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Details of Charge

Date of creation:  29/11/2022
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

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

Company number: 12135104

Charge code: 1213 5104 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th November 2022 and created by WAYBURY LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th December 2022 .

Given at Companies House, Cardiff on 8th December 2022

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

Companies House s



Case Reference No. BPM/8328277/REP/SPO.

The Chargors listedin Schedyle 1
{the Chargors) -

andl

Barciays Bank UK pLC
(BBUK

Barclays Bank PLC
- (BBPLG
Barclays Security Trustee Limited
{the Security Trustee)

Barclays Bank UK PLC
(the Barclays Account Bank)
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IMPORTANT - PLEASE READ THIS NOTE: BEFORE THiS béas'mﬁﬁg IS EXECUTED

“This Debeﬂture is an lmpartant Sega! document, Wef: stmngly recommend that yuu seek

the adwm of yuur Sﬂlici‘tﬂr or oi:her iegat adwser befare executmg this Debenture,

% 'Thzs isa Dabenture mcfudmg ﬁxed Charges @ver the assets referr@sé toin Clause 4. 2'- :
o {ﬁxed d?argeg an assighrient cf the rights: and assets r'ef@'rreé to.in "Ci'au'sé 43
_ (Assrgnmer?ﬂi and & f%f:)atmg charge over all of the other dssets and: undmakmg of

'eaz:h Chargor in C%ause 4 (Ff’oaz“fng cﬁafg:@s}

- Tﬁe- Security’ Trustée wi-[i hiold th;s Debenture a5 secur;ty fmr all debts and other -
Tliabilities owed to- Oné: of more of the Seciired Parties by each Chargar mc?ucfmg'
‘under'the-agreement tor pay mmamed in Clayse 3 (ﬁgmemem‘ to vap, "{h;s zndu{ies
‘all présénit and futum loans ar facafit;es that each of the Finance Parties has g;raﬂi:ed' _

or may in the fu.tur_e gfam;-

* The guarantees: created by th;s Debenture will be. deemed to b granted by-each
| -Chargmr (oh a joint and severasl basns) i favour of each: Finance Party separately, as
i a separate guaraniee mstrument were eritéred betwéen the Charga?s and- each
"Fmance Party individually. The terifis af each such guaran‘teer are set out in Schedule :

3 {(Waiver of Defences and Deferral of ngﬁts} o this Debenture Note that each
-Chargor agrees o mdemmfy (maamr‘zg for'the avoidance of doubt, that thé Cha(gcr :

s requarecé to fully reimburse) each Finance. Party an. the terms set-out in Ciause-

(cj (ﬁgfeemeryz‘ bl pay) {in the event the cbhgatzﬁns guaranteed by it are [o14

:b@came unenﬁarceabf& invatid or |fez-gal)

3 Your E:abilstfes under this Debenture wzl! michide any ilab;lﬂ:res z:;wed under any
' _guarantee or mdemm‘ty which: ycu have given to-or may give to aﬂy of. the Sewred'

Parties. iny the future,

. jif any of the debts or- Ezabmt;es secured or guaranteed by this Debenture are not-

praid. when due, the 59cumty Trustee can appoint & réceiver, or take possession of

'Ear; faveis g tradmg Trama. of ﬁarciays 8ank Pl Barc!ays Bank Pl authsnsed by ‘t?ze F’md&nﬁa Regulation Authenty and
-reguiated Eig the B irancial Cofidurt- Athonty and the Prisdential Regutation “huthioriy {Fifiangial Services Register Mo, 2T,
_'Regzstemd Hd gﬂg ard, Regnstwed M. 1026167 Reg}sterefi offide: 1 Churchill Plage, Loridn, £14 SHp

.Barc{ays Bus fiss Isa trading nais 'of Barclays. Bank KR, Bardlays. Bank Uk PLE i athorised by'the Pmdemsa E Renulation
Authiorty and fegu!ated by the Firiancial iﬂﬁduc't Harthiority and the Pruderstnai Reguia’tsafz Authnrity {Finaneisl Senives Regieter
N 75H676), Registersd i England. Hegistéred Mo, Q740332 Reg!stered aiffice i Chirehil: Place; Lartion £14.5HE.

iamiays Sedurity Truitee metad s authorised and regulateci by the Einasiial Cantet Alitharity (Finsreat Sewmes Reg:ster !\%s -
733115} Registé{eci i England, Regzsterecf No: 10825374, Reggstered ﬁfﬁce FChUthill Place, Londdn £ia BHP:




the property and ‘any of the-assets charged by this Debenture- and self ther and

can appoint afy administrator in velation to each Chargor.

» This Debenture is separate’ frofm and not limited by any other security Of guarantee

which you may have a§ready 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.

0

LByn

The-entities listed i Schedule 1 (The Partiés) to this :p_eed’indudiﬁg_ thie Agent {each a

| -Chargor and together the- Chargors),

@

3

(4

(5)

T

1.1

Barclays Bank UK PLC (Company Number 09740322) whiose address for service is
Business Lending Services, PO Box 16276, One Snowhill, Sriowhill Quéensway,

Birmingham, B2 2XE (BBUKY;

‘Barclays Bank PLC (Company Number 01026167 whose address far service is Lending
‘Operations, PO Bex 299, Birminghany, B1 3PF (BBPLG:

Bare:'iays' Sacuritfy Tfuﬁtée-"ﬁfﬁiii‘ed' (Compaﬁy N&m’b‘er' TIQ"BE'S?}’% -4} ‘whose aéﬁreéﬁ“ for.

' ermnngham, B2 ZXE actmg ifyits capacrty a5’ Secunty trust@ée for and o behalf of the

'Seaured Parties Ethe S‘ecunty Trustee) and

Barclays. Bank UK ;:#L‘{:,Z (Company: Number 09740322y whaose: address. for service is

‘Business Lending Services, PO Box 16276, One. Snowhill, Snowhill '-Q.Ueahsway,--

Bifmingham, B2 2XE (the Barclays Account Bank)

1745 AGREED a5 follows

DEFINITIONS AND INTERPRETATION

Definitions

In this. Qeed,_.é-éé:h-‘ of the following expressions “has,. except whete the context
otherwisé requires; the meaning 'é'i’x:ow-n opposite it -

Accession Deed means a deed ._(_f;f".aé:cés's'i'on' ina form and substance satisfactory to
~the Security Trustee: and stbstantially in the form: set out in Schedule 2 (Form of
Aceession Deech by which a person will become a party to this Deed as a Chargor,

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

any ‘bark, building 'sﬁﬁzc'ief_t_y,: fingricial. institution o other person. (other than the




~Barclays Account :San%f)'.{_'t%ié'As_s}'gﬁed-;-‘#c'camts}_ and_ each of the accountsopened:
or rﬁ-a’ntainéd- by each C hérga'f with-- the Bé;ﬁi&yé Account Bank (the Fived '.ét:'}?afge
_ Accoantsﬁ fr@m time to tsme (mc;ludmg any. renewai redegigrsatmn, replacement.
subdivision Gr subaccc}unt of such account) and the- debt or debts represented

. *{here_%?y;

- Additional "Ek&rgér reatis a company or limited: iia'.bii.iw partrership which grants.

security in favaur of the Security Trustes by executing an Accession Daed;
- Agent mieans the Chargot identified in Schiedule 1 (7he Parties) as the Agent:

Assets means all of a Chargor's undertaking; property, assets, rights, interests and
revérives; whatever arid wherever in the world, present and future; and includes-

“each orany of them;

