensees or occupiers of any Land and ali chargors and sureties
for the obligations of such parsons; '

alf Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts {including the benefit'of all claims arising and, to the extent not validly and
effectively assigned pursuant to Clause A{c){vi} {Assignment} below, il monies
nayable under them};

alf ofits present and future goodwill;

ait of its present and future uncalied capital;
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{c}

{x} ali of its prisent and future Intellectual Property Rights,

{xi} all trade secrats, confidential information and Ynow-how gwned or enjoyed by itnow
orin the future in any part of the world;

{xil) all other dbbts now or in tha future owing fo it save tor those arising on fluctuating
accounts with associates {as defined in sectlon 345 of the Companies Act 2008);

(i} alt of its present and futare right, title, penefit and interestin and to each Fized Charge
Account and each rélated Deposit; and

{xiv) the henefit of ali instruments, guaraniees, charges, pledges and other rights now or
in the future available to it as security in respect aof any Asset itself sublect to a fixed
charge in favour of the Security Trusted.

Assignment

The Accetling Chargor assigns. and agrees to assign all of its right, ttle, estaie and other

interests in and to°

{H

the Rental income and the benefit to the Acceding Chargor af all other rights and
caims to which the Acceding Chargor 13 now ar may in the future become entitied in
relation to the Landinciuding (butnot limited to} ali rights and claims of the Acceding

hargor apainst alf persons who naw arg or have been ar may become fessees, sub-
jasseas, licensees or occuplers of any 1and and ail chargors and surefies for the

ebligatinns of such persons;

the henefit-of all guarantees, warranties angd reprasentations given or made by and
any rights or remedies against all or any professional advisors now a¢ at any time
angaged by the Acceding Chargor in relation to any Land and the manufacturers,
suppliers or installers of all plant, machinery, fixtures, fittings and other equipment
now or from tirme to time in the buildings erected or to be erected on any Land and
any other person, firm or company now of from tme to time under contract with of
ander a doty to the Acceding Chargor and the benefit of ail sums recovered in any
proceedings against ail or any of such persons,;

the benefit of all Property Agrecments and the proceeds of any claim, award of
judgement arising out of any Property Agreement and ali sums paid or payable to the
Acceding Chargor under or in respect of any Propserty Agreement;

sach Assigned Account and each related Deposit;

{to the extent that any intellectual Property fights are not capable of being charged
sursuant to Clause 4(b) (Fixed chgrges), whether by reason of inck of any third party
sonsent which is required, or otherwise) its right, title and interest {if any) inand o
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such Intellectual Property Rights or be awarded or
antitied to in respect of such Intellectual Property Rights; and

Page37



{d}

{vi} any sums payabie o It pursuant to any Insurance {ontracy,

provided that nothing in this Clause 4{c} shall constitute any Secured Party as o mortgagee in

possession.
Floating charga

{i) The Acceding Chargor charges by way of first floating charge all its present and future
__undertaking and Assets of whatever type and wherever iccated.

(6} The floating charge created by the Acceding Chargor unger Ciause 4[d){i} above shatt
be deferred in peint of pricrity to all other security or security interests credted urnider
or pursuant ta this Accession Deed.

] The floating charge created by the Acceding Chargor under Clause 4{d}(i) sboveis a
“qualifying floating charge” for the purpbses of paragraph 14{2}(a) of Schedule 81 to
the Insolvency Act 1986 {incorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 -of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed.

{e}

Attorney

The Acceding Chargor, by way of securily, irrevocahly and severally appoints the Security
Trustee [and any Receiver ar Delegate appointed under this Accessian Deed) to be its attorney
in accordance with the provisions of Clause 17 {Further Assurances) of the Debenture and
Cross Guarantee, The Acceding Chargor ratifies and confirms whatever any attorney does or
purpoerts to do pursuant to its appointment under this Clausé 4{e).

REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 8 {Representations) of the
Debenture and Cross Guarantee on the date of this Accassion Deed.

CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that
its execution will in no way prajudice or affectany security granted by any of them by or under
the Debenture and Cross Guarantes.

