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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13764826

Charge code: 1376 4826 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 5th September 2022 and created by RIKESH
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 13th September 2022 .

Given at Companies House, Cardiff on 14th September 2022

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

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

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

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

each Chargor in Clause 4.4 (Floating charges).

. . The Sécurity Trustee ‘will hold this Debenture as security for all debts and other
- liabilities: owed to one:or more of the Secured Parties by each Chargor i'ncluding
under—the“jag'reemént:to‘:pay contained in Clause 3 (Agreement to pay). This includes

- all present and-future loans or facilities that each of the Finance I%arties has granted

or may in the futuregrant.

. The guar_antees' éreatedtby this' Debenture will be deemed to be granted by each
- Chargof‘(on-a_a-joint and-several basis) in favour of eéc_:h Financel Party separétely, as

if a separate gua‘rantee: instrument were entered between the CHargors and each
Finance Party individually. The terms of each such guérantee are set out in Schedule

3 (Waiver of Defeﬁces and Deferral of Rlighrs)' to this. Debenture. Note that each
Chargor agrees to indemnify (meaning for the avoidance of doubt, that the Chérgo-r

is required to fully relmburse) each Finance Party on the terms set out in Clause

3.2(c) (Agreement to paﬁ in the event the obligations guaranteed by |t are or

become unenforceable, invalid or illegal).

. Your liabilities under this Debenture will‘inc'lude any liabilities owed under any

guarantee or ihdemnity which you have given to or may give to any of the Secured

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

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No, 122702).
Registered in England. Registered No. 1026167, Registered office: 1 Churchill Place, London, E14 5HP. :

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is autharised by the Prudential Requlation
Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register
Mo. 759676). Registered in England. Registered No. 9740322. Registered office: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is autharised and regulated by the Financial Conduct Autharity {Financial Services Register No, ,.
783115), Registered in England. Registered No. 10825314, Reqistered office: 1 Churchill Place, London E14 SHP.



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

can appoint an administrator in relation to each Chargor.

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

which you may have already given or may give to any one or more of the Secured

Parties in the future.




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

By:

)

(2)

(3)

(4)

(5

The entities listed in Schedule 1 (7#e Parties) to this Deed. including the Agent (éach a
Chargor and together the Chargors),

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

Birmingham, B2 2XE (BBUK);

Barclays Bank PLC (Company Number 01026167} whose address for service is Lending
Operations, PO Box 299, Birmingham, B1 3PF (BBPLC); '

Barclays Sécurity'Truste'e-Limited (Company Number 10825314) whose address for

" service is Business Lending:Services, PO Box 16276, Cne Snowhill, Snowhill Queensway,

Birmingham, B2 2ZXE, acting in its capacity as security trustee for and on behalf of the

Securred Parties (the Securiﬁ/ Trustee); and

Barclays Bank UK PLC (Company Number 09740322} whose address for service is

Business Lending Servites. PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE {the Barclays Account Bank.

IT IS AGREED as follows

s

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

otherwise requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to

the Security Trustee and substantially in the form set out in Schedule 2 (Form of

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

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

any bank, building society, financial institution or other person (other than the
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Barclays Account Bank) (the Assigned Accounts) and each of the accounts opened

or maintained by each Chargor with the Barclays Account Bank (the Fixed Charge
Accounts) from time to time (including any renewal, redesignation, replacement,
subdivision or subaccount of such account) and the debt or debts represented

thereby;

Additional Chargor means a company or limited liability partnership which grants -

security in favour of the Security Trustee by executing an Accession Deed;

Agent means the Chargor identified in Schedule 1 (The Parties) as the Agent;

. Assets means all.of a Chargor's undertaking, property, assets, rights, interests and

revenues, whatever:and wherever in the world, present ‘and future, and includes

each or any of them;

Authorised Address means the last address given to the Security Trustee for a

Chargor's place of business (or any one of them if more than one) or registered

office;

Authorify means the United Nations Security Council, the Commission df the

European Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the
United States Départment of the Treasury, or any other United States government

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

Default Rate meané:

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

liability for the overdue amount initially arose; or

(b} if no default interest rate is set out in such document, a rate per ar)num
equal to the cost (without proof or evidence of any actual cost) to the
relevant Secured Party (as certified by it) if it were to fund or of funding the

relevant amount plus 2 per cent. per annum;
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Delegate means a delegate or sub-delegate appointed pursuant to Clause 26

(Discretion and defegation); ;

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

accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental

Laws, to which a Chargor or the Land or the use or occupation of the Land is subject;

Environmental. Claims :means -any claim by any pers'on in- respect- of losses or
liabilities, suffered or-incurred by that person, as a result of or in connection with
any violation of Environmental Laws or EnvirohmentaI.Approvals or giving rise to
any remedy or penalty that may be enforced or assessed by private or public legal
action.as aresult of Environmental Contamination or any application for any interim
or final judicial or-administrative decree, injunction, cease and desist order,
abatement order, compliance order, consent order, clean¥up order or enforcement
- notice, stop notice, improvement notice, prohibition notice or revocation order in
respect of Environmental Contémination’ or any other remedial action or action to
comply that a Chargor is obliged to undertake pursuant to Environmental Laws in

respect of Environmental Contamination;

Environmental Contamination means the following and their consequences:

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

thing;

{d) any accident, fire, explosion or sudden event-which affects the environment

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

occupied by a Chargor, including {without limitation) the Storage, keeping,

handling, labelling or disposal of waste (as defined in the Environmental

Protection Act 1990) or hazardous, toxic or dangerous substances; and
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(e). any deéignation of Land as contaminated land for the purposes -of PartllA

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes; rules, regulations treaties,
dlrectlves bye-laws, directlons codes of practice, circulars, gwdance notes orders,
notlces demands, decisions of the courts of any authonty or.any other body '
whatsoever having jurisdiction which at any time relate to the-enwronment or

Environmental Contamination or standards of conduct applica.b-!e' to the Land or the .

dccupation or use of the Land cr the operation qf-any business from or using the .
Land; ' . |
Finance 'Parfies‘means B-BUK and VBBPLC;_
Floating Charge Assets means those'of the Assets t.hat,are 'i‘or thle. _tifpé béing
comprised in'the floating tharge created by Clause 4.4 (Floating charges) {or in the -
"equivalenf provision 'in}\the Accession Deed) but only insofar as concern§ fHat

floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now

or in the future held by or otherwise benefiting a Chargbr:_ |

{f) which relate to Assets.themselves subject to a fixed charge in favour of the

Security Trustee; or

‘(g).  which are now or in the future depdsited by that Chargbr with the’Sécurity‘ '

Trustee;

Intelfectual Property Rights means patenté (inclhuding sup'plementary pfotecfion ) !
certificates), trade marks, s'ervic'e_ marks and designs {(and any appl_icatiOné for any
of them), utility models, design rights, copyright, database rights and rights, title,
interest and benefits in réspect of domain names, Iogo,' get—up,r compu_tér softwéfe,

brand and trade 'names,l know—hbw, cohfidential information, inventions, .r'n:'orral ‘

rights; trade secrets and rights in passing off and all other inte!lec‘tuallpropérty ri'ght's
and interests (whether r;egistered or unregistered) and all rights under any-

agreements relating to the use or exploitation of any such rights (including for the B
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avoidance of doubt the right to receive revenue or royaltles) and in each case, any -

extensmns or renewals of, and any applications for these rlghts

Land includes freehold and Ieasehold, and'.any other estate i_n,AIand and (outside

England and Wales) immovable_ property and in each case all buildings and

structures upon and all things affixed to Land including trade and'tenant's fixtures

arid fittings (but excluding, in the case of leasehold property, Iandlord s flxtures) and

fixed plant and machinery;

'Notice of Account-Security means a notice of security in sub'stantially the 'for'm' as

set out in  Schedule 4. (Form ofNoz‘rce of Security to Accounz‘ Bank) orin such form :

as may be speC|f|ed by the Security Trustee; o ST

Praperty Agreemenf means all present and future agreements, contracts, options '

or undertakings for or in relation to the creation of any estate, interest or right in

or ‘over the Land (including, without limitation, .in relation to any lease; licence,

tenancy or righ't to eccupy whether on a fixed term or periodic‘basis}; '

Receivables means all sums of money receivable by a Cha.rgor_ﬂnow orin the_future_ .
consisting of or'.pa'yabl'e under or derived from any Asset referred to in Clause 3

(Agreement to pay) (or any Asset referred to in the equivalent. provision in the

Accession Deed);

Receiver means a receiver and manager or a‘receiver and the term shaII mciude

any of their delegates or sub- delegates

Rental Income means the gross rents, licence fees and other rnomes recewable now .

or hereafter, at any time by a Chargor in respect of or arising out of any iease of

the Land or any agreement for Iease or Ilcence or otherwise without [imitation '

derived by a Chargor from the Land or otherW|se paid to or received by a Chargor

in respect of the Land;

SDN List means the Specially Des:gnated Natiohals List maintained by the Ofﬂce of

Foreign Assets Control of the US Department of the Treasury, or any srmllar |ISt=,"

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

in the future 'due, owing or incurred in any manner whatsoever‘b'y each Chargor to -

© the Securlty Trustee (whether in its personal capacity or as security trustee for the'

Secured - Partles) or to any of the other Secured Parties whether actually or
contlngently whether directly or indirectly, whether solely or jointly with any other.

person and whether as pnncrpal or surety, |ncIud|ng, W|thout flimitation, all interest,
discount; commission, fees, charges and expenses and together with any matters

relating .to or arising in respect of those moneys, ob,ligations anci‘ liabi!ities; '
Secured Parties means B

(h} . . the Security Trustee; -

W - .the Filnance Ea'rties; and_,

WM any Receiver and/or any E.Jelegate;-

SecurityAssers means-all Assets of a Chargor or any of them which are the 'subject
- of any-.securit)r created or expressed to be created by or pursu'ant to this Deed;.

Securities means all stocks, shares, debentures debenture stock:ioan stock, bonds
and securities |ssued by any person {(other than a Chargor) and aII other investments .
(as listed in Part II- of Schedule 2 to the Flnancral Ser\nces and Markets Act 2000)
mcludmg all rights and benefits arising and all money payab1e in respect.cf them, -
‘ whether by way of conversion, redemption, bonus, optlon d|V|dend mterest or
othenwse (mcludmg in all subSIdlary undertakmgs or the certlflcates for WhICh are

now or in the future dep05|ted with or to the order of the Security Trustee or which

if uncertificated are held in an escrow or other account,ln the favour of_the Securlty o

Trustee or held in the Security Trustee's name or in'the name of a nominee to the

order of the Security Trustee);

Security Intere;st means any mortg'age charge' pledge' Iien assignment '

encumbrance right of set off or securlty mterest whatsoever howsoever created or "

ar|5|ng or any other agreement arrangement or court order havmg substantlally the

same economic effect as the foregomg,

Page 6. _'



12

(a)

Security Pefiod means the period beginning on the date of this Deed and ending

on the date on which the Security Trustee is satisfied ’rha.t all Secured Obligations

have been uncondltronaily and |rrevocably pald and dlscharged in fuﬂ and all

facilities made ava|]ab!e by each of the Finance Parties to each Chargor have been;

cancelled:;

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

SubSJHfarJf means a subsidiary undertaking within the meaning of .section 116.2 of

_.the Companies Act 2006; and

Transferee has the:meaning given to it in C[euse 27.1 (Transfer and disclosure).

Interpretation

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

(i)  references to the Secured Parties (includrng references to the Security Trustee.
- .and the Frnance Partles) mcIude references to any of their respectlve nominees, -
agents Delegates, successors in title'and permitted assrgns and transferees and-

- references to a Chargor include references to their respectrve successors_rn t|tle

and permitted assigns and transferees;

(i} unless otherwise indicated, references to the Secu rity Trustee mean the Security

Trustee acting in its cabécit)r as security trustee for and on behalf of the Secured

Parties;

(i) winding up includes any winding up, reconstruction, adminis’rration,
- dissolution, liquidation, bankruptcy and any analogous procedure or step under -

any applicable law;

- {iv} if a Chargor. consists of more than one entity, thelliability-of'each_such entity '

shall be joint and several and the terms of this Deed shall be construed

according1y; _

(v} a 'Cnargor means an original Chargor and/-crr an Add_itional Chargor;
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{vi) references to any deed, instrument, certificate, agreement or contract {including .
this Deed) or a provision thereof shall be construed as a reférence to that deed,
instrument, certificate, agreement or contract or provision as from time to time -

varied, novated, amended, s'u'pplem‘ented or replaced (howejver fundamentally);,

' (vii) expressions importing the singular shall include the plural and vice versa and

words denoting any gender include all genders;

. (viii) references to any statute or other. legislative provision shall include any ..

statutory or legislative modification, re-enactment or any substitution of such
- statute_o_r‘-rpr',ovi'si'onrand, where applicable, any equivalent statute or Iegisjati_on

in another jurisdiction; .