' Authorised Address means the last. address given to the Security Trustee for a
' -Char_g'o‘;".’s.' pil{aﬁéﬁ-.of'.bus?n'é?ss’ (oF any one of ther if more th"_zin onéj oF 're'g%sféted':
'- -dff_itie_;'_.: |
 Authority means the United: Nations Seaurity Council, the: Comhission of the
_ Eumpean Unron Her Ma;estys Tmasury, the Qfﬁce of Ferergﬂ Assets Corntral of the-
: S'Umieci Si‘ates E)epartmeﬂt of the Yr@asury. B any O?:h&i’ Um?@d Stat@g gcsvemm&nt
iy .'Er!tr_(y,_
Barclays Group means Barclays PLC and any of its direct o indiréct Subsidiaries;
' ;-;i?sféyi_t Rate 'rﬁe_ja'hs:'
fa) _tﬁ-;e default i‘rﬁ'teerefgt';réfte:sé"z."b&t.fin-fhé' document under which the ralevant
Hiability 'fér the overdug anjount initially arose; or
(b} if ne defauit snterest rate s sat out in such decument a rate per annufn -
equai to the r:ost [w;thc;ut pfomf or evzdence of any actuai cost} o the

?evam Secured Party (aS certified by ity if it were to fund ms‘ ef fundmg the

retevant amount pius 2 per-cent. per annum;

- Page 2



‘Defegate means 3 delegate’ or sub-delegate appointed pursuant to Clause 26

(Discretion and delegation);

- Deposit freans: ail sums deposited or to be depamted i each Accmunt tmgether_

thh alt other {1§]§T‘{S and benefits accmmg to or az‘rsmg in Coﬂﬂédt(}ﬁ with each

“Account (including, ;but--not:-i-sm;ted to, ‘entitlernents to interest), to_gethgr with aft

accrtied interest, wherever zﬁe-pos’itec:t: '

-Enwranmentaf Appmvais means aEi consents {n‘ any | kmé felating to Envi onmenta%

Laws, 1o wh;ch & Chargor or%he Laﬂd of the: use oF occupatfon of the Land is subject;

.Enwranmentai Claims roeans. any cia{m by any person i respect of iosses ‘or-

.'.Iuabﬁatsesf suffered of ancurred by that person, ‘s & result of orin mﬂnecm}ﬁ wnth-

any violation -c;f- En\x:mﬂmen_tai_ i;aws- m" Em;zrcnmen_tal ‘Appravals or _g-mng_.n_se S (o 20
any remedy or penalty '.t'h'atg may be enforced _clr assessed by private or public legal
action as a r'esu[t'af--i”:?nvirdnméﬁ-tél’. Contamination orany application forany interim
o finial judicial o ‘administrative decree, injunction;. cease and desist order,
_abatement order, compliance order, tic-nsﬁé_ra_t order, clean=up order or enfarcerment:

. riotice; stop hotice; improvemerit niotice, pm'hibiiidn-- notice or 're\;ocaﬁun o;*d-er‘ i

respec:t of Envnr@nmental Cantamxnataon or any other remedial action of act;on to

- comply that'a Charger ;s obliged to- undertake pursuant to Enmmnmemai Laws in

. respect of Env;rqn_msnta_i -Contammat;oni

Environmental Contariination means the following and their consequences:

g any reieése‘ie’ak&g-&“-ar spillage at or from any site owned Cr‘-OCCufj.iéa by a

Chargor into.any part of the environment ‘of any toxic, pmsomcus noxtaus
fely pﬂllutmg maﬂ:ter or hazardous, detnmen‘{ai or-dangerous substarﬁ{es or

thing;

-(éf.'}: - Eny accident, fire, explosion or sudden event whﬁch affects the erivironment
:and is attributable to:the ogerat:on, management t}r controt of any site
.-occupxed by a Chargor, ;ndudmg (w;thout hml’iaﬂt}ﬁ) the stcfage kaepmg,
."handfmg Iabehng or disposal of waste (as deﬁﬂed in the Envirsnmental

.'Pmtec’t;cm Act 1990) or hazardaus, toxic of dar‘tgera}us subgtaﬂces and

Page 3




(&) -any designation of Land as contaminated land for the purposes of Pa"rt' fia

of the: Environmental Brotection Act 1990

'E'nwmnmenmf Laws mﬂiudes all o any taws stai:utes files, reguiattoas treaa‘inf-;as;g :
-glirectives, bye Iaws directions, codes of practsce tirculars, gu;éanca notes, ‘orders;
hotices, demands, decisions. of the coutts: of any authoz*:ty or any.other body .
whatsoever havmg ;urxsdrctron which at any %1me relate to the environment or
Envikohmental Cantamma’nan of standarés of x:onducf appl fcable to the Land ar the
occu;;a%ian ar use- m‘f the Land or the mga@rattcn of any busi thess §r0r¥z or usmg the

Land; -

Finance Parties ineans BBUK and BBPLC;

Floating Charge Assets means those of the Assets that are for the time being
comprised in fhé‘fl@éﬁ;’f’xgg’herge' created by Clause 44 {Ffaa’_i_‘f}-’?gld;afgéﬁ {or in the .
_equivalent provision in the Accession Deedj but only insofar as ‘concerns that
floating: c-h‘a_f"gé:ﬁ

Insurance Contracts teans all insurance and assurarice contracts and policies riow
o in-the future held by or otherwise bén‘é_ﬁting a 'Ch’a’rgc')r:“

(f} ' which-relate to Assets thermselves subje::t to & fixed f.harge in favour of the

Secunty Trustea of -

gy .wh:ch are now-or.in the future- deposited by that Chargs::r WIth the Security-
?rustee,
_ -iﬁteffé&f&ﬁi'Pmpefgy.:ﬁfyf}rs -méanis.'patéﬂts '(inh'ud‘ng sﬁppl'eméﬁtéry protection

;cert ﬁcates}, ttade marks, service marks -and desugns (anci any apphm‘nens for any.

oF tham} uts ity mmdes desngn ngh‘ts, copyright, database ri rights aricl rzghts titha,

interest. and benefits ir respect of tlomain names, logo, get~u;>, mmputef seftwar‘e '
brand and trade ﬁames kn@w»hgw, confidential mfc;rmatmn, inventions, foral
rzghtsi trade secretsand nghts: in passing off. aﬁd all other m’zeitecwal {;vfaperiy fights
and miefes?s {whether regrstered or unreg;stered} aﬁd all rights. ur‘;der any

agreementg feia’cmg 16 the usé oF ‘exploitation of- any such rig%ﬁ"ﬁ (;ndudmg for the.
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“avoidance of doubt the right to receive revenue or royalties) and, in each case, any

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

Land includes f’reéh’c:iik‘:ﬁ 'a‘nd-'ieaéehb%ﬁi‘ and any other estate .'iré Jand and (dutside
.Engfazfﬁd ard: Wa e:»;) nmmavabe praperiy aﬂd in each- (:ase all bmldmgs ‘and
struetiires upon andall t hmga afﬁxed toLand ;nc!udmg frade-and fenant's %’sx’tures
f-"aé‘_d-ﬁfﬁhg;s:{but_'ﬁxéjmdmg? in the case of feasehold property, landlord's fixtures) arid:

fised. plant and machinéry;;

" Notice of Account Security means.a fotice of security in substantially the form as
sef out in Schadule 4 (Form of Notice of Secinity to Account Banlyor in.such form

-as may _.t;e_:-speéiﬁ_ed by the Security '_T'ru's'mé;" _

' Frapergw Agfreemeat meang all present and future- agreemen’tii ¢contracts, options.
or under’tak:ﬂgs for or in relation to the creation-of any’ es‘fate, interegt or. nght i
~ar-over the Land (;m-clud_mgi_:w;t._hogt_Iimstatxon, in relation: .t_c_: any ie_ase, ficerice,

tenanty or right to-occupy whether on a fixéd tefm of periodic basis);

Receivables means all sums of mf#_f}e.y}recéi'vab'lé_by a Chargor now or in the future

“corisisting of or payable tnder or derived 'frf;jfﬁ--'any Asset;

'Remwer rieans a réceiver and manager or & receiver and’ ‘the term shall mc%ude

- any of their dekegates of sub-delegates;