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

HH create, agrea to create or permil to eaist any trust, interest or Secusity Interest
{howsoever ranking in point of priarity) of any naturé whatsoever {including such as
arises by operation of [aw or any enactraent) in, over or affecting ail or any part of its
Security Assets; of
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{it} subjrct to Clause 7(k} below, part with, grant of anter into a leage of, sell, transfer,
assign or otherwise dispose of {including by way of declaration of trust) &b or any pant
af its Security Assets or any inferestin them or agree to do 50

The Acceding Chargor undartakes to the Security Trustee that, save as expressly permitted by

the Sacurity Trustee inwriting, it will not:

HH create any mortgage or any fixed or flaating charge or other security over any of the
floating Charge Assets (whether having priority over, or ranking pori passu with or
subject to, the floating charges created by this Accassion Deed and the Debenture and.

fross Guarantee); or

{ii) sall, transfar, part with or dispose of any of the Floating Charge Assets except by way
«f salé in the ordinary tourse of business.

IMPLIED COVENANTS DF TITLE

Tha cevenants set out in sections 31} 3(2) and 6(2) of the Law of Property (Miscellaneous
Proviéions} Act 1994 wilf not extend to garagraphs (b} to {d) of Clause 4 {Charges] above. It
shall be implied in respect of paragraphs (b} to {d} of Clause 4 {Charges) above that the
Acceding Chargor Is disposihg of the Security Assets free fram all charges and encumbrances
(whether monetary or nat) and from all other rights exarcisable by third parties (including
ligbifities imposed and rights canferred by or under any enactment).

OWNERSHP

The Acceding Chargor is the legal and beneficial owner of, and has good and marketable titie
to, ts Security Assets, in each case, free from security {other than that created by of pursuant
to this Accession Deed) and restricions and onerous covenants.

DeLivery oF DOCUMENTS DF TITLE AND REGISTRATION
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{a)

{b)

{c)

{d)

The Accading Chargor shall, on the date of this Accession Deed deliver (or procure defivery to
the Security Trustee of, and the Security Trustee shall be entitled to hold and retain during the
Security Period, all deads, certificates and other documents of titie refating to the property
charged pursuant to this Accession Dead (including any lease or licences relating to it where
originals thereof are not required to be registered.

The Acceding Chargor shall, at any time as required by the Security Trustee, execute and
deliver to the Security Trustee any documents and transfers to canstitute or perfect an

including uncertificated Securities within any ciearing, transfer, settlement and/or depository
system, and give any instructions and take any actions the Security Trustes may require fo

achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, execute all such documents
and do all acts that the Security Trustee may reasonably require to record the interest of the
Security Trustee in any registers relating to any registered Inteliectual Property Rights.

‘The Acceding Chargor undertakas to make of procure that there is made a due application o
the Land Registry in respect of any tand that is registered land (with' the Acceding Chargor’s

“equitable oF legal tharge or 3 pledge (8t the Security Trustée's uption) ‘over any Securities,

11

consent a5 propriator of the relevant registerad estatej:
(i} to enter a restriction in the foliowing terms on the relevant register of title:

“Na disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a chorge registered before the
entry of this restriction, is to be registered without g written consent signed by the
progrietor for the time being of the eharge in the occession deed dated [

Jin faveur of Barclays Security Trustee Limited {to hold on trust for ond on
behalf of the secured parties specified therein) as referred to in the charges register
or their conveyoncer”, and

(i} to enter an obligation to make further advances on the refevant register of title.

The Acceding Chargor certifies to the Land Repistry that the Security Interest creatad under or
pursuant to this Accession Deed dogs not contravene any of the provisions of the
memorandum or srticles of asscciation or other constitutive documents of the Adceding

Chargor.

The Acceding Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts such notices and other documents as the Security Trustee
may reasonably reguire in relation tathe assipnment by way of sécurity.

The Acceding Chargor undertakes not 1o amend, vary or waive the terms and conditions
relating to any Insurance Cartract without the prior writien consent of the Security Trustea:

CONTINUING RECURITY
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13

i4

(a)

The sepurlly constituted by this Accession Desd shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured Dhligations, regardiess
of: i) any intermediaia payment ar discharge in whole or in part; and (i} any amendment,
variation, restatement, assignment, replacement, refinancing, novation or departurs
{however substantial or material) of, o or from any document constituting any Sequred

Chiigations.
COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, each of which when
execited ind defivered shall be an original. All such counterparts will together constituté one

instrument.
GOVERMING LAW AND JURISDICTION

lause 32 (Governing faw and jurisdiction) of the Debenture and Cross Guarantee shall be
incorporated in this Accessian Deed as if set out in full i this Accession Deed but 50 that
reforences in that Clause to “this Deed” shall be construed as references to this Accession
Deed.