(iX) a time of day is'a reference to London time; and .

(x)~ ‘references to-a person shall be construed as a reference to any individual, firm,

company, corporation, government, state or. agency of a state or any
assbciatio_n;,,trust,joint venture, consortium, partnership or other entity (whether

or not having separate legal personality).

The headings in this Deed are for ease of reference 6nly and s'héil not affect its

interpretation.

This Deed and each Accession Deed (if any) shall be read together and cbhstrued
as one ins--trument so that all references in this_Deed to "this Deed."‘shaii be.d.e.emed
to inglude, where th.e context s requires, each Accessiqn Deed ‘which has from time
to time beerj entered into by Add.itional Chargors and all references in this Déed to
any "Security created by this Deed" or "Security created _pursu(;mf to this Deed" shall
be deeméd to include any Secu-rity created b)} or pursgant to -each such Accession

Deed, and all the powers and rights conferred on 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.
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3.2

(a)

- (b)

(c)

SECURED PARTIES

Each party agrees ‘that the Security Trustee’s interests and rights -ynderrrand in
respect of this Deed shall be held by the Secutity Trustee on trust for and on behalf

of the Secured Parties.

AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the

Security Trustee that it will pay or discharge on demand the Secured Obligations -

~-on the ‘date(s).on- which such Secured Ob!igétions are ex’pr,esséd to:_be'cdme due

--.andih the manhe'r-;.pr(‘)vided for in -the document uhd'ef which liability for such,-

Secured Obligations arises.
Each Chargor unconditionally and irrevocably and -joinfly and severally: -

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

Chargor's payment obligations to each Finance Party; o

undertakes to each.Finance. Party that whenever another Charg'c;r does not pay any .
part of the Secured Obligations when due-to the relevant Finance Party, Vit'shall
immediately on demand pay .that amount {(in whatever currency denomina.nrted)‘ gis if -

it was the principal obligor; and

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

unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify each-.Fingance Party immediately orn demand égaiinst any. cos’jc,l‘claims,
charges, éxpenses, losses or liability it incurs as a result of ano_t_her Ch_argorrnot g
paying any or part of the Secured Obligations which woﬁ-lc:i, but for such

unenforceability, invalidity or illegality, have been payable by it on the date when ilt-

would have béen due. The amount payable by a Chargor under this indeminity .-

{meaning for the avoidance of doubt, that a Chargor is 'required to fully reimburse -
the relevant Finance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on t_hé basis Qf a

guarantee.
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33

34

41

The cavenants and obligations contained in 'CIa‘use 3.1 (Agreement to pa)) and .

- Clause 3.2 (Agreement to pay) are given subJect to and with. the beneﬁt of, the

provisions set out in Schedule 3 {Waiver of Defences and Deferra/ of nghz‘s) by each

of the Chargors jointly and severally

Default intérest on the Secured Obligations, shall accrue in respect of an}} overdue -

amount from its due date or, in the case of any cost, charge, loss, liability, expense
and other amount referred to in Clause 24 (Expenses and )ndemm'nés)-from the

date such amount was é'xpend'ed paid or debitéd on éccount by the'ASecurity-Trustee'.' :

or any other Securéd Party (W|thout the necessnty of . any demand bemg made for

'-.--,payment thereof),.in"each case, up to the date of actual payment (both before and

- after-judgment) .at the: Default Rate. Any default, mtt_arest acc_rumg undgr thl‘s
" paragraph .sh'ail!;be:immediatély payable by that Chargor on 'dendand by the S‘ec'uritg;/‘, :
Trustee or any other Seéured Party. Unless otherwise agreed, sru'ch default interest: |
©UAif unpaid) will be"cofh'pounded with the relevadf'overd'ue amoun_‘t-‘or cc-)s’.c.,-charge, :

. loss,- liability,- expense and other amount referred to in Clause 24 (Expenses and

Indemnitiés) on-a‘monthly basis but will remain immediately due.and payable.
CHARGES

General

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

(@)

{b) .

©

(d)

continuing security for the payment and discharge of the Secured ‘O'bligati'ons;_
granted with full title guarantee;

granted in respect of all the rfght, title and interest (if any), prese_n"r and future of |

that Chargor in and to the relevant Security Asset; and

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

Secured Parties. -
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4.2

Fixed charges

Each Chargor charges by way of first fixed cha.rge:

(a)

(o)

(c)

(e)

0

(9)

1y

gy -

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

Registry;

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

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, Véhicles, office™ -

o1 other-equipment-now or in-the future owned by it and its- interest in é'r'\yjj!aof, i

machinery, computers, vehicles, office or other eouiomént in its possession {but

excluding any for the time belng part of its stock- in-trade or work -in- progress) and

- the beneﬂt of all contracts, I|cences and warrantles relating to them o

_. (to the extent not validly and effectively ass:gned pursuant to- Clause 4.3(a)
- (Amgnmenzj below) all Rental Income and the benefit to that Chargor of all other'

rights and c!anms to which that Chargor is now or may in the future become entitled . *

in relatlon to the Land [ncludlng (but not limited to} all rights and claims of that
Chargor against aII persons who now are or have been or may become lessees, sub-

lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations-of such persons;

al! Securities;

“the Insurance. Contracts together with all rights and interest in the Insurarice =

Contracts {including the benefit of all claims arising and, to the extent not validly

and effectively rassigned pursuant to Clause 4.3(f) (Assignment) belom-f',::ali monies

payable under them);
all of its present and future goodwill;-
all of its present and future uncalled capital;

all of its present and future Intellectual Property Ri.ghts;
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(k) - all trade secrets, confidential infocmation and know-how owned or enjoyed by it

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

() all other debts now or in the future owing to it save for those arising on fluctuating

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

{m) all of its p_resent and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and

“{n) the benefit of all instruments, guarantees, charges, pledges and other rights now or
- in the future available to it as security in respect-of any Asset itself subject to a fixed -

charge in favour of the Security Trustee.
43  Assignment

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

and to

: (a) . the Rencal Income and-the benefit to that Chacgor of all other rithé and claims to
which that Chargor is now or may in the future become entitled in relation td the -
Land mcludlng (but not ||m1ted to) all rights and claims of that Chargor agaanst all
persons who now are or have been or may become Iessees sub-lessees, licensees

or occupiers of any Land and all chargors and sureties for the obllgatlons of such

persons,

by the benefit of all guarantees, ‘warranties and rep_resenf_ations giv.en or made by and
any.-rights or reme-dies'against all or any professional advisors now or at any time
engaged by that C'hargor:in relation te any Land and.the manufacturers, supplie.rs
or installers of all plant, machinery, fixtures, fittings. and other .ecquipment now or
from time to time.in the buﬂdmgs erected or to be erected on any Land and any

other person, firm or company now or ‘from t|me to time under contract with or -

under a duty to that Chargor and the benefit of all sums recovered in any .-

proceedings against aII or any of such persons
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(e}

{d)

- (e)

o

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

that Chargor under or in-respect of any Property Agreement; -

" each Assigned Account and all related Deposits; - - _ . ' -

(to the extent that any Intellectual Property Rights are not capable of being charged -
pursuant to Clause 4.2 {Fixed charges), whether by reason of lack of any third party
consent whichr is required or otherwise) its right, title and interest (if any) in and to

any- and.all damages, compensation, remuneration, proflt rent, fees, royalties or -

" income which it - may derive from such Intellectual Property nghts or be awarded' -

Tor: entltled to in respect of such !ntellectual Property nghts and
“--any sums payable to it pUrsuant'to any Insurance Contract,'

. provided that ‘noth'ing, in this Clause 4.3 shall coh;titute any Secured Party as a mdrtgage_e

in possession.

4.4

(a)

()

4.5

Floating charges

Each Chargor charges by way of first floating‘ charge all its ‘present and .f-uture_

" undertaking and Aseets Qf'whatever type and wherever I.oca_ted. :

The floating charge created by each Chargor under Clause 44(a) above shall be
deferred in point of priority to all other securlty or secunty interests created under

or pursuant to this Deed.

The floatiﬁgj charge created by each Chargdr under.' Clause 4.4(a) abo‘ve is a

| “‘qualifying floating charge” for the purpoees_ of paragraph 14(2)(a). of Schedule B1-

to the Inso'lvency Act 1986 (inc.orporated by Schedule 16 of the Enterpriée, Act 200'2).'
Paragraph 14 of Sc_hedule 81 of the Insolvency Act 1986 shall apply to this Deed.

‘Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Sécurity Trustee may by notice.
to each Chargor convert the floating charges created by this Deéed (or in the

equivalent provision in thé Accession Deed) into fixed charges as regards all or any
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(b)

of each Chargor's Assets Specified in the notice at any time. At any time after the -

floating charges created by this Deed (or in the equivalent provision in the Accession

Deed) have been converted to fixed charges, the Security.TruStee may by notice,

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

Automatic conversion: Subject to the Insolvency Act. 1986 .and Clause 4.5(c)

(Moratorium) below, the floating charges created by this Deed shall (in addition to

the circumstances in which the same will occur under general law) aUtomaticaIIy be

converted (without any notice) into fixed charges over the Assets, rights and

property of each Chargor:

S ( P

i) -

'.AdISSOIUtIOI’] admmlstratton or re-organisation: of that Chargor

(i) |

(iv)

(vi)

{vii}

{viii)

on-the icohvéni'ng of any meeting of the members- or 'directors of that

Chargor .to consider a resolution to wmd up that Chargor or. put that

Chargor into administration;

on a reso]uhon being passed or an order being made for the wmdmg up,

“onthe appoihtment of a liquidator or an administrator (whether out of court

or otherwise) to that Chargor;

on any person levying or éttempting to levy any distress, execution or. other

~ process against any Security Assets of that Chaffgor'; .

on that Chérgor ceasing to carry-on business or a substantial part of it or

. ceasing to be a going concern,

on that Chargor stoppmg making payments to its cred|tors or glvmg notlce :

to credltors that it lntends to stop payment

on that Chargor creating or attempting to create a trust over any of the -

Security Assets;

on the holder of any other Securlty Interest whether rankmg in priority to
or parf passu with or after the charges and securlty contalned in this Deed

or that Chargor appointing, requesting thg appo_lntment of, an
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administrator, an administrative receiver, receiver, manager or receiver and

manager in respect of that Chargor, or

(i)~ any floating charge granted by that CHargor to any other pe.rson é,rystaliising

-for any reason whatsoever.

{9 ‘Moratorium: the floating charges created pursuant to Clause 4.4 (E/oatfhg charges) .

may not be converted into fixed charges s.olely' by reason-gf:
(i) | '.c'he obtaining qf a mqra-torium; or .- |
SR (1) E anytﬁing done with a vi‘eW to ébtaining a mqratoriUm,
under Schedule A1 of the Inﬁolventy ActA‘I'.C‘)86. '
46 Implied CO\;-énants of title - | "

‘ Thev covenants set_oUt‘in‘ sec.tioné '3(‘1'), 3(2) an‘dﬂr.G(VZ) 6f-:(hé Law of Prop'ert)lf.'(Misc'eIIaneous‘ B

- ProVisi_oné) Act 1994 will not’extend to _Clauses 4.2 (Fixed charges), 4.3 (-Ass,.rgnmem‘),anrd 4.4- .
(F/oarmg.cﬁargesj above. It shall be implied in respect of Clauses 4.2' (’F/Xéd charges}é, 43

| {Assignment) and 4.4 (Floating charges) above that each Ch'a'rgor is dispos:_ih'g of the Security

Assets free fr,dm all charges and ehcqmbrancés (whether monetary or -_hot) and f-fom all -

other rights exercisable by third parfies (including Iiab-_ilities imposed and rights_.confer‘red

by or under any enactment).