“Rental iﬁcﬁﬁm Théans the. g ross rents, licence ?e;eg’andi)thér_ ?ﬁe‘r‘é]es-réf_:e'i"\fablﬁ"rf@w
'.gr hereafter, at any .!:_ime__iby a’.t_;.h'arger.in -réspé_tt’ of -or arigihg .x:fu't'm'f'iany l_easé of
'ih@ Land or any --'a.Qi‘eéﬂ‘!en:.t 'fdr::ieaSé or licence or otherwise without limitation
derived by ‘a Chargor from thie Land or otherwise: paid to or teceived by a Chargor

in respect of the Land;

\SDN List means the Specially D"e_s%g"ﬁa‘t'ed-'-Natic:nalﬁ-"iist--ma'in?;'airéed by the Office of
Foreign -Assets Control of the us .:ﬁ_e.ﬁa'r’tm'éh't-. of the Treasury, or any Sifilar list
~raintained by any Au:thc_aﬁzty}

in -the.f-utgre. due, t_:}wmg ot mcurred.m any -manner-whatsmve; by each Chargor 1o




the Security Trustee (whether in its personal capacity or as security trustee for the.
Secured Parties) or 1o any. of .thé'- 'ot:h'é'r" Sé’::u'reti ?’aﬁ%’es whether éctﬁéﬂy or
commger;ﬁy} whether dézec’tfy or indirectly, whe’cher solely or ;smﬂy with, ar:y fﬁ:her_
persor. and. whether as prmts;}af ar': surety, Including, without Firi tataon al irterast,
“discount, commission, fe_eg charges a_nd expenses gnd together with aiy matters

rg!_a"t%mg.-td aof arising in respect of thase ménéy& ob%i‘ga?_rii)ns and habilities;
“Secured :Pérfiés r%éa-ﬁ's..
| (hy . the Security 'T?‘ué‘téé;

Gy the Finance Parties; and -

' (j) -ahy 'F{éfe’:e"évérl ahd’{ar:asﬁy-"ﬁ'é’{ég'a{e;' :

_ Securfgsfﬁssers means aif Assets: zsf a Chargor o any of them wh;ch are the 5u§3_;ed'

ef any sectifity creamd ot expresaed tobé created by or: pursuant to this Deed;:

.Sefaﬁﬁes frigans all stoeks, .sharés : d-ébéhtﬂrés éébenfure'stﬁd&rr lpan stock, -Eaﬁds
and secmrmes lssu&d by any pefsan (other ‘ihaﬂ a Chargsr) and all other | nvestmems
{as listed in ?art i of Schedu%e ) the Fmanaai Semces and Markets Act- 26}{%&}.
Eﬂﬁ:l-t.;e;f_lr%_g a-f!-r.fghts- and benefits atising and all money p_aya.b%e '_m-f&s;pect--_of t‘hem;. :
: WI%éétiifxér' by way._mf.._c_e'ﬂVetéfcn;" fe_c’ienf;:ﬁﬂt}hj 'bﬁ_'}ﬂlﬁ;-. orition, di_vi'dé;ﬁ.d;"irz'-t&;f_ést: or
“otherwise -{%h&iu’d‘i‘rzg in"all-subsidiary undertakings or the certificates 'fﬁsr which 'a%e '
now.OF in the futire- depammd wrth or to-the order of the Secum;y Trustee arwhich

if - uncerﬁsﬂcated ars held in am escmw or other. am::auﬁt in the favour af the Security

 Trustes m held in tb& Security Trustees name or in ih& narme of a nommee to th@

' .Grder of the Secz.srzty Trustesz),

“Security -}r‘z"tafa*ﬁ' means  any 'ﬁm'rtga;ge, tharge, - pledge, fier, assignment,
: é‘rétum'bra-mté; -rilg'hi“.-r;}f setoff or set:'urity-iﬁ'fereﬁt 'whats?cs“ever, howsbever Cf’eétéé er -
. atising or any @ther agfe&ment arrangement or court order havi ng substanttaiiy the '

same economic eﬁ‘ect s the: ’?mregamg,

-of.the: date onwhich: the: Securlty Tfustae is sat;sﬁeci that af? Sewmd Obilga’zzor}s :

“have been uncoﬁdmanaﬂy and arrevecabiy paid and dgscharged il and - all
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Yy

(a)

facilities miade-available by each of the Finanice Parties to each Chargor have been

cancslled:

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

- Subsidiary eans -a _-’s@-bsédi.éry: undertaking within' the rheaning of section 1162 of

- -tﬁéj Companies Act 2006; and

Transferes has the méariing-giver t6 it in Clause 27:1 (Transfer and disclosure).

Interpretation.

in this Deed, except whiere the context Stherwise requires: -

iy

references 1o the Secured Parties (including refererices to the Secufity Trustee

and the Finance Pé'rtéés} include references 16 any of their resp'ﬁéfz’ve:ﬁbminées

T agents, Delega‘ces, successorsin title and permttted asszgns and transfereesand

;f&ferences ta Chargcsr mciude references to thexr respect:ve sutcesgors intitle

and: p'e.rm-tited -asstgns -_and tran_sferees,:.

unless othemwe md:cated referer;c:es to-the! Securtty Trusf:ee mean the Sezﬁurzty-

' Trustee aa:tfng i its capac;ty as secur;ty trustee for and on bekalf of the Sec:ured '

- Parties;

(ily

4 i‘ss;ﬂﬂ't‘éé'n; liquidation, bankruptey:and .aﬁyﬂ:ahalb_gom-'pmc'ediiref-é? _Ste;'ﬁh_nd-er :

i)

w

(i)

‘winding ‘up includes any winding up, Tfeconstruction, administration, .

aﬁy-_épbﬁca‘bie Taw; -

if'a Chargor c:orrsxsts of mc;re than one ent:iy, the hab;hﬁy of eac?x such F}E’“Iflty
shall be 3o|nt and several and ‘the terms of thls E}ee{ﬁ shall -be construed:

'accc:rd_angty,.
& Chargor rmeans an original 'E'h'ar'_g'cé_r :_amﬁ' Jor an Ad’ditiaﬁai' Cha_rg-ér;

references to any deed, instrument, certificate; agreément or contract {including

- this:Deed) or a provision thereof shall be coristried as a réference to that déﬁé_&ig'

P;c'z_ge- 7




instrument, certificate, agréement or contract or provision as from tirme to time

varied, novated, arended, Su;'iz;':ilésméﬂ%'ed:w- é*gama'céd' {'%*ac_swevgr fiﬁﬂféam‘entalfy);

(i) expresmﬂs ;mpmmﬂg the smgular $h§§ inictude ‘thﬁ plural and v;ee versa and

“words: d&ﬂ{)tmg any ger‘zder include alt g@nderﬁ

'(\;éii'i'}' r’eférehms- tbf. a"ra'y” **s‘%'atufei or othet §@g‘;i‘5!"ét§ve‘ b‘r@vig%mr{ shali include any
_ sta%utary or legisl aiave madmcaﬂeﬂ T enac’imem or any substitution of such
statute of ;armws;c}ﬁ and Whare app[ cable, amy equwa fent statute or eg;s!azmn

R amther n;umdm%mﬁ;
(i) & time of day is & reference to London tire; and

x) referénces 10 a persarvshiall be construad a5 a reference to any. individual, firm,
E:-{_f_).m;;}aﬁy;-'"ﬂﬁrﬁﬁé}?’atiﬂﬁg- government, state .or agency of - state ar ANY.
association, trust, Joint ven’tu‘?e}' 'ﬂﬁﬂ-sazfﬁum;-;’ja?tﬂ@?&higz ar ather 'féf?ﬁi?’(?\fhéih&f '

ot rigt having separate fegal pe-rscﬁr%aiitﬁy}_; B

The beaﬁmgs i thia Deed az’e for- ease of. refer&nce& Only af‘i{% shai ﬁf}t affsac% its

'mterpretanoﬁ

-T:h?‘s*-De_é,éd _.amﬁ'-'eétiﬁ Accession Deed (if anyy :s_:fﬁai%ﬁ be fead together and construgd
as one instrument sothatall references in this Deed 1o “é’h‘%s Deed" shall be deermed
méﬁc;ud& -whwé -t.i‘m context -é-m--.}*acguéres; -a'a;:h Atcession Deed which h_a'ﬁ From trme
t -t'i'mfs'i:seén.ehf&rédi%ntd by-Aﬂd’”ﬁcm'ai Chargors and al ;’e?é?eﬁzéésf iny this Deed to
':-é':"‘iy Securﬁy creazed by this Dead" or "Secunty m&at&d pursuant to- thss Beee:{" sha -
- be deemed to. nciada aﬂy Security ar{eataé by or purstant-to sach suzzh Atcession
Deed, ar'z:::% ai% the- gmwers and fights corferred on the Security Tmstea and - any
‘Receiver or Saiegate i feiat;c:m to the secur:ty cre&téaﬁ by this ﬂemﬂty 5ha§§ extend -

“arid apgs . 1o the Se::unzy treated By each such Ar:mﬁsmré i)&ea%
| -fs"sca;zzir;; PARTIES

Each party agrees. that .?;-ﬁ'e' s;e-c'a.ﬁzy ”I‘-fus’teé"s interests and. -figﬁté m'nder- and in
‘respectof this Deed shall iI"be: held by the Sacurity ?rustee o st f&:}r ar;d on behalf

of. the Secm&ﬁ Part;es .