[SERVICE OF PROCESS

The Civil Pracedure Rules regarding service and deemed service will not apply to any letter of
other communication notifying a claim or serving legal proceadings under or in tonnection
with the Debenture and Cross Guaranter or this Accession Deed, which shalt instead be sarved
in sccordance with Clause 30 {Notices, Communications and Demands) of the Debenture and

Cross Guarantee and/or this Clause 14,

without prejudice to any other mode of sarvice aliowed under the Debenture and Cross
Guarantes or this Accession Deed, the Acceding Chargor:

{i} Urevocably appoints [name process agent] {the Process Agent) as its agent for service of
process iri relation to any proceedings bafore the English courts in connection with the
Debenturs and Crass Guarantee and this Accession Deed {and the Acceding Chargor
confirms that the Procass Agent has accepted such appointment]?; and

(A} agrees that fallure by an agent for service of process to notify the Acceding Chargor of
the nrocess will not invalidate the procsedings concerned.

If thé Process Agent is unable for any reason to act as agent for servica of process, the Acceding
Chargor must immediataly {(and in any event within 7 days of such evant taking place) appoint
anothar agent on terms acceptable to the security Trustee. Failing this, the Security Trustee

ay appaint another sgent for this purpose,

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

Wairging in square brackets Lo be inserted if the Protess Agant will not sign this Accession Dead,
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{e} {The Process Agent, by its execution of this Accession Deed, confirms s appointment as agent
for service of process in refation to any.-proceadings befere the English courts in connection
with this Accessian Deed. }21?

You are stropgly recommendad to seel Independent legal advice befors signing.

This Accession Daed has been execiuted as a deed by the Acceding Chargor and the Agent and signed
by the Security Trustes and is delivered on the date stated at the beginning of this Accession Deed.

[***Execution blocks for Barciays Bonk PLC; the Agent, the Acceding Chargor fund the Pracess Agent]*

to be inserted***]

e

Wording in square brackets to ba insertad if the Process Agent wilk sigrs this Accession Deed,
' To be insertad if ihie Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Sigrature block For Process Agent Lo be included f {i} the Acteding Chargor is incorporated.in a jurisdiction wther thap
England and Wales and (i} the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER DF BEFENCES AND DEFERRAL OF RIGHTS
Construction

Each Chargor acknowledges and agrees that the guarantee constituted by this Deed shall ba
deemed to be granted by cach Chargor 0 each Finance Patty separately, as if gach such
guaranitee s constituted by 8 separate instrument entered by the Chargors and such Firance
Party {such Finance Party being (he geneficiary}, selely for the benefit of that Beneficiary. Any
reference to “the guarantee” in this Schedute 3 shall, accordingly, be construed as a reference
to each such separate guarantes, and any reference to "the Beneficiary” shall be canstrued as
a reference to the beneficiary under the guarantee granted by the Chargars in such

Seneficiany’s favour.
Continuing Guarantee and Comtinuing Security

{a) The Hability of gach Chargor shall not be discharged or impaired in any way li} by
reasan of the. invatidity, avoidability, veidability or unenforceability as regards any
ather of those persens or entities to this Deod or (i) by the Security Trustes or any
athar Secured Party releasing, discharging, compounding with or varying the Hability
hersunder of, or making any other arrangement with, any other of thase parsons or
entities or (i} any changs in the constitution of any other of those parsons or entities.

{5} The sacurity and guarantes constituted by this Deed shail be a continuing security
and a tontinuing guarantee and shail extand to the ultimate balance of the Secured
Obligations and to the performance in full of any and all obligations secured and
guaranteed under this Daed, regardless of any intermediate payment or discharge in

whole or in part.

(<) i this Dead ceéases to continue in foree, the Security Trustee or any other Secured
Party may open 2 new account, or continue any existing account, for each Chargor
and thie Hability of that Chargor in respect of the Secured Obligations at the date on

which this Deed ceases. shail remain regardless of any payments in or cut of any such

account.