4.7 Ownership

Each Chargor is the legal and beneficial owner of, and has good and marketable title to, its
- Security Assets, in each cas_é, free from security (other than that created by or ﬁ)ursua-n't to

this Deed) and restrictions and onerous covenants.

5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1 Each Chargor shall .on the date of this Deed deliver (61‘ procure delivery) to the
Security Trustee of, and the Security Trustee shall be entitled to hold and retain

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

Page 15




52

5.3

54

{a}

(b)

5.5

relating to the property charged pursuant to this Deed (including any lease or

licences relating to it) where originals thereof are not required to be registered.

 Each ‘Chargor shall at any time as required by the Security Trustee exec‘tjte and

deliver to the Security Trustee any documents and transfers to constitute or perfect -

an equitable-or legal charge or a pledge (at the Security ‘Trustee's option) over any

“Securities, including uncertificated Se‘c'urities within any clearing, transfer, settlement

and/or depository system, and give any instructions and take any actions the

Security Trustee may require to achieve this.

-~ Each Chargor shall, if-requested by the Security Trusteg; execute all such documents
= ‘and dorall. acts.that:the Security Trustee may reasonably require to record. the
. _interest of the Security. Trustee in any registers relating to any: registered Intellectual - -

- Property Rights.

Each Chargor undertakes to make or procure'that there is made a due app'lication

- to-the Land Registry in respect of any Land that is reglstered Iand (W|th the Chargor ]

consent as proprletor of the relevant reglstered estate)

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

“No disposition of the registered estate by the proprietor of the registered estate
" “or by the proprietor of any registered charge, not being a charge registered before

the entry of this restriction, is to be registered without a written consent sigried by

the praprietor for the time befng of the charge in the debenture dated |

[ in favour of Barc/ays Security Trustee Limited (to hold on trust for ana’ on

- behalf of the secured parties speaﬁed therein) as referred ro in the charges regfster

or their conveyancer” and
to enter an ob'ligét_ion to-make further advances on the relevant register of title.

Each Chargor certifies to the-La_nd Registry that the Security Interest created u-‘nder.

or pursuant to this Deed does not contravene any of the provisions of the

memorandum or articles of association or other constitutive documents of that

Chargor.
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- 56

87

R

6.2

Each Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts, such notices and other documents as the
Security Trustee may reasonably require in relation to the.assignment by way'of_

security.

Each Chargor undertakes not to amend, vafy or waive the terms and-conditions

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

Trustee.

* NOTICE OF ACCOUNT SECURITY

“The execution.of this' Deed by the ChAalrgorg; ‘andr'th'e Se’curity‘Trus.tee shall c-onstitut_e__f_ k

notice to the Barclays Account Bank of the security created over each Fixed Charge -

‘Account and each- related Deposit, and each -Chargor i_rr_evoéa_bly instructs the

Barclays Account Bank that it shall, and the Barclays Account Bank confirms and.

- agrees that it will,:upon any direction by the Security Truste_e or persons authorised

: by_thé 'Security_-Trustee,--fo!lowing the service of a default notice or following any .

failure to pay -any- of the Secured Obligations when they fall due; only” act in
ac'cordérjc’:e with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and

each related Deposit

~ Each relevant Chargor shall, -on the requ'est of the Security Trustee folIoWirig the .

service of a default notice or following e;ny failure. to p'_ay"any of 'the Secured
Obligations when they fall due, deliver to the Security Tru.st;é'e {or procure 't‘he 7
delivery of) a Notice of Account Security duly executed by, or on behalf of ea;:_ﬁ :
Chargor in respect of the Accounts held with any bank, buildiﬁg- society, fihane.:,ia‘l'

institution ‘or-other person (other than the Barclays Account Bank) (if any) and the -

related Deposits and each relevant Chargor shall use all réasonable endeavours to

procure from the recipient of such Notice of Account Security ah-acknowledgement

in the_form set out in therein.
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7.1

(@ .

(b)

.(q} .

7.2

(a)

RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Security Trustee d|rects

othenmse

all and any cash leldends paid in respect of the Secuntles or any of them recewed

by the Secunty 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 exercised by each Chargor for so long as'jt remains their '

registered owner; and

‘the-Security Trustee will, where it (or its nominee) is registered as holder of the

Securities, exercise all'voting and other rights and powers attached to the Securities,

as each Chargor may from time to time in writing reasonably direct (and"in the

" -absence of such instrictions the Security Trustee, or its nominee, shall not exercise

any such rights), and the Security Trustee shall in‘stru,ct any nominee for the time

being registere_d es holder of the Securities aceordingly.

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

Security Trustee directs:

all and-any dividende and other distributions accruing'dn or "deriving from the
Securities (notwithstanding that they may have ac'crued in ’réspect of an earlier
period), including without hmltation alt | money payable in respect of them, whether

by way of conversion, redemptlon bonus option, dlwdend interest or othervvlse '

shall:

(i} if received by any Chargor (or any nominee of It) be held on trust for the '
'Secunty Trustee and (if requested by the Secunty Trustee} |mmed|ately be
paid and transferred to the Security Trustee and .

(i) “when and if received by the Security Trustee {or its hominee) .sharil ferm part .

of the Securities and be held by the'Security Trustee on the terms, of this -
Deed as additional security (and, if _cas_h', be paid ‘into a cash collateral

deposit account and may be applied by the Security Trustee at any time
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(b) .

7.3

81 .

(a)

and from time to time thereafter in or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee
-(or its nominee) may from time to time exercise (and may from time to time direct'-
the exercise of) all voting and other rights and powers (by statute or otherwise) ~

attached to or conferred on the Securities in such manner as the Security Trustee . -

(in its r_easo’nab‘le diSci’eﬁon) thinks fit and each Chargo_r shall, and shall procure that

any nominee of that Chargor shall, comply with any such‘_d'irection‘s of the Seeufity

Trustee (or-its nominee); For the avoidance of doubt, unti lgu_ch:time als"ithe Se—cu'rity
. _T‘rustee;(or-its'-no'minee): takes any steps to exercise any voting-or other rights and

- powers attached to or conferred on the Secuntles all suck rlghts and powers shall -~

remain with each Chargor, and

each Chargor. shall“(and' shall pr-o_cure that any nominee of it shall), if required by - -

the Security Trustee, agree to accept short notice for ‘and .to attend all or any

. meetings or class. meetings of the holders of the Securities, to appoint proxies and -

exercise all voting -and other rights and powers, which may "at ‘any. time. be
exercisable by the holders of the Securities as the Security Trustee may from-time

to time direct..

The rights and powers attached to or conferred upon the SECLIrItIES shall, for the
purposes of Clause 7.2(b) above, |nc|ude (without limitation) all powers gwen to

trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

be exercisable without ahy need for any further consent or authority of a Chargor.
REPRESENTATIONS

Each Char’gor represents and warrants that;

it has full power and authority and is legally empowered to en;cer into this Deed -

and to grant-security over the Security Assets and to.grant the guarantees and .

indemnity on the terms set out herein;
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(b)

©

@

{f)

(9)

{h)

it has taken all necessary actions (including corporate actions) to authorjs'e the

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

of its obligations under this Deed and all othet documents to be entered into by it

" in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its

obligations in respect of this Deed, including that such entry or performance wil]

not constitute a breach of any law, regulation or official directive to which it is -

subject or any agreement by which it is bound;
this Dee'd'willibé:-valid, binding and enforceable in accordance with its terms; .
none of the.Chargors nor any of their affiliates is: either:

(i}  listed, or is owned or controlled, directly or indirectly, by any persbn which is
listed, on an SDN List; or _ ' '

{ii) - located, organised or resident in a cmjntry which is the subject of sanctions.

by any Authority;

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

Security Assets at the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to-any
option to purchase or similar rights. The constitutional documents of companies
whose Securities are subject to the security creéted_ by __this Deed do not and could
not resfrict or inh_ibit any transfer of those Securities on creation or enforcement qf

the Security; and

no "warning notice” or “restrictions notice” (as defined in Clause 1(2) of Schedule
1B of the Compahies Act 2006) has been issued in respect of all or any part of the
Securities. | ' 8

E_ach of the above representations (excluding those set out in Clauses 8.1(fj and 8:1(9)) will

be correct and complied with in aII'respe'cts'at all times during the Security Period as if

repeated by reference to the then existing circumstances.
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9.

GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

(a)

()

10.

10.1

10.2

10.3

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

if a Chargor is a partnersh|p, it shall . notlfy the Security Trustee in writing
immediately of any change in the membership of the partnershlp Whenever

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

.. if a Chargor ¢comprises one or more trustees, such Chargor shall give to the SeéUrity
~ Trustee not less than 28 days" prior. written notice of thé ﬁ’roposed' retirement of
© any trustee Or'.the"-:—'apgomtment'of'any new trustee (Whirchfshellihrot be: effec_ted e

- without the*prior written consent of the Security Trustee) and shall notify the

Security Trustee in writing, immediately .upon the death of ahy trustee or the

dissolution of ‘any firm or corporation acting as trustee.
INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trﬁstee, provide

thé Security Trustee with such information and documentation . as the Security
Trustee may reasonably require relating to the Security Assets and its con;npliance

with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its representativ'es, professional

advisers and contractors, free access at all reasonable times and on reasanable .

notice to mspect the Securlty Assets (including, without Ilmltatlon for the purposes

of conducting a valuation of the Security Assets).

Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration

or administrative proceedings commenced, pending or-threa'tened_ against it or ahy o

of its Subsidiaries or any other event which is'reasonably likely to -adversety affect

the value or otherwise depreciate, impair or prejudice any Security Asset or result

in the'secufity created by this Deed becoming enforceable.
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1.

11.2

12.

12.1

122

12.3

o

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each'Chargor.creates:
in the Security Trustee's favour, will have priority over the floating charge created”
by Clause 4.4 (Ffoating charges} (or in the equivalent provision in the Accession

Deed), unless the Security Trustee states otherwise. '

Any debentures, assignment, mortgages or charges (fixed or floati_n'g) which each

Cnarg_or creates in the future {except those in the SecuritylTrustee's.‘fa\‘rour)' shall be

expressed to be-subject-to this Deed and shall-rank in order of priority behind the

‘security created pursuant to this Deed.” o St L

COLLECTION OF RECEIVABLES

‘Each Chargor shall collect and realise all -Receiva‘bles_ahd Vi'mr'nediately on receipt
. pay. all. money which.it.receives |n respect of them into that Chargor’s bank.eccount o
~ with the Barciays Account Bank, or into any other accouint spéaﬁéd‘ by the Security
Trustee and notified in: wntmg to each Chargor {which may. include an account held

with a member of the Barclays Group), in each case on such terms as the Securlty

Trustee may direct. Pending that payment, each Chargor will ho!d all money S0

received upon trust for the Security Trustee, separate from its own money._ Each

Chargor may not, without pridr written consent, charge factor discount, assign,
postpone, subordlnate or waive its rights in respect of any Recewable in favour of' '

any other person’ (other than the Securlty Trustee) or. purport to do SO.

If required by the Security Trustee, each Chargor shall serve notice, in such form as -
the Security Trustee may reasonably require, on the account bank (if not a Finance

Party) of the security constituted by this Deed.

If a-credit balance on any account of a.Chargor with any member of the Barclayo

Group includes proceeds of Receivables credited or transferred to that account, the
Security Trustee has an absolute discretion to direct the relevant member of the ~

Barclays Group to permit or refuse to permit that Chargor to utilise or withdraw_

that credit balance and. the Security Trustee may i its sole discretion at any. time

direct the relevant member of the Barclays Group to transfer all or.any part of that |
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124

13.

131

{a} -

©

{9

credit balance to any other account of that Chargor with that member .of the

Barclays Group, or to a suspense 'accdunt opened for the pUrpose of holding or
realising such funds or in reduction of any outstanding Secured Obllgatlons The

Parties hereto agree to comply with; and take any necessary action to effect, any of

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

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

Receivables for the purpose ofenébling a Chargor to factor, discdu_nt or otherwise

sell them to a Secured Party or to a third party, the charges created by th“is Deed '

will in-all other respects remain in full force and effect in partlcular aII amounts
. .due to that. Chargor from the Secured Party or the th|rd party and any Recervables; e

' re-assignied-or due torbe re—assrgned to that Chargor will be SUb_jECt to the. relevant-" )

. fixed ¢harge detailed in. Clause 4.2 (Fixed charges) SUb_jECt only to any defences or.

rights of retentron or set off which the Secured Party or the third party may have i

against that Chargor

COVENANTS RELATING TO LAND AND OTHER ASSETS .