Page 8



3.1

32

X

G

33

-~ AGREEMENT TO PAY

gach Chargmr, as pﬂz‘nary obligor and not merely s surety, covenants with the

'Secunty Tmstee that it will -pay or dtscharge on. demamﬁ the: Secur@d thigattens _

on the da’te(s) a- which such Serz:ured Obl:gaﬂor’ss arg axpressed o bemme due-_
and ‘i the ‘manner: prov;ded for i the: docurnent under which Eiabliity for such

Sec‘ured Obligations arises.
Each Chargor untgmdé_tiéhé'| fy-and irrévﬁt:_é_biy‘ and ;ﬁmﬂy and §e§f9faily: '

guarantees to - each. Fmance Party puﬂctuai performance of all cf each othe;‘

“Chargor's. payment Qbisga‘cmns o each Finance Party;.

. undertakes to each Fmance Paﬁy that whenever amthez:r Chargar does not pay ahy'

part c}f tﬁe Secured Gbl;gatxmﬂs when due te the re evant Finance Paﬁ;y it shal

__ immediately on demarid pay that ammunt (in whate\fef currency denomi nated} asif

it was the principal -gb’{-;g__c;;",. and

: -agfees with each Finance Party that if 'éri'y‘ -cb’légéﬁén guaranteed by it is of becomes:

unenf&rceahie invalid.or itlegal; it will, as an mdependem arid prsmary abhgaﬁcﬂf
mdemmfy eacﬁ Fmance Party mmedlateiy on deriand agamst any cost, dalmg

charges( expenses, losses: or. Stab:hty it incurs a5 .a resuit of anather Chargor not

'paymg any ot part of the Secured Obligations which -wobld, but for such '
'unenfcsrceabmty, mvaildity or lilegahty, have Been payahle by 11: on the datﬁ when it
would have been due. The amount payable by a Chargor urider this indemnity -
. (meamng for the avoidance @f doubt, that a Chargor is reguired to fuliy reimburse
~the relevant’ Fmanca Pafty) will not exceed the amount. it would have had to pay

.under this Deed if %:he amouni cialmed had E‘}i’feﬂ recoverabie on the bas&s of a

_guararztee,

~The covenants and dﬁisgati-éhs;.caﬁta'rn”e:d- i Clause 3.1 _(A'greém'enf to pays and

Clause- 32 {Agreement 16 pay) are-given subjec‘c 1o, _anf;i with ’the berefit-of the -

'-prov;stons set out; i Sch@dule 3 {Wazver of: ﬁefences and Deferral of nghz‘sﬁ by each

of the Chatgors jointly and severally.
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34 .Defamié: interest-on the Secured Obligations, shall accrue in respectof aﬁy cverdue
amount fmm its due date or, in ‘che case of any cost, charge, loss, fiahili tyi expense
and othér amount referred o rrs {Z§ause 24 (Expsﬁmf andt !ﬁdemﬁfffaasﬁ from the
c‘iat& stich amﬁeunt was @xpendﬁ'd paid or debited on- accmm*f by the Securlty Trugwe-

-:0r any other Secumd ?'arty {without tha ﬂ&‘(ﬁéﬁﬁi?y ot dry- demand being made for
“payment t?’terﬁa?)- i each case; up ter the date of actual payment (both 'befo'r'e‘ and
after ;udgmeht} at the- Def‘auét Rate. Any defaut interest ae:crumg under: thls :
paragmph shall be :mmed;ate!y payablée by that Chargar on derhanid by the Saﬁurﬁy :
Trustexe« or any. othir Sﬁcured Party. Unl ess otherwise agmeé such default mtereﬁt_

_ {F unpaidy-wilf be mm;&ounded wrt%i the relevant gvef{iue amount or r:es% charge,.
loss, liability, axgense and Gther amcunt referred to in Clauge 24 {Expenses ﬁ!‘?ﬁf'.

: ;’ma‘emm‘;ss} o4 monthiy: bas:s but wzﬁ remain nmmecﬁiateiy due and payablé:
A CHARGES
4. . Gereral
- .'{a_iir'gé;:Uf_iiy-'(;?éé%ediﬁ_y‘: & Chargor u’nﬁc.iér:i:-ﬁifs Qiﬂa@ée-% s
@) continuing '&eﬁgﬁég :fjmr 'ihe--:gayﬁi'éﬂﬁ"'éﬁa 'di’ggsﬁé%gefq{ the Sécured @’t&%iga’ﬁggs;_
('L;:)_.:. : _-gran‘ietf W‘h’tﬁrfg’ii-ﬁtié guarantee;

@y . _gram“eﬁ! in resp@ct m’" all ?h@ tht title: aﬁd merest {if af“syj; @reger&t ar‘;d future r:}f

“that Chargz::r iy &ﬂd to the. f&i&\fam Eea::uﬁty Asset; and

' 'fd}ﬁ : gramﬁﬁ in favc;ur of the: Secuniy Trustee to hold ‘on trust for and on behaif of t%’se

-Secured Paﬁz&s
42 _.-Fixeﬁ'_thairgég
_'Eagh-.:ﬁharga-f--'::'h-argés :’ﬁy way of First ﬁxed‘-déargs;

fa) ﬂ Land in- Eng and- and- W&is& now vested: in it and et zegzamred at the Laﬁd

Registry;

b :ﬁ'il‘i..,atﬁ-d in‘England and Wales now vésted in-itand registered at'the Land éé-g%st'ry;
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-

(o)

)

alf other Land -wﬁé’ch-és now, or in the future becomes, i_ts: property;

{to-the:éxtent that they ave not Land) aii plant,: maahmery, computers, vehicles, office

~oprather eqmg:;ment mw or- m the future owned by it and t%:s interest in-any plant,

machmery computers, vehicles, office or mher squipment. in 1%5_-;3{;5_595;&0;_’: (but

excluding any for the time ‘being. part of its: stock-ri-trade’ m‘-wc;rk;éﬂ;pfggrésé)' and .

the benefit of all C{m’crads licences and warranties relating to them

1o the e'xtent ot va gd%y am':i eﬁec‘tweiy asstgnecj pursuaﬁt 16 Clause - 43(3) '

(ASE;’Q??!??EH?} Below) all- Remai lnc:}me and the berefit to that Chargot-of a%i ather

rights: and claims’ tc whichi that Chargar is fiow ot may in the future become entitled
-'m relation to the Land; mcludmg {but not liriited ‘to) all rights and’ z%zﬁtms of that.

-Charg&f'agamst-_al persnhs “wh How are or have bew o may becormie lessees, sub- :

lesgees, licensees or occupiers of any Land and all chargars and-sureties for the

ohligations of such persons; .

all- Securities;

the Tosurance: Cmnt;ac:ts together wx‘ch all 'righ%s- aﬂé' interest in the Insurance

Cmmractg (mdud ng the bemefit of all ¢laims: aﬂsmg and, to the extent not vafidly.

and, @ffectwe!y asssgﬂed pursuant to Clause A3 (Asgfgnmeﬁﬁ below; all monies .