{d) i any discharge, release or arrangement {whether in respect of the obiigations ol any
Chargor or any Security for those obligations or otherwise) is made hy the Security
Trustee or any other Secured Party in whale or in part on the basis of any payment;
secutity or other disposition which is avoided or must be resiored in insclvency
hankruptey, liquidation, administration or analogous procedure ar atherwise,
without limitation, then the liability of each Chargor under this Deed witl continue or
ha reinstated as if the discharge, release or arcangement fiad not accurred.

fmmaednte Recoursa

Each Chargor waives any right it may have of first requiring the Security Trusies or any other
Secured Party to procesd sgainstar enforce any otherrights or security or claim payment from

any person {including any other Charpgor) before claiming. from a Chargor under the gusraniee
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constituted by this Deed. The waiver applies irrespective of any law ar any provision o the

contrary.

Discharge and release

{2}

The security and guarantee constituted by this Deed may be discontinued and the
fiability under it crystallised at the expiration of three months after receipt Hy the
relevant Secured Party from a Chargor of notice i writing to discontinue it {such

- period-being the Notice Period), The amounts payable on crystailisation {the

Crystaliisation Amount) will include:

{iy all commitrments of a Charger that may hecome. actual liabilities in the
future;

{ii}) all tiabilities of 2 Chargor incurred during the Notice Period; and

{ii) any interest, fees and other charges which any Chargor owes the Finance

Pariy at the end of the Notice Period but which are not actually charged to-
any Chargors’ account until later,

(o]

{c}

Following payment of the Crystaliisation Ammount in Ul By THE THAPZOr Servinga
discontinuence notice in accordance with paragraph 18{a} of this Scheduie 3 (the
Retiring Chuarger):

i} the Retiring Chargor shall be releasad by each cther Chargor (together, the
Continuing Chargors) from any Habiiity {whether past, present or future and
whether acteal or contingent) to make 2 contributien to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
its obligatiens under this Deed;

i) each Continuing Chargor waives any rights it may have by reason of the
performance of its obligations undar this Deed to take the benefit {in whole
orin part and whether by way of subrogation or otherwise} of any rights of
the Security Trustee or any other Secured Party or of any security taken
pursuant to or in connection with this Deed or any Seeured Liability, where
such rights or security are granted by or in relation to the ussets of the
Retliring Chargor; and

{iti} the discontinuance of the Retiring Chargor’s ohligations under this Deed
pursuant to Clause 18{a} of this Schedule 3 does not affect the sbligations
of the remaining Chargors under-the guaraniee constituted by this Deed.

if any discharge, release or aerangerment {whaether in respect of the obligations of any,
Chargor or any Security for those obligations or otherwise} is made by the relevant
Secured Party In whole or in part on the basis of any payment, sqcurity or other
disposition which is avoided or must be restored in insolvancy, liquidation,
administration or analogous procedure or otherwise, without limiiation, then the

Page 44



liahility of any Chargor under this Deed witl cantinue or be reinstatad as if the

discharge, refease of arrangement had not ogourred.

19 Waiver of Defences

i {8}

None of the lizhilities ar obligations of any Chargor under the security and guarantes
snstituted By this Deed shall be impaired by'a Securad Party:

{ii

i

(i)

fiv}

il

agresing any amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or material) of, to
or from any document so that any such amendment, variation, restalement,
assignment, replacement, refinancing, novation or departure (including any
whith may have been made before the signing of this Deed] stiall, whatever
its nature, be binding wupon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the liability of any
Chargor;

releasing o granting any time or any indulgence of any (incluging, without
Hmbtation, the waiver of any preconditions for drawing under, or of any
nreach of, any document}, or entering into any transdction or arrangements
whatsoever with or in relation to ahy Chargor andfor any third party;

taking, aceepting, varying, dealing with, enforcing, abstaining from
enforcing, surrendering or reieasing any security, right of recourse, set off or
cambination or other right or interest held by a Sequred Party for the
Secured Obligations and any other obiigations secured and guaranteed
under tis Deed in such manner as the relevant Setured Party thinks fit;

claitning, proving for, sccepting or transferring any payment in respect of the
Secured Obligations and any other obligalions secured and guaranteéed
under this Deed I any composition by, or winding up of, any orincipal
ohligar and/or any third parly or abstaining from so claiming, proving for,

accepting or transferring; or

amatgamating with any other company or persaen whether the new company
thus formed shall or shall not differ in its name, obietts, character and
constitution from the Secured Party, it baing the intent that this Deed shall
remain vatid and affectual inall respects and for'ail purposes in favourof and
with reference to any such new company when formed, and may be
proceeded on and enforced in the same manrer o afl intents and purposes
as it such new company had been expressly named in and referred 1o herein
instead of the Securad Party.