- Each Chargorrshalf:

keep 'i.ts Land, plant, machinery, computers; vehicles, office or other equipment' in-

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

perform and observe in all material respects all the covenants, conditions and

stipulations (whether as landlord or tenant) in any lease, agreement for[_leés_e or -

other right to occupy in respect of any of its Land and shall not do or permit to

. subsist any act or thing as a result of which any such lease, agreem_ent for lease or

other right to occupy may be subject to determination or right of re-entry or

forfeiture prior to the expiration of its term;

not at any time .wit_nout the prior written consent of the Security Trustee, sever of ;'
remove any of the fixtures forming part of its Land or. any of the plant or machinery

{other than stock in trade o'r.work in progress) on or in ite Land, if tq dco SO‘wouId:
reasonably be expected to have a materially adverse effect of t_he.value,l saleability

or use of the Land or the en’forceabi[ityeofthis Deed;
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(dy

(e)

(f)

comply with all planning laws and regulations _and the terms of any authorisation

in respect of any such planning laws and regulations, in each case relating to any

~ of its Land:

obtain and maintain in full force and effect éII EnvironmentaI'Approvals and ensure

that the business and/or operations carried on at the Land comply in all respects

" with all Enwronmental Laws and Enwronmental Approvals

promptly on becoming aware of it, inform the Security Trustee. of any En\nronmental

| Clalm WhICh has been made or threatened agalnst that Chargor or any occupler of

- cthe, Land of any- of the- ofﬂcers of that Chargor in thetr capamty as such settmg out

132

(a) -

(b)

(d)

(e)

-

-+ the action which:is to be taken W|th respect to that Enwronmentai Cla|m and

notify.the*Se'cUrity Trustee promptly on becomi'ncj-' aware of any Environmental

Contamination at or brought on to the Land or circumstances- likely to lead to -

-Environmental -Contamination wh'ich might give rise to any Environmental Claim,
‘and ‘take or. procure the takmg of all necessary action to deal W|th remedy or

“remove from ‘the Land: or prevent the incursion of (as the case may be) that

_ Environmental Contamination or circumstances likely to Iead to Enwronmenta!

-Contamination, so as to prevent an Enwronmentai Clalm endeavourmg always to

minimise the danger or harm arising to-the Environment. -

_EacH Chargor shall not, without the Security Trustee's prior written consent:

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

power) any lease or tenancy;

agree to any amendment or waiver or surrender of any lease or tenancy; .
commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possessmn or. confer upon any person any contractual Ilcence or

right to occupy,
consent to any assignment of any tenant’s interest under any_lease:or tenency;

agree to any rent review in respect of any lease or tenancy; or
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13.3

14.

141

14.2

serve any notice on any former tenant under any lease or tenancy (or any Chargor
of that former tenant) which would entitle it to a new Iease or tenancy, in respect

of all or any part of its Land.

If a C_'harg'or,fails toAc'ompIy with any of the underta_kings in this‘C!ause 13, the

Security Trustee (and its agents and contractors) shall be entitled to.do such things

as it considers are necessary or desira_bie to remedy such failure. Each Chargor shall

immediately_on request by the Security Trustee, pay the costs and expenses of the

Security Trustee (and its agents and contractors) incurred in connection with any

action taken under this Clause 13.

ACCOUNTS

Notification and Variation

Each Chargor shall- preamptly. deliver to the Security Trustee on the date of this Deed (and,

"~ Account Opened or maintained by it wrth any bank burldmg socrety, fmancral mstltutlon or

ather person.

Security Trustee rights

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

“if any change occurs thereafter, on the date of such change) details of each Assigned :

Trustee directs, the Securtty Trustee shaII be entitled, W|thout notice or further demand, to:

(a)_

(¢}

“demand, receive and apply against the Secured Obligat_igns., all and any monies due

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

exercise in relation to each Account alt such rights as each Chargor was then entitled - -

to exercise, in relation to such Account or mlght ‘but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building

sodiety, financial institution or other person at which an Assigned Account is held:

| to give effect to this Clause 14.2.
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14.3 Terms of Accounts

Except with the Security Trustee's ‘priorrwritten consent and subject to :Clause 144 (Partial

maturity), each Fixed Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the earlief of:

(@) - the first time at which: (i) there are no remaining Secured QObligations; and (ii) the
relevant Finance Party is not under any obligation or liability (actual or'conti'ngen‘t)
to make advances or provide other financial accommodation which, if made or

. provided, would give rise to any Secured Obligations; and

(b} -~ close of busingss in London on the date on which any of the Secured Obligations
.z . shall have, become:due and payable and ‘shall not have been paid upon becoming

so due and payable,

so_that; at.such time as any:such credit balance shall mature (or at any time thereafter), the ..

Security Trustee may exercise in . relation to that credit balance any rights of set-off,.
* . combination or consolidation to which any of the Secured ‘Parties may be entitled under

this Deed, any other clon'tract, or ét law.
144  Partial maturity

If, on any day, any of the Secured Obligations become due and gﬁayable 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 time on any Fixed Charge Accounts shall mature as equals the amount of the

Secured Obligations which became due and payable and-had not been paid by close of

business on that day.
145 - Interest on Deposit

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

payable on such dates and in such manner as agreed by the parties from time to time.
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14.6

15.

- 150

(a).

(b)

15.2

@)

(b

Restrictions on Deposits

Each Chargor shall, pri:or to this Deed becoming enforceable or unless the Security”
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time t6 time on any Account.

At any-time-and from time to time after this Deed becomes enforceable or the -
Security Trustee directs, the Chargors shall not be entitled to receive, withdraw or

otherwise transfer any Deposit from time to time on any Account except with the

prior written consent of the Security Trustee.

NEGATIVE PLEDGE

No..C-h‘arg'or-Shail, without the prior written consent of the Security Trustee:: o "

‘create, agree to create.or perm|t to exist any trust interest or Securlty Interest

{howsoever ranking in pomt of prlorlty) of any nature whatsoever (lncludlng such
- as arisés by operation of law or-any enactment) in, over or affecting all or ehy _p_art

of its Security Assets; or

- subject to Clause 15.2(b) below, part with, grant or enter into a Iease of, sell, transfer,,'-

assign or otherwise dispose of (including by way of declaration of trﬁst) all or any

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

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

by the Security Trustee in writing, it-will not;

create any mortgagevor any. fixed or floating charge or othe'r security, over any of

“the Floating Charge Assets {whether having priority over, or ranklng parf passu Wlth‘

or SUb_jE'Ct to, the floating charges created by this Deed), 0

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

way of sale in the ordinary course of busmess
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16.

16.1

PRESERVATION OF SECURITY

Ruling off -

If any Secured Party (in this Clause 16.1, the relevant Secured Party) receiifes notice of any-

subsequent interest or Security Interest affecting any Security Asset:

-

RO

(c)

16.2

each of the Secured Parties may open a new account or accounts in respect ‘of that
Chargor and if any. Secured Party does not open a new account, it shall nevertheless .

be treated as if it had done so at the time when the relevant Secured Party had

received the notice;

~all-payments:made. by:that Chargor to any Secured Party after the relevant Secured - -

Party receives-such-notice, shall be credited or be treated as having been credited

to its new account and in no circumstances whatsoever shall such payments operate

“to reduce the amount'.dué from that Chargor to the relevant Secured Party at the

time when the relevant Secured. Party had received the notice; énd' 7

all payments made by a Secured Party to the Chargor"afté}_r any Secured Party
receives s‘uch-..ndtice,.shall be deemed to have been first made out of any payments

last received into any account of the Chargor with any Secured Party.

Release

If at any t,ime. the Secured Obligations shall have been paid and discharged-',in'ﬂjli‘and the

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

or liability of any kind (present or future, actual or contingent), the Security Trustee will at _

the request and cost of the Chargors re-assign the Security Assets to the Chargors or

otherwise discharge the security constituted under this Deed.

16.3

Retention of Charges

Nétwi{hstanding Clause 16.2 (Re/éase): :

(a)

if the Security Trustee shall have reasonable grounds for belie\_/_ing. that.a Chargor
may be insolvent, bankrupt or unable to pay its debts as and when they f_éll due or

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

. Page 28 -




(b} -

- ()

17.

17.1

taking into account its contingent and prospective liabilities or may be deeme'd for -
the purposes of any law to be insalvent or bankrupt as at the date of any payment

made by that Chargor to any Secured Party, then the Security Trustee shaII be at

- liberty to retain the security contained in or created 'p_ursuant_to this Deed, until the :

expiry of a period of one month plus such statutory period within which ar_ry

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

“the Security Trustee shall be able to exercise its rights-under paragraph (@) above
-notwithstanding (i) the payment and discharge in full'of all Secured Obligations or .
- (ii)-any. release, 'settlernent discharge or arrangement that may be 'given'.or made -

by the Secured Party on, Or.as a conseguence of such payment or dlscharge of

Ilablllty, and .

if at any time Wlthln such perlod as is referred to in paragraph (a) above any step

or- corporate action is taken i in respect of a Chargor in relat:on to or with a view to_

any ‘insolvency, bankruptcy, admlnlstratlon, winding up or_recelvershrp proceedings

.. or proceédute &s set-out/in Part 26 'of the Companies Act 2006 or in the Insolvency :

~Act 1986 or in relatlon to or with a view to any analogous - proceedmgs or procedure

in anyJunsdlctlon the Secunty Trustee shaII be at Ilberty to continue to retain such
securlty for such further period as the Security Trustee may reasonably determine

and such securrty shall be deemed to have continued to have been held as securrty

" for the payment and discharge to the Secured Parties of all Secured Obllgatlons

FURTHER ASSURANCES

Each Chargor shall, on demand, execute any document and do any other act or

thing (in either case, at the expense of that Chargor) which the Se'curi-ty Trustee or'

"~ any other Secured ‘Party may reasonably specify for protecting, preserving. or

perfecting any security created or intended to ‘be created by thiis Deed or for.

facilitating the reallsatlon thereof or otherW|se for enforcing-the same or exercising
any of the powers, rights and discretions of the Security Trustee or any other
Secured Party under this Deed, including the execution_.‘of'_all releases, transfers,”
assignments and other documents and the grving--df all notices, orders, instr'uctio.ns; ‘

directions and requests fof any consents to enable the property to be charged which
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17.2

(b)

SRR CE

18.

18.1

the Security Trustee or any other Secured Party may reasonably request‘and’ each

’ Ch-argor irrevocably and severally by way of security appoints the Security Trustee

~(and any Receiver or Delegate appointed under this Deed), as- its attorney in its

name and on its-behalf to sign, execute and deliver all such documents and do any

act or thing.as the‘Se'curity Trustee may think fit.

Each _Chargo_r by way of security irrevocaply and severally ,appdints the Security"
Trustee (and any Receiver or Delegate appointed under'this Deed) to be its attorney
with full power of. subst|tut|on on its behalf and in its name or other\lee at such

tlme and in such manner as the attorney thinks ﬁt ST Coo-

. prior to service: of a default not|ce or any demand for payment to do anythlng '

which that Chargor is obhged to do under thls Deed (but has not done)

on and after service of a default notu:e or any demand for payment to do anythlng

* which that Chargor is obliged to do under this Deed; and

to-take é"ny' action which is anciliary to the exercise of any of the rights conferred-

on the Security Trustee or any other Secured Party, in relation to any Security Asset

* or under this Deed or any other agreement with the Security Trustee or any other

Secured Party, the_La\Jr»r of Prbperty Act 1925 or the |nsdlven‘cy Act 1986, and ratifies
and confirms and agrees to ratify and confirm whatever any such attorney"shall do
or purport to do in the exercise or pUrperted exercise of-all or any of the powers,'

authorities and distretions_ referred to in this Clause 17.2.