'_-payab!e under them);

all of its present and _'$m{ur.e--g0§j‘d§vi'i%;.

all of ite present and future uncalled capital;

all-of its ;ﬁré‘sent and '§um're-'inie!ltectuél Property Rights;

all trade secrets c::cnﬁdentsai mfarmaﬁcm an::i knowhow'mwﬁed or enjoyed by it

now of in'the futire inany part of the world;

all other debts -'h‘nw o i the future owing to it save for those arising on fluctuating

a'cccu_nts‘_ with associates (a5 defined in scgt:ti"cm’:?sé‘s &f -ihgf{;bmpam'es Act 2008);

-1 c:f its présent and future ftgh‘l" tstle, benefit and: interest in :a‘rid-tci each Fixed

'C-ha‘_rg:;e Account and each related .E_:)e_p_qsst, and
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{m the-benefit of ail instruments, guarantees, aharges pledges and other ri fights now or
in the future available to it as SECUFIY in respect of arxy Agse‘i: itseif ﬁaf:yeat 10 & fixed

chafge e faveur r::f the Sﬁcunty ?rusfee
43 ﬁ's:gigﬁhfieﬁt.

Each Chargor asﬁsgr*ss arid agrees to ass ign-ali-of it rfght title, Es'%:‘a;té-a?mﬂ” other ifiterests

dnd 1ot

ay ihe& Reswta% incame: amﬁ the %}eneﬁt [{s] that Chargar of all other righfé--sﬂ'{ﬁ claims to
which: i:ha% Chargor is now or may iy the -fmum become entitled. ih‘ relation. %{j the

Land including (but m:}% limited- tc:r) 1 rzghts and ¢laims of that Chargor agamgt at
Persons wh{: How are or hayﬁ been or- may b&cmn'se iegsees, sub- Eessees %nceﬂsees

| or otelpisrs of any Larid ard -all cﬁargors and suraties for fi’re abli lgaf ans of such.

persaﬂs; :

by .'tﬁef beniefit-of all g;uwant@e's ‘Wartrafities éﬁd"feﬁéfégéﬁfaﬁms'g:;i\féh br médé-'-by and:
| any rrghts of remedies agalrggt all o any: prmfﬁsgwnai advmfs rzz:;w or at ahy. tim@

' engaged by that Cha?gar i relat;an e afy i.and and the maﬂu’faﬂturez’s saﬁp? et

O installers. of &l ptaﬁt mathmery, fixtures, fitti ngs and other equ;pmeﬁt How' o

' -_fmm time: ‘m titre n the. buﬂdmgs erscied or to be- erected on any Land. and any
‘other persmm firm or- cam;::sany now of from: time to time- under cantract with of
“under & duty to ?ha@ Chargor and the beneﬁt of all sumg _'i’%ﬁ:ﬁ}\r‘éféd: in any .

_p_r{mmd;ﬁgg a:gaznst.aii-ﬁ;r any of such persons;

(c) the i;ngnefzt of &l F‘m@efty Agreemeats and éhe @m{&éfds of any e:} i, award or

éhm Ch;ar‘gor underor in mspeat of any F’rﬂg}erty Agreem{erét
el each '.Aas‘;_gﬁe_d 'ﬁi’c_mum-aﬁd all _ré!ai:’e‘d Ereposits;

(&) ftothe extent that any inie lectual Property &sghtﬁ ate not capable of being charged
| ‘pursiant 1o (‘Llausg:»‘: 4.2 {Erxea" charges), whether by rﬁasz:m of 3aick: ot any third pérty
consentwhich is. requ;md or otherwise) jts rrght title and mtar&sﬁ {:f any} inand 1

any and all ‘darmiages, mmpenaataea remuné{amn profit, rent, fees rcyai s o
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o

ifcome which it may derive from. such intellectual Property. Rights or be awarded

: -Q‘r'em«t Jed o in res;}ect_ of such m*tel lectual Pmpeﬁy Raghts, and

ariy sums payable o' it pursuant to any Insurance, Contract;

provided. that. fothing in this Clause 43 shall constituite any Secured Party as.a mortgagee:

i possession,

; 4 A

{al

@

45

(b)

: Fki-éﬁng chiarges

-~ Each ‘Chargor charges by way of first floating charge: all it present -and future

u-h-derta‘kiﬁg ahd Assets of Whatéﬁ;ér t‘ype- and wherever Jacated..

The §¥_03tmg tharge created by. eac;h Charg@r under: Clause 44( y above 's'ﬁlaf_l be

d‘éﬁfér’re'ci."rn' p_c-z'n‘t' of pricrity to-all othier secur;ty Gf secu:ﬁy interests z:reated under

.:C}F ﬁu‘rsuant %c this Deed.

-~ The floating - charge created by each Charger under Clause 44(ay above rs a
qualifying fi oating charge” for: the purposes of: paragraph ’%4{2}(3} of: Scheduie B1
o -the Insolventy. Act. 1986 (mcorpafateé by Gchedule 16 of the 5!}’(6?;3?‘!59 At 20(}2} :

Paragraph 14 of Schedule BT c;f the irisolvency. Ac:t 1986 shall apply 10 this i:ieed

Conversion ﬂnfﬁbatihg_.éhargés

By notice: Subject 1o the Insolventy’ At:t 1986 the Seaur%ty Tms’tee- may by -n:;st"éce
_ to eat:h Cha*rgor convert ?;he ﬂaa%mg tharges greated by this ;Z‘Jeed {or in the -
--equ'wai ent provision: in the. Ataessmn Deead) into’ ﬁxed t:iﬁargfes as regarés all or any’
E afe'&th‘i’h‘argara Aﬁwta specsf:ed i this- notice -at any time. At any time after the
floating charges created !::«y this Deed (or i the: equwa}en’t pmwssm i the Accession

'.Deeciﬁ have been tanverted 1@ fixed- chargés;) the Securty '?‘mste& may by mttce

subsequ@ntiy reconvert itinto-a. ftoatmg charge: by niotice in wre’cmg

'Automatlc canversmn Subject to the lnsalvency et 1986 and ;’;lai.u_s_e A5y

. '(M@famrmm} bisfow, the flaating charges created by this Deed shall (in additionto -

the cwf:umstances i which the: same will -occur under geﬂeral %aw} automatically be

CPage 13-




ronverted (without any notice) inte- fixed. a:‘harges over the Assets, rights and

property of each {ihargﬁr

i

(iiiy.
- j{i"wf}...

®

i
iy

{wiily

i)

ofY the convening of aray meeting of tha members or czﬁzre{:%efs of that

Chargor to. consider a resolution ‘to-wing up .ihaij Chargaar or put that

Chargor into admiinistration;

on a resolution bemg passed or an ort:%ea’ beifig made for the wme%mg “up,

c?gﬁsofutmrs admzmsﬁ;‘ai ion. or- ?‘e—argamszﬁ;oﬁ of that Chargor

oy ’fhe-app@i_ﬁtﬁm’éﬁ%-ﬁf -a-!i’@uidaﬁ}r’_dr_én. afif?niﬁis%féta?-(Whéthe‘r‘cui of ¢ourt

or otherwise) 1o that Chargor,

'érﬁ.-ahy*m?sén ievymg ot attemptmg t@ levyany d;strssss exe::utim o cher

_;:rrocess agamst any Sex:un'tyf Asgets af tﬁat Chargm

‘on-that Chafgor Tessing to carry on busméss or a substantial part. of itor

: r;:easmg tdbes ge}mg concerty

gold that Cmargor stopping making g}aymems to its creditars zﬁrg‘fiv{ng} notice -