Fach Chargor expressly confirms thet it intends that the security and guarantee
constituted by this Deed shall extend from ome to Sme o any (however
tundamental) variation, renewal, replacement, reflinancing, increase, extension or
addition of or i any of documents andfor any facility or amount made avaiiabig
wnger any of the documents including, without limitation, any variation or exiansion
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2%

of the purpases for which any facility or amount might be mads available from time
to time and any fees, costs and/or expenses assoctated with the foregoing,

No deductions

All amaurits payable under the security and guarantee constituted by this Deed shall be made
in full witholit any deduction or withholding whatsoaver {whether in raspéct of set off,
counterclaim, duties, taxes, charges or otherwise) unless such deduction or withholding is

_required bylaw, in which event th relevant Chargor shall pay the Secured Party an additiona|

amount so that the net amount received by the Secured Party will equal the full amount which

the Secured Party would have received had ng such deduction or withhoiding been made.

Preservation of the rights of the Beneficiary

{a) The security and guarantee consiituted by this Deed is to be in addition {0 and is not
to prejudice or be prejudiced by any other guarantee or security {including any other
guarantee or security signed by 2 Chargor which the Security Trustée or any other
secured-Party may hald now or in the future). Each Chargor will remain tiable under
the security and guarantee constituted by this Deed whether or noi any other

suarantee-orsecurityisvalidand.enforceanieorcontinues,in force.

22

23

{b} tf a Securad Party receives any payment or security from a Chargor ar any ather
persor and a Sarured Parly is later erdered under insolvency laws to restore the
position to what it would have heen had it not received that payment or security,
azch Chargor witl be liable as if the Secured Party hiad never received the payment of

security.
Suspense account

The relevant Secured Party may at any fime and for such time as it thinks fit place and keep
any amounts received, recovered or reaiised under the security and guarantae constituted by
this Deed or under such other guarantes or security, to the credit of an account of a Chargor
or of such other person fif any) as the relevant Secured Party thinks fit (without liability to pay
interest thereon), and the relevant Secured Party is not obliged to apply any amount so
received in or towards the discharge of the Secured Obiigations.

Deferral of Rights

{a) Unti the end of the Security Period, 2 Chargor will not exercise any rights which it
may have by reasen of performance by it of its obligations under this Deed:

{1 to be Indemnified by a Chargar or in raspect of any other person;

fii} ta claim any contribution from any guaranter or other-person in respect of
the Securad Cbligations;

(i) to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Security Trustee or any other Secured
Party under any document or of any suarantee or Security taken pursuant




(b}

{1

()

{vi}

to, or in connection with, the Sgeurad-Obligations by the Security Trustea

or any other Secured Party;

to bring fegal or other aroceedings for an order reqyiring a Chargor or any
pther person to make any payment, or perform any obligation, in respect of
whichi-a Chargor or any other person has given a guarantae; dndertaking or

indemnity;

ta exergise any right of sar-off against any Chargor or any other person;

andfor

to claim or prove as a creditor of any Chargor or other persca in compétition
with the Security Trustee or any other Secured Party.

ifa Chargor receives any beaefit, payment or distribution in relation to such rights, it
shali hold that benefit, payment or distribution Lo the axtent necessary to enable all
amaunts which may be or become payable to the Secured Party by the Chargors to
be repaid in fuil on trust for the Secured Party and shall promptly pay or transfer the
same to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 ~ FORM DF NOTICE OF SECURITY TO ACCOUNT BANK

To: Accaunt Bonk/other financial institution

Date: [ ]