" ENFORCEMENT

On and after service of a defau!t notice or any fallure to pay any of the Secured

Obllgatlons when they faII due or a request from a Chargor to the Secunty Trustee

~ that it exercise any of its powers under this Deed {or- if - any steps are taken top

appoint an administrator of a Chargor), the Security Interests created by and under

this. Deed and any Acce55|on Deed shall be |mm_ed|ately enfgrce_able and the

Security Trustee, without prejudice to the powers conferred on it by virtue of the

Law of Property Act 1925, shall be entitled to:
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(c)

(d}

182 -

18.3.

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

enforce all or any part of that Security at the times, in the manner and on the terms

_it thinks fit;

take possession of and hold or dispose of all &r any part of the Sécurity Assets (and

" any-Assets of the-relevant Chargor which, w_hén got in, would be part of tH_e Security

Assets) at the times, in the-manner and on the terms it thihks fit; and

~ transfer or otherwise dispose of any Security Assét and to' give good dischafge for

" any moneys received by.the Security Trustee in exercise of such p'oWer of s’alean_q,"or' .

disposal.

1f no default notice has been served on a Chargor, the-Sec'urity Trustee ‘shall as s_odn

as reasénably practicable after exercising any power pursuant to Clause:18.1 above,

notify the Chargors of such exercise.

To the extent that the. Security Interests créat_ed by this Deed __conétitute a “'seéurity-l '

financial collatéral” arrangement” and the Security Assets constitute "financial -

'coIIater_aI" for the purpose of the Financial Collateral Arrangements {No. 2)

Regulations 2003 (the Regulations), the Security Tfus_tee shall have the right on
giving pribr notice to a Chargor, at any time aﬁer the Security I.‘hterest becomes
enforceable, to appropriate all or any part of the Security Assets in or towards
discharge of the Secured Qbligations.. The parties agreé that the value of the.

appropriated Security Assets shall be, in the case of cash, the amount of cash

- appropriated and, in the case of Securities,-de.termined by the Security Trustee by

reference to any publicly available market price in the absence of which by such
other means és the Security Trustee (acti.ng reasonably) may select including,
withou.t limitation, an independent-va!uétion. The parties 'ag.ree that th.e value of
each Account shall be the amount of the credit balance on it, together with any
accrued but unposted interest that is paid inrrelation to th.at Account at the time
the right of approériation is exercised. For the purpose of Reguiatién 18(1) of the

Regutations, each Chargor agrees that any such determination by the Security

‘Trustee will constitute a valuation "in a commercially reasonable manner”,
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19.

20.

-20.1

atc_‘_'é;i'fableitb ithé: Security Trustee, against loss or dafna_ge“ by fire .and such other )

20.2

20.3

CONTINUING SECURITY

The security constituted by this Deed shall be continuing; is made for securing -

further advances and will extend to the ultimate balance of the Secured Obligations,”

- regardless of (i) any intermediate payment or discharge in whole‘or‘in part; ér)d (i

any amendment, variation, restatement, assignment, replacement, refinancing,

. nhovation or departure (however.substantial or material) of, to or from any document.

constituting any Secured Obligations.

INSURANCE

. .Each Chargor mustiinsure all insurable Assets with an insurance office or underwriter

" risks ‘as the Security Trustee may specify from time to time. This insurance cover’

must be for the full replacement value and be index-linked. Each Chargor must also

" ‘maintain all other. insurances normally maintained by prudent companies with -

,simila-r activities to those of that Chargor or as the Ségurity Trustee may re'q'ui're.

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

effect or maintain these insurances and produce receipts for these payments. at the-
request of the Security Trustee. If, at any time, a Chargor fails to have the required
“insurance cover in place or to produce any receipt on request or to deposit any

policy with the Security Trustee under Clause 5 (Delivery of Documents of Title and

Registration) or on request, the Security Trustee may take out or renew any
insurance in any sum and on any terms the Security Trustee thinks appropriate and.

recover the costs of doing so from that Chargor.

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

fire or otherwise to said insurable Assets or any part thereof (whe_ther effected or
maintained by a Chargor in pursuance of its obligation under the '(;.ovenant'-
contained in this Clause 20 (Insurance) or independently of or otherwise than in
pursuan.cé of such obligation) shall as the Security Trustee requires either ‘be-épblied

in making good the loss or damage in respect of which the monies are received or

be paid to the Security Trustee in or towards paymént of -the monies for the time
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being secured by this Deed or such part or parts thereof as the Security Trustee

may require.
21. ADMINISTRATOR

211 At any time and from time to time after this security becomes enforceable, or if a
. Charger so requests the Security Trustee in writing from time to time, the Security

Trustee may appoint any one or. more qualified persons to be an administrator of
any Chargor, to act together or independently of the other or others appointed (to

. the extent applicable).

21.2 -_‘.._‘_Any.‘such:.cappointrnent;may_ be made pursuant to an-application to court-under-—=:. |

*_.paragraph 12 of. SchedUIe B1 of the Insblven‘cy Act 1986 (A'd‘rﬁ”inistratio’ri'ap'plic'ation)'” T

- or by fllrng specified: documents W|th the court under paragraphs 14 to 21 (mcluswe)

of- Schedule B1 of the Insolvency Act 1986,

213  In this Claus_e 21, a "qualified person"‘meane a person who, under the Insolvency .
Act-1986, is qda‘lifiedto‘%act as an administrator of any comrpany or individuel with -

respect to which that persoh is appointed.

22. REC;EI_\_IER

22.1 Appoiﬁtment of Receiver

(a) . Atanytime after this security becomes enforceable, or if a Chargor so requests the
Securl‘t),r Trustee in wrltmg at any time, the Sécurity Trustee may, (unless precluded

by law) without further, notice appoint under seal or in writing, any one or.more
qualified persons to be a Receiver of all or any part of the Security Assets, o act

together or independently of the other or others appointe'd-'to the extent applicable. "

(b} In this Clause 22, a "qualified person” means a persorr who, L.rn'der the Insolvency
Act 1986 is qual:ﬁed ‘to act as a Receiver of the property of any company or

mdrvrdual with respect to which that person is appomted
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22.2

(a)

B

Powers of Receiver

 Every Receivef appointed in accordance with Clause 22.1 (Appointment of Réceivery

*shall . (subject to any restrictions in the instrument appointing him  but

notwithstanding any winding-up or dissolution of a Chargor) have and be entitled
to exercise all of the rights, powers and discretions, as varied end extended by the
provisions of this Deed, conferred by the Lavt? ot Property Act 1925 on any receiver
appointed under that Act and those conferred by-the Insolvency Act 1986 (and to i
use the name of a Chargor for all or any of such purposes) If at any t|me there IS.

more than ‘one.Receiver in respect of ail or ‘any-part of the Secunty Assets each.’

+such . RECEIVEF may (unless otherW|se stated in any document appomtmg that- - -

-+Receiver), -exercise -all- of the powers conferred on a Recelver under- this. Deed or -

o under the _‘Insolvency-'A'ct 1986 |nd|V|duaIIy-- and to the “exclusion. of each ather

Receiver.

The rights, powers ‘and discretions referred to in paragraph (a) above include

- (Without limitation) the right, power and/or discretion (as the. case may bej: L

(i}  Take possession: to take immediate possession of,.get in and collect the -

~ Security Assets or any part of the Security Assets whether accrued before or- .

after the date of his. appointment;

(i) Carry on business: to carry on or manage the business of a Chargor, as the.
Receiver may think fit or to concur in or authorise the 'menagement of, or

appoint a lnanager of the whole or any. part of the business of that Chargor;

- (iiy Protection of assets: to make'and effect all repai'rs alterations, .

_improvements, replacements, developrnents demolltlons and insurances
(including mdemmty insurance and performance bonds and guarantees) and ;
do all other acts which a Chargor might do in the ord_rnary conduct of its
business,l as well for the protection as for the imntoVeme_r)t of the V‘Security |
Assets and to commence and/or complete any building operations on any
Land secured.=pursuant to this Deed and to apply for and maintairi any'_‘_

- planning  permissions, building regulation approvals.-andr any other
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permissions, consents or licences, in each case as the Receiver may 'in its.

absolute discretion think fit or concur in‘eny of the foregoing;

(iv) Employeés and advisers: to a.ppoint and oischarge manégers, officers;
- agents, accountants, servants, workmen and other advisers for the purpoeesk .

gf this Deed,‘ upon such terms as to ‘remuneration or otherwis;e as the g
Receiver may think proper and to discharge any such persons appointed by

a Chargor;

W) Borrow mon'ey'-to borrow.money for the purpose of exercising any of the
| powers, authormes and discretions conferred on the Recelver by or pursuant
- to this: Deed-and/or of defraylng any costs charges Iosses or expenses )
: (mcludmg the ' Receiver's remuneratlon) whrch shall be mcurred by that
Receiver in the -exercise of such powers, authorities ano discretions or for any.
- other purpose, fo;raise and borrovr money either unsecured or on'the security
of the Security Assets or any part of the Security Assets either inr.'priority to
- the security. constituted. by this- Deed or otherwise'.and generaliy'on' such
terms and conditions’ as that Receiver may thirrk fit and no person lending
stich money shall be concerned to. enqiire as to the propriety or purpose of
the exercise of soch power or-to see to the application of any 'mone‘y 50 -

raised or borrowed;

{vi) SeII business: to seII or concur in selling the whole or any part of any

Chargor's busmess whether as a going concern or otherwise;

(vi)  Sell assets: to sell, exchange, grant coptions to purchase Ilcense surrender
release, disclaim, abandon return or otherwise dispose - of convert into
_r-money or realise all or any part of the Security Assets by publlc auction or
- private contract and generally in such manner and on such terms as the
_- Receiver shall think proper or to concur in any such traheactioh.' Without
prejudice to the generality of the foregoing the Receiver may dd any.of fhése
things fora consideration consisting of cash, debentures or other 'obligations,
shares, stock or other valuable consideration and any s'uch consideration may

be-payable in a lump sum or by instalments spread over such period as the
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- (vili}

{ix)-

(xi)

' Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed

_ and sold separately from the property cor\taining them without the consent

of the relevant Chargor;

Acquire assets: to acquire assets for such consideration and on such terms .

as the Receiver may think fit, to purchase outright or.acdkuire' by leasing,

'hir'ing, licensing or otherwise, any land, buildings, plant, equipment, Veh-ii:Ies

_ or materials or any other property, assets or rights of any description which

the’ Recei\fer considérs necessary or desirable for the carrying  on,

..|mprovement or realisation of any of the Secunty Assets or the business of a

“Chargor or. otherW|se for the beneﬂt of the Secunty Assets

- Leases, etc.: to grant or agree to grant any leases whatsoever and- 16t on

charter, sub-charter, hire, lease or sell on condition and to grant rights,.

options, licences or easements over all or'any part of the Security Assets f‘o.r ‘

‘such term and at such rent (with or without a premium) as the Receiver may

thmk proper and to rescind, surrender and accept or agree to accept a
surrender of any Iease or tenancy of such Security Asséts or agree to any-
variation of any such contract affectmg all or any part of the Secunty Assets

on such terms as the Receiver may th|nk fit {including the. payment of money

to a lessee or tenant on a surrender or any rent re\new)

Uncalled capital; to call up'or require the directors. .or member_s. (as

applicable) of a Cha'rg'or'to call up all or any. partion of the uncalled capital.