1 cr@dstafs that it itanids tcz stap faayment

faly] that Chargor cr‘eatmg or aﬁ:emp‘cmg ’t@ create 3 tmst over-any-of the

'Sewrity Assets;

onthe holder of any other Security interest whether ra;wklﬁg in: prtaﬁty o

OF P passerwith: of after the charges amj aecufaty Cﬂﬂiaiﬁéﬁ in-this Dead

- or that Chargmr appmmz;ng! ;'equﬁstmg the appamtmem of an

At nsstramr an aﬁmmmz{atave recezven regewer,-mar}ager of receivar and

managsr _m-._t"espect..{}f that Chargor: or

ahy ft:aahr;g charge: g?anted by %hat Chargerto: any-other person. mystafizsiif}g

for any ressen wbatsaever
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(o Moratorium: the floating: char'ges"»:mated pursuant“-toitlause A4 {Floating charges) .

may- fot be converted into. fixed charges solely by reason Qf
) the bbtaining of a moratofiu; o
iy '-'aﬁyth.ir%}g" diong W’i.‘ilh-_:a-':‘\?iéwafﬂ-'f}btaihiﬂg_ a 'mafajtcrium_;
under Schedule AT of the Insglvericy Act 1986
46 lmpiied._ e-aée'aan_ts;éf' title

‘The covenants &t Gt in sections 3(’%), (2}"'énd"éc-.?j.:affthé. Law of P%&:’:p’érﬁy ,{M‘isﬁe_ﬂan&@u’g
Provisions) Act ‘1994 will not exténd o fjtauses 44 {erd e:hafges), 43 .{ﬁssfgfzménﬁ am:i 44
i{'ch}aa‘ingr;‘-zaf'ges}. above: It shall be 1mphed i respect .of Clauses 42 {Fived charges); 4'3-.- :
i‘;ﬁés@ﬁmgm. ai}d'ff;}';# (Floating. fhargeﬁ above that ear;h Chargbr is di spssmg af: the E&f:unty' _
_ Assé_té.'free- from all ch’érg'és and encumbrances (whethe{ monetary or not) angi fmm all
| othé‘r'rights;e_is{ém's;s_-ab&'e by third parties (mf:iudmg fiabilities. lmpOsed and fights: conferred

by or undet any enactment).
47  Ownership’

fach Chargoris the legal-and '-b_ér’.fe'fiéiéfbwnéﬁ of: and: has good and marketable title 1, its .'
Security Assets; in. eac:h case, free from. s&cuéﬁy-f(cfhﬁer ‘thar that created by orplrsuant to

thlE Deed) fand festrichions and onerc::us (:ovenants
B, DELIVERY :3? mf:umwrs OF TITLE AND' REG%STRAT!GN

51 Each Chargor shall on i date of ’thlﬁ Deed deli wer or. pmfzure deéwery) fo the

- Samhty :Tn'xstée. of, and the Security Tmstee shall be entitled to hold and retain
-ciurmg the Secunty Period, all deeds certificates -and ‘other documents of title

: iatmg o zhe property charged pursuant to this Deed (mdud rg aﬂy 1ease or

'iicances reiatmg to ﬁ;) whiere ongmaig thereof are m)t required to be reg;xstered

5.2 Each Chargor shiall &t any time as requared by fhe Security Trustee éxéé_uté-éﬁd
:--de!;xtf&f to the '.Securaty Tmste& any dof;umeﬂts aind transters to contitute of .pefféd
arﬁi-equét’abl_& or legal charge of & gatedge (at the Seﬁumy Tmstee s gption) over any -

gecurities, inchiding uncertificated: Securttxes withifi any clearing, tf&ﬂsfﬁ‘!‘, seﬁiement
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5«‘4

.{b)ﬁ

53

; {a}

_%;S :

56

andfor de;}msimry syster; and give any instrictions arid . take any act;aas the

Securzfty Trustge may f@quare to-achieve th"zs‘,.

:E?;x;’"h'ahaég{zr -s.haif if rﬁques;md i::y the: Security Tra:stee, Exee:ute alt suéh dociiments

aﬂdrdof aﬂ acts %ha}t the: Setumy Trustes ma%y re&scmaby require 1o record. the

interast of the Secunity Tiustee in any registers r{aiatmg. 16 any regéié-f‘ered inteflectual

.'Pmperty R;ghts.-.

Each {Iharger undeﬁams fo make or pracuire-that thére is made a due appi;catic’ﬁ'

t{:» the iamd Registry in respet::“t &f any iand that is registered lami (w-rf.h %he-(:&a.r‘g?:zr’s

' s‘:DﬂSEM as propri eter Gf the refevant registered estate)

“to ér‘}'t':ér & fektriction -%-n_i;_ﬁe:-'fr;;%ibW'iﬁgﬁ-éeﬁms'enstﬁé relevant 5&@%‘51&:‘-{3’?'*&&-?" :

M:% cifs*p@sﬁmﬂ af the- ft??giffé’fé’d estate. z&y the proprietor of the. f{%’gfs‘f&*’éﬂf 952‘&?@
or b fh@ ,mwpf?emf of any fE_Q}SfEJ‘G{}' cﬁafjgra belerd b@fng & charge fﬁgzsz‘erea’ betore _
the entry f:)f this réstriceion; js m 159 facsg;ss‘e;ecf W;‘If?aﬁ!f & written consent sigried by
z‘f'm ,ﬁ}mpr?emr i ﬂ;e Z‘ff?’?ﬁ’ Ezemg of the C‘a‘?&fg@ i z‘i?& debernture dated i

e f;?mﬁr of £afcfﬁys Security: Hstee izm;z‘ed {fz} f;o/a’ oI Erust for and on

. b@ﬁaff c:'f’ the sewred parties speaﬁm’ z‘f?emmj #E rﬁfefmd i e z:“f?a{gﬁ register

B their ﬁg}n;@ymwf i argd-

tocenter an obligation to make futther advances o the relevant register of titla,

'_Eaz:h Chargor certifies 1o the Lang F{eg;stry that the Eewrfty lﬁt&mst r:reated under

O pursuant 1o t?*us De&d does. ﬁot cc}ﬂ%ravene aﬂy of the' pmv fons of the

memmrandum or sfticles of association or other. mmi;tm;v& d:}f:uments of ?:hat

Chargor,

Each {Zhérgﬁ}r-a'&'aii it requested by the Secursty ngteﬁg execute am:i deliver m the
"_prowcfar of any iﬁswﬁnce Eomfactﬂ, such notices and zather dammants as the
' S&curaty Tmstee may reasaaably reqmm m relation to the aas;gnmerzt By way ot

- $ecunty
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57

62

‘Each Chargor undertakes not 1o amend, vary of waive ‘the terms and -conditions

relating to-any Insurance Cmtrac:‘t wathout the prior wri itten consent of the Secumy.

Trustee.

'NOTICE OF ACCOUNT SECURITY :

The 'fex;e{:utacm of this Deed. t}y the (’ihargers and thé: ﬁecuzfzty Trustee shiall constitute

Tictice to ihe. B;&ftiays-'pscwurxt gank of the security craated aver: eash Fixed Charge:
- Account. and’ E&”C'if‘t..:fé¥at§§ﬁ'-_£3ép93§_t,’ and each Chargor irrevocably instructs the
- Barclays Acesunt Bank that it éh’éﬂ and the Barclays Account Bank confirms and

‘agrees. that it will, upon-any- {5?%’8{1116{1 by the Security Trustee or PErsons. autherised

by the Semrsty Tristee fallowmg the servi ce of & defau%t notice. of foilow;ﬂg any

failure to pay any: of the Sécumfi Gb igations” when they fall dise, only act in

':'_a._czi'c}ré-ancé With the instruttions given by the’ Security Trustee or-by persons.

atithorised by the 'Séjcuﬁ_ty.”l’f'rus%ée-;i’n telation to-each F:xed- Chazge_ﬁ\{;mu_nt and’

each related Deposit.