Cear Sirs,

We give you notice that, by a debenture and cross guarantee dated [e] (Debenture and Cross
Guarantee) we have assigned to Barclays Security Trustee Limited (the Security Trustee) alt of aur
rights, title and interest in and to the aceounts listed below maintained with your [Acceunt Bank/other
financial institution)] (including any renewal, redesignation, replacement, subdivision or subaccount of
such accaunis) and the debt or debts represented thereby:

~~~~~~~~~~~ Account-Mame:r— {1 e -
Sort Code: {+] ;

Account No.: i} |

|

[repeat list os necessary)
{the Accounts)

We irrevacably iastruct and altharise you to disclose 1o the Security Trustee without any reference to
or further authority from us 2nd witheut any inquiry by you as to the justification for such disclosure,
such infarmation relating to the Accounts maintained with you from time to time as the Security Trustee
may reguest you to disclose to it.

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

{al any existing payment instructions affecting the above Accounts are'to he tesminated and ali
payiments and communications in respect of the Accounts should be made to the Security
Trustee or to its order {with & copy to us); and

$+3} all rights, interests and benefits whatsoever accruing to or for the henefit of ourselves arising
from the Accounts helong to the Security Trustee.

This etter and all non-eontractuat obligations arising out of or in connection with it are governed by,
and wilt be construed in accordance with, the laws of England and Wales,

Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Trustee at [=] marked for the attention of [=].
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Yours faithfully

fPleass note that this notice is only Lo be complated if: (i} # has been agreed that you are providing
security over an awount held with snother bark or financial institution; or {ii] upon request by the

Bank ]

for and on behalf of
(Enter Chorgor Nomel

{Rapeat additicnal signature blocks as required}
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Farm of Acknowledgzement of Notice
of Assignmaent by Account Bank

To: Sarclays Security Trustee Limited {the Secirity Trusteé)

Date: [»]
‘DearSirs

We confirm receipt from [EnterChargors Nomes) (thie Assignors) of 2 notice dated [*] of an assignment
upaon the terms of a Debenture and Cross Guarantee dated [+] of i of each Assigner's right, title and
interest in ahd te, and all monies {including interest} frorm time to time standing to the credit of the
following accounts which are maintained with us and the debt or debts reprasented thereby:

[List refevant accounts here}

{the Accaunts).

are payable in respect of the Accounts and there are no restrictions on (&) the payment of the credit
bafance on the Accounts (except, in the case of a time deposit, the 2xpiry of the relevant period) or {B3
the creztion of Security over the Accounts in tavour of the Security Trustee or any third party.

We unconditionally and irravocably waive all rights of sat-off, lien, combination or consclidation of
accouhts and security in respect of any Accounts and simiiar rights {however described] which we may
have now or in the future in respect of each of the Accounts or the balance thereon to the extent that

such rights refate (0 amodnts owed to us by the Assignors.

We confirm that we Have not received notice of the interest of any third party in any of the Accounts
and will not, without the Security Trustee's prior written consent, amend or vary any rights attaching

to the Accounts,

We will act enly in accordance with the instructions given by persons authorised by the Security Trustee
and we shall serig all statements and other notices given by us relating to the Accounts to the Security

Trustee.

This letter arid ali noa-contractual obligations arising out of or in codnection with it are to be governed
by, and wiil be construed in secordance with, English law.,

Yours faithfully,

for and on hehalf of

[Account Bank/other financiol institution]
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FXECUTION PAGES

For and on behaif of Barciays Bank UK PLC -

Paul Jury
Director of Lending Operations

Paut fury
Director of Lending Operations

Far and on bevall of Barclays Mercantile Business
Finance Limitad

For and on behat! of Barclays Bank PLC

Angela Ottaway
Birector of Asset Finance

tor and on hendl of Barclays Security Trustee
- -

Pautl Jury
Director of Lending Oparations
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£or and on pehalf of Barclays Bank UK PLT
as Rarclays Account Bank

The Chargors:

Pauilury. ... BT
Director of Lending Cperations

EXECUTED a5 3 DEED by DAC Ttd acung by two

directors/a dircctar and its secretary

Signature of Pirector

Name of Director f{in BLOCK
CAPITALS})

Signature of Diractor/Secretary

STEVIY ThANT .

Name of Director/Secratary {in
BLOCK CAPITALS}
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EXECUTEDL.as 2 DIFED by Union Ml Business
Zantre Limitad acting by two directors/a direct
and its.secretary

Signsiure af

Pipl Trocacteniol—.

HPLtar 7

Name of Diregtor {In  BLOCK
CARITALS)

Sigriature ofF Director/secretary

SR e Thess ST

Name of Director/Secretary  {in
BLOCK CAPITALS)

The Agent:

EXECUTED as a DRED by DAC Lid acting by two
directors/a direcior and its secretary

Signature ofﬁfrector /

i
Fd

Anfernd  TRuu i rdni |
Name of Director {in  BLOLK
CAPITALS)

Signature of Director/Secretary

Sy od e TS
Mame of Director/Secretary  (in
BLOCK CAPITALS)
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