. for the time being of a Chargor and to enforce payment of-any call by action

(in the name ‘of that Chargor or the Receiver, as may be'thought.ﬂt by the

Receiver);

~ Compromise:; to negotlate settle, adJust refer to arbitration, compromlse '

abandon and arrange any clalms accounts dlsputes questions and demands
with or by any person who is or claims to be a creditor of a Chargor or

relating in any way to the Security Assets or any. part of them; -~
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(xii) Legal actions: to bring, prosecute, enforce, defend and abandon 'aI_I such.
actions, suits and proceedings in relation to the‘Secu,rity Assets or any p'ar-t

of them as may seem to the Receiver ta be expedient;

- (xiii) Receipts: to give valid receipts for all moneys and execute all assurances.and

thihgs which may be proper or desirable for realising thé Security Assété;

(xiv) Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in any -
jurisdiction and transfer te any such Subsidiary or any other company or body
corporate; whether or not fo'rmed for the purpose, all or any part of the

Security Assets;

(x\.r) ‘Powers; . discretions, etc.. to exercise any powers,. discretions, voting,
- conversidn of ather rights or entitlements in’ rélation to any of the S_ecur:i.ty -

' Assets or incidental to the ownership of or rights in or to any Security Assets ,
-and to compllet‘e\ or effect any transaction entered into b)‘f a Chargor and

" complete, disclaim, abandon or modify all or any,df the outstanding contracts-
* or arrangements ‘of a Chargor relating to or affecting all or any part of the

Security Assets; and

{(xvi} General pﬁWers: to do all such other acts and things as the Receiver 'may
consider desirable or necessary f(.J'.r realising the Security Assets or any part
of them or incidental or conducive to any of the matters,'. powers ‘or
authorities conferred ona Receiver under or by virtue of this Deed, to exercise
in relation to the Security Assets or any part of them all such powers,

authorities and things as the Receiver.would be capable of exercising if it

were the absolute beneficial owner of them,
and to use the name of the relevaht.Chargor for all or any of such purposes.
223 Removal

‘The Security Trustee may frbm time to time, by writing remove any Receiver appointed by '

it (so far as it is lawfully able) and may, whenever it may deem it expedient, appoint a new
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Receiver in the place of any Receiver whose appointment may for any reason have

terminated.

224 Remuneration

(@ . The Security ‘Trustee may from time to time, fix the remL;ner-ati-on of any Receiver
‘appointed by it (which remuneration may be or include a commission calculated by

" reference to the gross amount of all moneys received or otherwise and may include
remuneration in connection with claims, actions or proceedings made er brought
against the Receiver by a Chargor or any other personlor the performance or

o discharge of-any obligation impesed upon the Receiver by statute or otherwise) but ’

o7 . such remuneratioh 'shaII‘-be payable by that Chargor alone and sections 109(6)'and '

(8) of the Law of Property Act 1925 shall not appIy in relat|on to anyr Recelver‘-..

appomted under this Deed.

“(b).  The amount of such remuneration may be debited by the Security Trustee to any .
-account of the relevant Chargor, held with a Secured Party but shall, in any event, -
* form part‘of the Secured Obligations and -accordingly be secured on the Security

Assets under the security contained in this Deed.

225  Extent of appointment

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

part of the Security Assets.
226 Mo liability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by rea'ﬁon
of it or the Receiver enteriﬁg into 'possession of the Security Assets or a'ri)./ Kpart of them or
for any other reason, be liable to account as mortgagee in possession or be liable for any |
loss on realisation or for any default or omission for which a moﬂgegee in 'pos.ses;sio_n might .

be liable.
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22.7  Agent of Chargor

(@ Eve'_ryrReC'ei\'fer of a Chargor duly .appointéd by the Security Trustee under the .-
powers tn that respect‘contained in this Deed shall be deemed to be the agent of
that Chargor for all purposes and shall as such égen{ for all purposes be deemed
to be in the same position as a‘Receiver duly appoiﬁted by a mortgagee under the

Law of Property Act 1925.

(b) Each Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the
Réceiver_and nao Secured Party shall incur any liability Vfof' them by reason of the:

D Sec_urity.Trustee'.-app_ointing such Receiver orfor any other reason. whatsoever. ..
228  Security Trustée may exercise -

.To the fuIIest.fextent3pe‘rmittéd by law, all or any of the powers, aufho'rifies and discretidns
- which are, conferred by this Deed (either expressly or impliedly), upon a Receiver of the
' . Security Assétg, may be exertiged after the security créatéd u"r;der' this Deed-:l-;-)ec,ome‘s‘ ‘
ehforcqable by the Security Trustee in (glation to the whale of such Secu-rity Assets or any
part of them without first appointing a Receiver of such property or any paﬂ'éf'it oF

notwithstanding the appointment of a Receiver of such property or'any part of it.
- 23, APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

{a) Each Chargor-{bther than the Agent) by. its execution of this Deed'or'an Accessior}" |
~ Deed irrevocaBIy appoints the Agent (acting. through one or more authoriséd
signatories) to act on its behalf as its agent (and .the Agent acégpté such
appointment) and irrevocably authorises:- | I
0] thé Agent on its behalf to supply all informétion ‘éoncernihg' itself ...
contembl'ated by this Deed to the Security Trustee_an_d th’é other Secured.
Parties and to-execute on its behalf any Accession Deed, or other’deed orj‘_- 3
agreement, notwithstanding that they :may affect that Chargor, without . -

further reference to or the consent of that Chargor; . and
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(b)

24.

24.1

©

(i the Security Trustee to give any notice, demand or other communicatibn to

“that Chargor to the Agent,

P

and in each case the"Chargof shall be bound as thdugh the Chargor itself had given

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

Where the Chargor is a member of a grpLj'p of 'companies and/or limited -,Iiability.

partnerships, a company or Iimitéd liability partnership may become an Additional

Chargor if:
" iy --'-the—--Sééu'ritylfrTrLiEteé' approves the addition of that proposed Additional -
Chargor; ' |

(i), . the Agent-.and.)the proposed Additional Chargor deliver to the Security -

Trustee a duly completed and executed Accession Deed; and

(iiy ~ the Security. Trustee has received all of the documents and other evidence:
. for. its know your customer checks and any corporate authorities required
by the Security Trustee in relation to that Additional Chargor, each m form =

and substance satisfactory to the Security Trustee,

EXPENSES AND INDEMNITIES 7

Each Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basis of a full indemnity on an after tax basisr
the amount of all commissions, costs (including -legal costs and remuneration),
charges, losses, liabilities, and expenses and other sums reasonably incurred by the
Security Trustee (Whether acting in .its personal capacity or as seéurity trustee fo}
and o.ﬁ behalf of the Secured Parties or any other Secured Party and any of’their_-

nominees, agents or Delegates) in connection with:

the inspection or valuation of the Security Assets;

making a demand fdr payment or the delay in receipt of ‘payments'under this Deed

f

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

breach any terms of.this Deed: and
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24.2

243

(a)

(b}

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

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

on the amount payable in accordance with Clause 3 {Agreement to pa)).

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 éther Secured Party and any of their

. niominees or agefits:may suffer, pay or incur, acting reasonably, in connection with

any payment or discharge in respect of the Secured Obligations (whether made by
that Chargor or a third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party

{or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay
to the Secured Parties (or their nominees, agents or Delegates) in respect of value

added tax:

(except where the payment falls within Clause 24.3(b) below), such amount as equals
any value added tax charged to the relevant Secured Party (or their nominees,

agents or Delegates) in respect of the matter which gives rise to the payment and
which the relevant Secured Party (or their nominees, agents or Delegates) certifies

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

the absence of manifest error); and

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

value added tax (and in such a case the relevant Secured Party (or their nominees,
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244,

25.

25.1

25.2

253

agents or Delegates) shall provide that Chargor with an appropriate tax inveice in

respect of such item, naming that Chargor as recipient of the relevant supply}.

Each Chargor agrees that no Secured Party will be held responsible for any loss

suffered as a result of exercise of or failure to exercise by the Security Trustee or
any other Secured Party of its rights under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party.

SET OFF

-The Security Trustee. o any other Secured Party may at any time and fromtimetg - - - .~ - .00

- “time without notice:{(but shall not be obliged to) set off (i) any obligation which is -

due and: payable -by a ,Chargor to the Security Trustee, any other Secured Party

’ and/br..any'other member of the Barclays Group and is unpaid against i) any

obligation (whether or. not matured) owed by the Security Trustee, any other

. Secured Party an‘d/oﬁ any other member of the Barclays Group to a Chargor,

--regardless of the place of payment, baoking branch or currency of either obligation

{with the difference between the amounts ini {i) and (ii) being the Set off Amouny),
regardless of the place of payment, booking branch or currency of either obligation.
Pursuant to the rights in the preceding sentence, any Secured Party may (and the
Security Trustee may direct a Secured Party or other members of the Barclays Group
to) debit an account held by any Chargor with any member of the Barclays Group

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

If the obligations are in different currencies, the Security Trustee and any other

- Secured Party may convert either obligation at a market rate of exchange in its

usual course of business for the purpose of the set off and if when converted it
leaves the Security Trustee or Secured Party (as applicable) with less than the
amount due the relevant Chargor must make good the amount of the shortfall on

demand.

The Security Trustee and any other Secured Party may, in its absolute discretion

estimate the amount of any liability of a Chargor which is contingent or

unascertained and thereafter set off such estimated amount and no amount shall

be payable by the Security Trustee or Secured Party (as applicable) to any Chargor
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26.

26.1

. 262 -

263.

264

26.5

27.

27.1

27.2

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

discharged.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Security Trustee or any Receiver may be exercised or

made from time to time in its absolute and unfettered discretion without any

obligation to give reasons.

Each of the-Secutity Trustee and any- Receiver may at any time delegate all or-any -

of the rights conferred on it by this Deed.

.The ‘deleg'atic;n'ma_y' be made upon any terms.and conditions (‘ih'cvlrudirng the power

to sub-delegate) and subject to any restrictions as the Security Trustee or the

Receiver may think fit.

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

auth'ority or discretion the Security Trustee or the Receiver itself or any subsequent

delegation or revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor
any Receiver or any Delegate (nor any officer, agent or employee of any of them)

be liable to any Chargor or any other person as a result of or in connection with

any act, default, omission or misconduct on the part of any Delegate.
TRANSFER AND DiSCLOSURE

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

transfer all or part of their rights and/or obligations in respect of this Deed to any

person at any time {a Transferee). Each Chargor consents to the disclosure by the
Secured Parties of any information and documentation directly or indirectly

concerning this Deed to any prospective or actual Transferee.

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

Secured Parties’ possession relating to each Chargor and the Security Assets to:
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(a)

(b}

(d)

(e) -

().

| {9)

(i)

27.3

28.

any other member or affiliate of the Barclays Group and our or their officers,

directors, employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets

of any member of the Barclays Group from time to time:

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

the Barclays Group in connection with this Deed;

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

- ‘court ‘of - Competent . jurisdiction or governmental, banking, taxation or other

regulatory authority or similar body;

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

to carry out its normal rating activities;
each other Chargor;

any credit reference agency; and

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

affiliate, holding company or subsidiary thereof.

No Chargor may assigh or otherwise transfer any of its rights or obligations under

this Deed.

FORBEARANCE

No delay or omission on the part of the Security Trustee (or any other Secured Party)'in

exercising any right, power or privilege under this Deed will impair it or be construed as a

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

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

power or privilege.
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29.

COUNTERPARTS

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

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

instrument.

30.

301

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connecticn with this Deed shall

be in writing and shall be delivered persanally, or by post to the Authorised Address

-+ and, if given'by-any Secured Party, may be made or given by any manager, officer -

30.2

303

304

305

--or:agent of that Secured Party or of any branch of that Secured Party.

Any notice,. communication or demand made or delivered under or in connection

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

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

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

delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Security Trustee Limited at Business Lending Services, PO Box 16276,

Birmingham, B2 2XE and shall only be effective when actually received by that '

Secured Party.

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

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

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

irrespective of;

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

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

306.

31

311

31.2

31.3

314

31.5

32

321

322

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

Deed is enforced.

. All notifications or determinations given or made by any Secured Party shall be

conclusive and binding on the Chargors, except in the case of manifest error.

MISCELLANEOUS PROVISIONS

" If at any time any one of the provisions of this Deed is or becomes invalid, illegal
© or -unénforceable--in .any respect under any law, the validity, “legality and

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

affected or impaired.

Save as otherwise provided for in this Deed, a person who is not a party to this

Deed has no right.under the Contracts (Rights of Third Parties) Act 1999 or-any --

otherwise specified.

Notwithstanding any term of this Deed the consent of any person who is not a
party is not required to rescind or vary this Deed or any other agreement entered

into under or in connection with it.

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

rely on any clause of this Deed.

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

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

This Deed and any non-contractual obligations arising from or in connection with

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

- similar applicable legislation to enforce or to enjoy the benefits of this Deed, unless .

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

the jurisdiction of the English-courts (but without prejudice to the Secured Parties'
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right to commence proceedings against any party in any other jurisdiction) and
irrevocably waives any objection on the ground of venue or inappropriate forum or

any similar grounds.