Fach rei'évani:ﬁha’rgﬁr eha!t on the: reques‘t of the Secursty Trustee foliowing the
é’ervﬁcé of & defaui-t-nm;ce ot following any. failuré to- pay anyof the Secured

Dbhga’ﬁons Wh&ﬂ they fall “due, deliver to the 'S;ecur;ty Trustee-{gr pmf:u_re the:

.-dethvery of)-a Ncmse of Acc;ount ‘S&z:unty duly executed by, or on behalf of each
- --'Chargmr i respact of. th& Accounts eld with any. bar\k i}midsr‘;g 50¢] ety¥ ﬁnanc: i

-mstwu*;:cm or other persen (m:her than the Barc! ays Account Bank) (if any) and ‘the

related Depaszts and each relevaﬂt Chargar shal use gl reasonable andeawurs 0

‘procuré frorm _thg:.rer:;p;eﬁ;t of gsuch Motice of Account Security an aakngwiedgemem :

-~ ii-the form set out in‘therein.
- RIGHTS UNDER SECURITIES

Uniess and intil this Deed becomes enforceable or the Security Trustee directs -

otherwise:

all and aﬁy cash dwidends pald in: respect of the Securities or any of ‘s-h‘efﬁ '?ec_ei\?ed :

by -’ih-_e-Secuﬁt_y Trustee _(or its ntﬁm%nae} shall be ret leased to each Chargm
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()

72

@

(b

aflveting and other rights and powers aia:ar:hes:i toor conferred u;:acm the Sewrs{:s&s.
shall conti U 10 -be exercised by back Chargs::sr for so feﬁg as- it remains- theit

regmt@rea‘ %DWH@%" 3ﬂd

the' Security Trustée will mw:é- it {or its Adininee) i tegistered as Folder of the'
S@mritie‘s exercise all voting and. other rights and powers a‘é;tac%)ed m the Sesur tigg,
as - each Chargor may from ‘tame fa] %ime in-writing - reasemab!y difect (:arzd in the

ab%nte of guch mstmct oS the Security Trusi:ee LOF its fiominee. shatl not exércise -

: .;-any sach rights), and the Secur%ty Trustea shall instruet any. nomiriee for the time

being registered as holder of the S_ECLJ!_“!BES'.-aiﬁiﬁ{éfﬁéjj;i;

AL Ay fire and from time fo time after this Deeﬁ becames eﬂfcr{eable ot the

_Securfty Trustee d:r@cis

alf atid ay dmdeﬁ{ﬁa and ather drsir;buﬁms a{:crumg o of defiving f’mm the '

'.Sec:untnes €ﬁotw;thstaﬁdmg that thﬁy may" have. acz:rueﬂ:ﬁ ity {espéct of an eariisr

period), ine udmg withoyt | :m:ta@mn, alk money payable iny reﬁpec:t ef ti*aer;'; Whether

by way of conversion; redemptmn bonus cption, divi {ﬁenr:f interest o cthermse-'

. ﬁhaii

iy it rét-éi.ved':by:'amy Chargor {or any nominee: of it), be held an trust for the
Security Truste& and {if requested’ by the: Security ?’"wst&e) smmes:ﬁat&iy be

' ;:}:aid and transf@fz‘ed tothe 5ecurtty Tmstee “and’

: f’ii_}i ' whm anyl if recetved bythe St&mnty Trust&e {or its momme&) shall §0rm part

of 2he Securities and- %}e held by the Sm:ursty “’é‘mstee an the terms of thns

-.I}&ed as- additional I security (aﬁd if cash, be paid o & mgh collatersl

'-depasst account-and may be applied by the Secur’ty ”?rustee at any fimé
_and fmm ti ime to'time thereafter in or. towards the dtscharge of the Secured

thgamm*s a5 the Security Trustee thinks: fit):

fo §i@wmg the Sef:urzty Trustes Seiviig notice on szads Chargor ‘the' Secuﬁty ‘i’rugtee-
{or zts norinee) may. fram timie t@ time exarcise {and- may from ti me o time di 'r&::z
the exercse c:)f) alt voting: and ;}ther rights. dnd: powers - by s?:atute: oF {atherw ise)

dattached 16 of conferrad on: the Seiurstzeg in: such anner as the Securzzy ?rusteé'

Fage 18~
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7.3

: 81

@

by

{in'its reasonable’ discretion) ‘thinks fit and each-Chargor. sha&i and shail procure that

y hatninee of that Charger shall, mmpiy Wrth any such directions of the Security
Tmatee (or its nammee’) For the ayoigance: mf doubt untit such time as the Securi ity -

Trustee {orits mmmee} ‘takes any. StE{)S tor exercrse any vetmg or other nghzs and

CpOWers- attached to of conferred o the Sewntaes, I% such rsghts and powers. shall

- refain 'withi'e_:_ach-cf;harg-or,-. and

- gach Chargor shall. {a'ﬂd-. shalt procure that any noraitige of it shal %),'éf":requ:i-se& by

_ the Secufaty Trustee, agree to. accept :short. notice for and to attend alt or any’

m'eemgs-_m elass meetings e‘f the halders of the Securttres, to. a_;:;-pamtprox;es and’

 exercise all veting. and mther nghts and: pr:;}wers which way. a at any timg be

exercxsab!e« by the hol ders of the Securities a5 the Secunty Trustee may from time’

e timne direct,

' T-hé tights--an'd '-pbwers aﬁ:ached to o1 {:onferred upon the Secyrities shaﬂ for the

purposes of Clause: 72(b) above; include {without hmstation) alt pawers given 1o

tfustees by the Trustee Act 20(3{} in reapect of seauntles--ﬁubjez:t.m & trust and shall-

“be -exerc&sable withoiit any need for any “furthier consent of authority of a Chargor..
 REPRESENTATIONS
: Each Chargor represeﬁts and warfams thatr

it has Tl power and authmnty and is !egaﬂy empowered to enter into. thss Deed
~and m grant secuTity over ’Eht‘.—f: Securtty Assets and 1o grant the guarantees and -

indernity on fhe terms set out herein;

it has taken all necessary actions (including. corporate ‘actions} to authorise the.
acceptance of and the exercise of lts fights. underfﬁiﬁ ijeeédﬂﬂd'thé _-&'erfgﬁfmaﬂcéa

ot its obligations: under this Deed ancﬁ att c)ther dgtuments 10 b entered: into by it

liﬁ_'cﬁ_hhﬁaﬁms' he:r_ethh;'

: -there is. o legal or other restriction. on its abxhty 10 ‘enter mtc and per&}rm its

o bkigatmns in respect of this. Deed; mcludmg that such:. entry or per?mmance will
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not constitute a breach of any law, regulation or official- directive to which it js -
..sézhjat;t. or any a'gme'?ﬁ@ntéy. Wh?ﬁh' itis bound; |
{d) this Deed will be valid, binding and enforceable in accordance with s termis;

(&) h&ﬁéi of the Chargors. nor aﬁy'ﬁf their affiliates igeither

'{i}" listéd,-or is 19@53:’;’1";5:’ controiled, directly or _i.ﬁd’irécﬂy,' by any person which ig

' listed, .onvan SPN List: or '

{iiy located, organised. or resident in & coutitry 'whiif_é is the subject of éaﬁétic-r;‘s
by any Authority; :

{f} NOSeturity. ;’r;%e"res“t_*(jtxﬁer than the S‘é‘cu:ify Interests created or expréssed 1o be

'-tﬁrieétédi by ar -;:;urs'-uam; to: this: Daed} :-ééfféfé-..bﬁ-,ﬁ tver or in: relation ta 'aﬂy of the

Security Assets at the date of thic Daed:

g any Secuiliy Assets i the ?fo'rm- of siec;:utit'i_es. e fm_;_;;. paid gﬁd. not subject to ary
- dption to pQrCHéséa-_-ar' similar rights: The gﬁéﬁsﬁtu%’imna!'-fﬁicét_ur?;énfs-cszcf{:mbaﬁi@s'
whdse -Sécariii-es. are sﬁﬁj-écfii’o_ -tf‘%‘e...sezfuﬁ.ty_trﬁ_c’e“ateiﬁ_- by this Deed do notand could

ot testrict of .i’nﬁmi‘g any transfer of fh_cg-e- Securities on creation 6f enforcérment of -