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

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

the beginning of this Deed.
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SCHEDULE 1 - THE PARTIES

e,

Name of Chargor | Country of Registration Registered Address

Jurisdiction Number
Rikesh Investments En-giand‘e-m.d Wales | 13764826 2 Packmores Road,
Limited ' London, SE9 2NA
RVP Pharma Limited | England and Wales | 13683261 Elthorne Gate, 64
| High Street, Pinner,

; HAS 5QA
The Agent

Name ;of relevant Countr¥ of | Registration | Registered Address
Chargof A Jurisdiciion Number
RVP Phafrma Limited - 13683261 Elthorne Gate, 64

.En"glandé'and Wales

High Street, Pinner,
HAS 5QA

Page 48




SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@]

Between

(M

(2)

RVP Pharma Limited (incorporated in England and Wales with registered number
13683261} for itself and for-the Chargors {the Agent);

[Insert NAME OF COMPANY/LLP] (incorporated in [«] with registered number
[Insert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding
Chargon),

and
(3).  Barclays Bank-UK PLC {Company Number 09740322) of 1 Churchill Place, London
E14 5HP (BBUK);
- (4)  Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14
SHP (BBPLC); and
{5) Barclays'_ Security Trustee Limited (Company Number 10825314} of 1 Churchill
" . Place, London E14 5HP,-acting in its capacity as security trustee for and on behalf
of the Secured Parties (the Security Trustee).
Whereas

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

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

(Debenture and Cross Guarantee),

It is agreed as follows

(@)

DEFINITIONS AND INTERPRETATION
Definitions

Save to the extent otherwise defined in this Accession Deed, terms defined in the

Debenture and Cross Guarantee have the same meaning when used in this

Accession Deed.
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(b)

(a)

Interpretation and other provisions

(i) Clauses 1.2 (/nterpretation) and 31 (Misceflaneous Provisions) of the

Debenture and Crass Guarantee are incorporated in this Accession Deed as if
they were set out in full in this Accession Deed, but so that references in

those Clauses to this Accession Deed shall be construed as references to this

Accession Deed.

(i) All the provisions contained in the Debentur_e and Cross Guarantee in relation
to the security created by it and all the poWers and rights conferred on the
Security: Trustee' .and any Receiver in relation to the security created by the

".. - Debenture and. Eross Guarantee shall extend and apply to the security created

by this Accession Deed.

(i) The Debenture and Cross Guarantee and Accession Deed shall be read

together and construed as one instrument.
ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture

and Cross Guarantee with immediate effect and agrees to 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 obligor and not merely as surety covenants with
the Security Trustee that it will pay and discharge on demand the Secured

Obligations on the date(s} on which such Secured Obligations are expressed to
become due or apply and in the manner provided for in the document under which

liability for such Secured Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

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

Chargor's payment obligations to each Finance Party;
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D3

undertakes to each Finance Party that whenever another Chargor does not
pay any part of the Secured Obligations when due to the relevant Finance
Party, it shall immediately on demand pay that amount {(in whatever currency

denominated) as if it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or
‘becomes unenforceable, invalid or illegal, it wil, as an independent and
primary obligation, indemnify each Finance Party immediately on demand

against any cost, claims, charges, expenses, losses or liability it incurs as a

" resultof another Chargor not paying any of part of the Secured Obligations

‘which would, but-for such unenforceability, invalidity or iIIegaiity, have been

. byithe Acceding Chargor under this indemnity (meaning for the avoidance of

doubt, that the Acceding Chargor is required to fully reimburse the relevant

Finance -Party) Wwill not exceed the amount it would have had to pay under -

* this Accession Deed and/or the Debenture and Cross Guarantee if the amount

.-claimed had been recoverable on the basis of a guarantee.

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

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

Deferral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor

jointly and sevérally with each other Chargor.

4 CHARGES

(a) General

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

{i)

(i)

(iii}

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 Chargor in and to the relevant Security Asset; and
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(iv)

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

of the Secured Parties.

(b) Fixed charges

The Acceding Chargor charges by way of first fixed charge:

(i)

{1}

e (i)

{iv)

v)

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

Land Registry;

all Land in England and Wales now vested in it and registered at the Land

Registry;

all -other Land 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 ar in the future owned by it and its

interest in any plant, machinery, computers, vehicles, office or other

equipment-in its possession (but excluding any for the time being part of

its stock-in-trade or work-in-progress} and the benefit of all contracts,

- licences and warranties relating to them;

(to the extent not validly and effectively assigned pursuant to Clause 4(c)(i)

{(Assignmen?) below) all Rental Income and the benefit to the Acceding
Chargor of all other rights and claims to which Acceding Chargor is now or

may in the future become entitled in relation to the Land including {but not
limited to) all rights and claims of the Acceding Chargor against all persons

who now are or have been or may become lessees, sub-lessees, licensees

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

of such persons;
all Securities;

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

Contracts (including the benefit of all claims arising and, to the extent not
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(viiiy  all of its present and future goodwill;

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

() all of its present and future Intellectual Property Rights;

(xi) all trade secrets, confidential information and know-how owned or enjoyed
by it now or in the future in any part of the world;

A 1) o all-otheridebts:.now or in the future owing to it save for thosre arising on

fluctuating accounts with .asso(:iates (as deﬁned'- in section 345 of the
Companies Act 2006}

{xiii)~ ~all-of-its present and future right, title, benefit and interest in and to each
Fixed Charge Account and each related Deposit; and

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

(©) Assignment

validly and effectively assigned pursuant to Clause 4(c)(vi) (Assignment

below, all monies payable under them);

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

other interests in and to:

(i)

{ii)

the Rental Income and the benefit to the Acceding Chargor of all other
rights and claims to which the Acceding Chargor is now or may in the future
become entitled in relation to the Land including (but not limited to) all
rights and claims of the Acceding Chargor against all persons who now are
or have been or may become lessees, sub-lessees, Iiceﬁsees or occupiers of

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

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

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

- (i)

{vi)

or at any time engaged by the Acceding Chargor in relation to any Land
and the manufacturers, suppliers or installers of all plant, machinery, fixtures,

fittings and other equipment now or from time to time in the buildings

_erected or to be erected on any Land and any other person, firm or company

now or from timé to time under contract with or under a duty to the
Acceding Chargor and the benefit of all sums recovered in any proceedings

against all or any of such persons;

-the benefit of all Property Agreements and the proceeds of any claim, award
“or’judgement arising out of any Propéﬁy Agreement and all sums paid or

"' payable to the¢-Acceding Chargor under or in respect of any Property

Agreement;
each Assigned Account and each related Deposit;

(to the extent that any Intellectual Property Rights are not capable of being

. charged pursuant to Clause 4(b) (Fixed charges), whether by reason of lack

" of any third party consent which is required, or otherwise) its right, title and

interest (if any) in and to any and all damages, compensation, remuneration,
profit, rent, fees, royalties or income which it may derive from such
Intellectual Property Rights or be awarded or entitled to in respect of such

Intellectual Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

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

mortgagee in possession.

Floating charge

The Acceding Chargor charges by way of first floating charge all its present :

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

The floating charge created by the Acceding Chargor under Clause 4{d)()

above shall be deferred in point of priority to all other security or security

interests created under or pursuant to this Accession Deed.
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(a)

(i) The floating charge created by the Acceding Chargor under Clause 4{d}i)
above is a "qualitying floating charge” for the purpdses of paragraph 14(2)(a)
of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule 16 of
the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Act
1986 shall apply to this Accession Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appeints the

Security Trustee {(and any Receiver or Delegate appointed under this Accession

" Deed) to.be its attorhey in accordance with the provistons of Clause_]? (Fuﬁher
“Assurances) of-the. Debenture and Cross Guarantee. The Acceding Chargor ratifies

"~ and confirms..whatever. ‘any attorney does or purports to do pufsuant to its

appointment under this Clause 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

Accession 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 . prejudice or affect any security granted by

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

NEGATIVE PLEDGE

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

Trustee:

)] create, agree to create or permit to exist any trust, interest or Security
Interest (howsoever ranking in point of priority) of any nature whatsoever
(including such as arises by operation of law or any enactment) in, over or

affecting all or any part of its Security Assets; or
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(i) subject to Clause 7(b) below, part with, grant or enter into a lease of, sell,

transfer, assign or otherwise dispose of (including by way of declaration of
trust} all or any part of its Security Assets or any interest in them or agree

to do so.

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

permitted by the Security Trustee in writing, it will not:

(i) create any mortgage or any fixed or floating charge or other security over
-any of the-Floating Charge Assets (whether having priority over, or ranking
- pari passu with or subject to, the floating charges created by this Accession

Deed and the Debenture and Cross Guarantee); or

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

by way of sale in the ordinary course of business.
IMPLIED COVENANTS OF TiTLE

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause
4 (Charges) above. It shall be implied in respect of paragraphs (b) to (d) of Clause
4 {Charges) above that the Acceding Chargor is disposing of the Security Assets

free from all charges and encumbrances {(whether monetary or not) and from all
other rights exercisable by third parties (including liabilities imposed and rights

conferred by or under any enactment).

OWNERSHIP

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

covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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S (9

The Acceding Chargor shall, on the date of this Accession Deed deliver {or procure

delivery) to the Security Trustee of, and the Security Trustee shall be entitled to hold

and retain during the Security Period, all deeds, certificates and other documents of
title relating to the property charged pursuant to this Accession Deed (including
any lease or licences felating to it} whére originals thereof are hot'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 constitute or

‘perfect an’equitable or legal charge or a pledge (ét the Security Trustee's option})
~ over. any. Securities, ‘including uncertificated Securities within any clearing, transfer,

: settlement’and/or depository system, and give any instructions and take any actions

the Security Trustee may require to achieve this.

. The Acceding Chargor shall, if requested by the Security Trustee, execute all such

documents and- do all acts that the Security Trustee may reasonably require to

- .record.the.interest of the Security Trustee in any registers relating to any registered

Intellectual Property Rights.

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

the Acceding Chargor's consent as proprietor of the relevant registered estate);

(i) to enter a restriction in the following terms on the relevant register of title:

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this resz‘rf'c-z‘fon, is to be registered without a
written consent signed by the proprietor for the time being of the charge
in the accession deed dated [ J in favour of Barclays Security
Trustee Limited (to hold on trust for and on behalf of the securec? parties

specified therein) as referred to in the charges register or their conveyancer”

and

Page 57




(e)

)
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(i) to enter an obligation to make further advances on the relevant register of

title.

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

the Acceding Chargor.

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

to the provider of any Insurance Contracts such notices and otherrdoqument's as

‘the Security Trustee may reasonably require in relation to the assignment by Way of

security.

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

the Security Trustee.

CONTINUING SECURITY

‘The security constituted by this Accession Deed shall be continuing, is made for

securing further advances and will extend to the ultimate balance of the Secured
Obligations, regardless of: (i} any intermediate payment or discharge in whole or in
part; and (i} any amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure (however substantial or material) of, to or from

any document constituting any Secured Obligations.
COUNTERPARTS

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

constitute one instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and jurisdiction) of the Debenture and Cross Guarantee

shall be incorporated in this Accession Deed as if set out in full in this Accession
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_ (b)

(d)

Deed but so that references in that Clause to "this Deed" shall be construed as

references to this Accession Deed.
[SERVICE OF PROCESS

The Civil Procedure Rules regarding service and deemed service will not apply to
any letter or other communication notifying a claim or serving legal proceedings
under or in connection with the Debenture and Cross Guarantee or this Accession
Deed, which shall instead be served in accordance 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 service allowed under the Debenture and

Cross Guarantee or this Accession Deed, the Acceding Chargor:

. (i) irrevocably appoints [name process égent] {the Process Agent as its agent for

service of process in relation to any proceedings before the English courts in
- connection with the Debenture and Cross Guarantee and this Accession Deed

{and the Acceding Chargor confirms that the Process Agent has accepted such

appointment]’; and

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

Chargor of the process will not invalidate the proceedings concerned.

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

purpose.

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

14.

1

Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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{e) [The Process Agent,.by its execution of this Accession Deed, confims its

appointment as agent for service of process in relation to any praoceédings before

the English courts in connection with this Accession Deed.]?]?

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

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent
and signed by the Security Trustee and is delivered on the date stated at the beginning of

this Accession Deed.

[ Execution blocks for-Barclays Bank PLC the Agent the Acceding Chargor [and the

Process AgentF to be inserted**%]

Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
}  To beinserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

Signature block for Process Agent to be included if (i} the Acceding Chargor is incorporated in a jurisdiction
other than England and Wales and (ji) the Pracess Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

Each Chargor acknowledges and agrees that the guarantee constituted by this Deed

sha!l be deemed to be granted by each Chargor to each Finance Party separately,

as if each such guarantee is constituted by a separate instrument entered by the

Chargors and such Finance Party (such Finance Party being the Beneficiary), solely

for the benefit of that Beneficiary. Any reference to "the guarantee” in this Schedule

3 shall, accordingly, be construed as a reference to each such separate guarantee,

favour.

~and any reference to™“the Beneficiary” shall be construed as a reference to the

...-beneficiary. under-the 'guarantee granted by the Chargors in suc'h'Benefic_iary's

Continuing Guarantee and Continuing Security

_ {a)

{c}

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

(i} by reason of the invalidity, avoidability, voidability or unenforceability as

regards any other of those persons or entities to this Deed or (ji) by the
Security Trustee or any other Secured Party releasing, discharging,
compounding with or varying the liability hereunder of, or making any other
arrangement with, any other of those persons or entities or (iii) any change

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

The security and guarantee constituted by this Deed shall be a continuing
security and a continuing guarantee and shall extend to the ultimate balance

of the Secured Obligations and to the performance in full of any and all

obligations secured and guaranteed under this Deed, regardless of any

intermediate payment or discharge in whole or in part.

if this Deed ceases to continue in force, the Security Trustee or any other
Secured Party may open a new account, or cantinue any existing account,
for each Chargor and the liability of that Chargor in respect of the Secured

Obligations at the date on which this Deed ceases shall remain regardless

of any payments in or out of any such account.

Page 61



17

18

If any discharge, release or arrangement (whether in respect of the
obligations of any Chargor or any Security for those obligations or
otherwise) is made by the Security Trustee or any other Secured Party in
whole or in part on the basis of any payment, security or other disposition

which is avoided or must be restored in insolvency, bankruptcy, liquidation,

administration or analogous procedure or otherwise, without limitation, then

the liability of each Chargor under this Deed will continue or be reinstated

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

Immediate Recourse

" ..Each Chargor waives any right it may have of first requiring the Security Trustee or

any-other Secured Party to proceed against or enforce any other rights or security

or claim payment from any person {including any other Chargor) before claiming

from a Chargor under the guarantee constituted by this Deed. The waiver applies

irrespective of any law or any provision to the contrary.

Discharge and release

{a)

The security and guarantee constituted by this Deed may be discontinued
and the liability under it crystallised at the expiration of three months after
receipt by the relevant Secured Party from a Chargor of notice in writing to
discontinue it (such period being the Notice Period). The amounts payable

on crystallisation (the Crystallisation Amount will include:

0] all commitments of a Chargor that may become actual liabilities in
the future:
(i) al! liabilities of a Chargor incurred during the Notice Period; and

(iit) any interest, fees and other charges which any Chargor owes the

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

actually charged to any Chargors’ account until later,
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Following payment of the Crystallisation Amount in full by the Chargor

serving a discontinuence notice in accordance with paragraph 18(a) of this

Schedule 3 (the Retiring Chargor).

(i) the Retiring Chargor shall be released by each other Chargor
{together, the Continuing Chargors) from any liability (whether
past, present or future and whether actual or céntingent) to make
a contribution to any Continuing Chargor arising by reason of the

performance by any Continuing Chargor of its obligations under this

Deed;

~(ii)- . - each Continuing Chargor waives any rights it. may have by reason

of the performance of its obligations under this Deed to take the
benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rig hté of the Security Trustee or any other Secured
Party or of any security taken pursuant to or in connection with this
- Deed ~or. any Secured Lliahility, where such rights or security ére

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

(iii) the discontinuance of the Retiring Chargor’s obligations under this

Deed pursuant to Clause 18(a) of this Schedule 3 does not affect
‘the obligations of the remaining Chargors under the guarantee

constituted by this Deed.

If any discharge, release or arrangement (whether 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, security or other disposition which is avoided or must

be restored in insolvency, liquidation, administration or analogous

procedure or otherwise, without limitation, then the liability of any Chargor
under this Deed will continue or be reinstated as- if the discharge, release

or arrangement had not occurred.

Waiver of Defences
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(a) None of the liabilities or obligations of any Chargor under the security and

guarantee constituted by this Deed shall be impaired by a Secured Party:

(i)

(i

(iii)

(iv}

agreeing any amendment, variation, restatement, assignment,
feplacement, refinancing, novation or departure (however

substantial or material) of, to or from any document so that any

“such amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure {including any which may have

been made before the signing of this Deed) shall, whatever its

~nature, - be binding upon each Chargor in all circumstances,

.:nctwithstanding that it may increase or otherwise affect the liability

of any Chargor;

releasing or granting any time or any indulgence of any (including,

~ without_limitation, the waiver of any preconditions for drawing

under, or of any breach of, any document), or entering into any

. ‘transaction or arrangements whatsoever with or in relation to any

Chargor and/cr any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse,
set off or combination or other right or ihtérest held by a Secured
Party for the Secured Obligations and any other obligations secured
and guaranteed under this Deed in such manner as the relevant

Secured Party thinks fit;

claiming, proving for, accepting or transferring any payment in
respect of the Secured Obligations and any other obligations
secured and guaranteed under this Deed in any composition by, or
winding up of, any principal cbligor and/or any third party or
abstaining from so claiming, proving for, accepting or transferring;

or

amalgamating with any other company or person whether the new

company thus formed shall or shall not differ in its name, objects,
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(b)

character and constitution from the Secured Party, it being the

intent that this Deed shall remain valid and effectual in all respects
and for all purposes in favour of and with reference to any such
new company when formed, and may be proceeded on and
enforced in the éame manner to all intents and purposes as if such
new company had been expressly named in and referred to herein

instead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and

- guarantee constituted by this Deed shall extend from fime to time to any

- {however.-fundamental) variation, renewal, replacement,: refinancing, -
- ..increase, extension or addition of or to any of documents and/or any facility

“oramount: made available under any of the documents including, without

limitation, any variation or extension of the purposes for which any facility

or amount might be made available from time to time and any fees, costs

and/or expenses associated with the foregoing.

No deductions

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

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

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

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

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

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

received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a)

The security and guarantee constituted by this Deed is to be in addition to
and is not to prejudice or be prejudiced by any other guarantee or security
{including any other guarantee or security signed by a Chargor which the

Security Trustee or any other Secured Party may hold now of in the future).

Each Chargor will remain liable under the security and guarantee constituted
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(b)

by this Deed whether or not any other guarantee or security is valid and

enforceable or continues in force.

If a Secured Party receives any payment or security from a Chargor or any
other person and a Secured Party is later ordered under insolvency laws to
restore the position to what it would have been had it not received that

payment or-security, each Chargor will be liable as if the Secured Party had

never received the payment or security.

Suspense account

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

“'and keep any-amounts received, recovered or realiséd under the security and
* guarantee constituted ‘by this Deed or under such other guarantee or security, to

--the credit of an account of a Chargor or of such other person (if any} as the relevant

Secured Parfy 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 Obligations.

Deferral of Rights

(a)

Until the end of the Security Period, a Chargor will not exercise any rights

which it may have by reason of performance by it of its obligations under

this Deed;

{i to be indemnified by a Chargor or in respect of any other person;

(ii) to claim any contribution from any guarantor or cther person in

respect of the Secured Obligations;

(iii) 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 guarantee
or Security taken pursuant to, or in connection with, the Secured

Obligations by the Security Trustee or any other Secured Party;
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{iv)

v)

{vi)

rights, it shall hold that benefit, payment or distribution to-the extent

to bring legal or other proceedings for an arder requiring a Chargor

-or any other person to make any payment, or perform any

obligation, in respect‘of which a Chargor or any other person has

given a guarantee, undertaking or indemnity;

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

person; and/or

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

-competition with the Security Trustee or any other Secured Party.

"If a Chargor receives any benefit, payment or distribution in relation to such

- -necessary to enable all amounts which may be or become payable to the

Secured Party by the Chargors to be repaid in full on trust for the Secured

Party and shall promptly pay or transfer the same to the Secured Party or

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

To: Account Bank/other financial institution

Date: [ ]

Dear Sirs,

" "We give you riotice’that, by a debenture ér'ﬂd Cross 'guarantee datéd (@] l(Debenﬁ;rre ahd )
Cross‘Guarantee) we have assigned to Barclays Security Trustee Limited (the Security

- Trustee) all of our rights, title and interest in and to the accounts listed below maintained

. Wwith your [Account Bank/other financial institution] (including any renewal, redesignation,
replacement, subdivision or subaccount of such accoﬁnts) and the debt or debts

represented thereby;

Account Name: []

Sort Code: [*]
Account No.: [*]

[repeat list as necessar
(the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any

reference to or further authority from us and without any inquiry by you as to the

Justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Trustee may request you to disclose to it.
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With effect from the date of your receipt of this notice:

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

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

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

* ourselves arising from the Accounts belong to the Security Trustee.

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

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

- Please-acknowledge receipt-of this notice by signing the acknowledgement on the enclosed

copy Iéfter’and retu'rning' it to the Secufit'y. Trustee at [+] marked for the attention ofi[-}.
Yours faithfully

. [Please note that this notice is only to be completed if: {i} it has been agreed that you are
- providing securify over. an: account held with another bank or financial institution; or {ii)

upon reguest by the Bankl]

for and on behalf of

[Enrer‘C hargor Name]

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

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [+]

Dear Sirs

We“'c-onﬁr-r'n receipt from: [énter Chargors Némes] (the'-ﬁssfyhbrs-j of a notice défed ['] of -

" an dssignment upon thé térms-of a Debenture and Cross Guarantee dated {+] of all of each

. Assignor's right; title. and interest in and to, and all monies (including interest) from time to

time standing to the credit of the following accounts which are maintained with us and the

debt or debts represented thereby:
[List refevant accounts here

(the Accounts).

We confirm that the balance standing to the Accounts at today's date is [+], no fees or
periedic charges are payable in respect of the Accounts and there are no restrictions on (a)
the payment of the credit balance on the Accounts (except, in the case of a time deposit,
the expiry of the relevant period) or (b) the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

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

(however described) which we may have now or in the future in respect of each of the
Accounts or the balance thereon to the extent that such rights relate to amounts owed to

us by the Assignors.

We confirm 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 attaéhing to the Accounts.
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We will act only in accordance with the instructions given by persons authorised by the
Security Trustee and we shall send all statements and other notices given by us relating to

the Accounts to the Security Trustee.

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

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

Yours faithfully,

for and on behalf of

{Account Bank/other financial institution
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC

Marc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Bank PLC

Marc Romain

Head Whalesale Lendihg Operations

For and on behalf of Barclays Security

" Trustee Limited

Marc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Bank UK PLC

as Barclays Account Bank

Marc Romain

Head Wholesale Lending Operations
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The Chargors:

EXECUTED as a DEED by Rikesh

Investments Limited acting by a directar’in

the presence of-“ Sighature of Director

Qlesy Prre,

Name of Director (in BLOCK

CAPITALS)

Signature of Witness

Name of Witness (in BLOCK .CAPITALS) g \\QAC"&_,\ bu»;\p:)\ b\_DC_\
. ’ . . ¥ . N
Qccupation of Witness _}\EMCE_ o

Address of Witness
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- EXECUTED as a DEED by RVP Pharma

Limited acting by two directors/a director §

and its secretary S'gnature of Director

ﬂ lesh /ﬂ?&

Name . of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary - .. .

ATER Y fhiE—

Name of'Directbr/’Secretary {in

BLOCK CAPITALS)

The Agent:.

EXECUTED as a DEED by RVP Pharma

- Limited acting by two directors/a director

- and its secretary o Signature of Director

Pwe prree

_MName of Director {in BLOCK-"

CAPITALS

Sighature of-DErector/Secretary

WrSE I @\4’6’@

Name of Dlrector/Seaetary {in

BLOCK CAPITALS;
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