{b) - no fwarning notice” or "-"res;rig:ti_@f}ajﬁ notice” (a5 defiried in Clause 1) of Schedulé
1B of the Companies Act 2006) has been issiied in respect of all o any 'pért_ of tha
* Becurities, - :

~ Each of the above -3f&%'§}{€%iejniatig:n£3{:_e>€<ﬂu-§:§irig ihqse set f;}&f._éfé'-mausési&#ﬁ} and 84 (g will

be coprect and- complied _v?i‘%’h-:_%?%_-a_f_§"'resg:ax:~:%f:.t5' at all times during the Security Péﬂ‘éd- a5 if

Tepeated by reference to the then gg&fﬁfﬁg:;:ir-‘cumétam:e&

9. GENERAL UNDERTAKINGS

: 'Eéi_.&f:.h Eth.a-rg';}r-.aﬁdéﬁai;;&*s 0 procure that

(@ it shall not inake any material change in -%he.-.géa'pe.-aéj nature of its business: -
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10,

1041

105

103

if '3 Chargor 152 parmershlp 4t ehall riotify the ‘Security. Trustee in writing.

t'mmedlatey of any change in the mamtﬁership of the partnershsp Whenever

‘possible SUt:ih. ﬁotsf;c&tmn-ahai e given in advanf:e of-such chaﬂgef and

'sf a Chargor comprises one or: more trustees, stich Cliargor shaﬂrg'%va to the Security:

Trustee niot less than 28 days priot” ‘written riotice of'.-i:’he: pmposed-'r'*etiremé‘rétj of
arsy Tristes: or the appemtmen’z of any: Heiw t;usiee {which s‘hail-'nmt' be 'effeété& :
wuthmut the praar witten. consent of . the Setutity Trustee) -and shall fotify the

Secunty Trustee Jrn writing 1mmedsately Upory the death of any trustee or the

' d;sso}u_’szo& of any’ iliaaid cmrporatlan actmg as trustee:

' INFORMATION AND ACCESS.

E_a’_c‘:h-'iih&ﬁgot shall from ttme to timé on request by the Secunty Trustee, pmwde :
ihe’ Security Trustee wﬁh siich ﬁﬂforma’cmﬂ and dacumematim as the Secunty

T_fug'tée'm'a'y reasonably require 'reiatmg to the: Security Assets and its ;:amphance-

with the terms of this Deed:

‘Each ifiﬁarg_tf;{'-ﬁh'aﬁ'f pertiit the Ser:unty Trustee its representatwes, professional’

-advisers éﬁd"m‘ﬁtr’a-ctsm free access at-all’ reasenabe times: and on reas(mabie:

notice 1o inspect the Secun’ty Assets {iricluding, without {imitation, for the purpeses

of conducting a valuation of the Sa&ursty Assets)..

Each Chargor shall promptly notify the Secumy Trus’cee of any litigation; arbitration

& administrative pmc&edmgs comm&nced pmdmg pr threatened agamst itor any

“of its Subs;dwias ot any other. avent vilich 15’ reasonably fikely 1o aﬁivefsely aﬁect_ _

the value: of otherwwse dep;ef: iate, impair of ;}rejud ice any Sacursty-é_ssset or re.sultf

fri‘the secunty:crs&ated. Py this Deed bacommg enfc:arceabl&

- PRIGRITY OF CHARGES

Any méﬁgagé; -'a's's;igjﬁmem, fixed charge or other fixed security: eaci‘s Chargor treates

in the 'Secuﬁty Tmﬂeé‘s favour, "w'ii i have priority-over the floating charge c,reated
by Clause 44 (F/aaz‘mg chariesy-(or iy the eguivalent pr_om-smn in.the Kcgession

Deed, inless the -Secursty ?mstee states: ather\msa
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120

12:4

122

123

Chargcr creats&s in the future lexcapt thme i the Securftty Trustee’ S.ffavgu{} shall be

'expresazee:ﬁ o be. sub_;ﬁct to this Deﬁd and’ shai rank in ofder of p'ri‘gréftys &eh%ﬂd-:th@

sgcum%y z:reamd pursuaﬂt to:this Deed,

. ﬁiﬁ'&.ﬁ;ﬁﬁﬂﬁﬁ OF RecEivasies

‘Each {ﬁ?}a'rgi}f* shall colléet and realise a!f Recexva?:} fes and immegi ateiy o f*et&n;at :

pay all money which z% receives in respect af theny intg that Chargmra bank. as’:munf :
wn%h the Barclays Af,:wum Sank orinte any other accourt specified: by the Sesurrfy

TY%J&%EE and notified in. wmmg toregch Chafgﬁs' fwhich may include an. #ccount held.

with & member of the Barcfays Gmup}, i each case o sich terms a5 the Secuﬂty :

Trustea may direct: fﬁenfémg that paymant each. Chafgar will held ali mc}ﬂey e

received upon: trust for- the Secur ty Tmstee 5eparafe fn::am its By mmﬂéy Each

Ehargor fmay not, W#thﬁm pmr wrrtten -corisent, charge, facmr, discouint, assign,

_pﬂstpons mbarﬁémat@ OF Waive its fights. in- respect 6f any Receivable iny favceur af

-y Gther persom {Qtﬁar than tf ’me» Ségurﬁy Trustee} gir purgmrt to do 50,

_ i f@qu:md by the Sez:uraf:y ?rustee each € hargor shall serve r‘éz_}‘tiiifs, Fﬁ.-s’m:ﬁh-fmm as

the Secuﬂiy Trustee m&y reasanﬁbly ree;ugt‘e on-the-account bank (if not 3 Finanhce

Party) of the sécurity Constitiited by ’ihns Dee{f

i a credii balance on any acmum {:sf i Chargaz" with any mﬁmber of the Bardays-
"Graup m{:mdeg ;}r{ase&ds of Reaezmbiw t:redatef;f ar transferrad to that account, the

Security Tristes has an -absmlmm dracre%mn to- direct the refevant. _mem%_}er of the

Barclays Group o permtt or refuse to permitthat. Q‘;argm‘ 1o Utilise oF withdraw

“that Credit balance. émx::i the S&curt}! Trigtee may inits sole di sar@uor; at ar;y trme'
'-::ifmr:t ths& re&evant mefiber 6f the Sarclays; i?mu;:a to transfer alt’ orany part 0?‘ that-
-Ef'{f}ﬂit balance f:cs aﬁy c:sther BECOURT OF that {‘Zhargw with ‘that rﬁember of the
'-Barﬁiays ﬁmu;}, or o g susper:s& aceoimt op&ne«:ﬂ faf tha purpose of ki oldi 'mg or
realisi Mg such funds, -or in redyttion. mf ary Gutstandmg Secured f}bizgai 190s, The
Parties herato agre@ torcomply with, and take any ﬂéﬂes&&fy action to @ffecf any af

'-tha directions: Glver by the Eecuﬂty Trugiee purstant o this s:iai.sse 12, 3
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124

13

131

{by.

B

Ad)

i the: ‘:Eemnty Tristee releases, Walves: of pmstpmes its rights in respect of any

Re{:ewabl 3 for the purpose C)f enablmg @ Chargar to factor, discount of a‘themse-

}1 them to@ SE&CU!’&@ Party o to a third partyr the charges created By this Deed-

w%i i ali other raspects remam i full force and effect: I particutar, all amounts
due to that Chargar from the Secured Party ot the third party and. any Receivables

re-assigned or due to.be fe-assigned o that Chargorwill be subject to the- reieyanz

.f.ixed:cha;ge: detasied in Clause 42 (foed chargesh S(JB}'E{:% pnly to any -defences ot

fights 't)‘f"re'temtan or sét aff which the secured Party or the third: party may have

-.agamst that Charger
_ COVENANTS RELATING TO'LAND AND OFHER ASSETS

Each Chargor shall:

keep its Land, piaﬂt machmeryf computers, vehxc&es, affn:,e or other eqmpment in

go@c& ahd subs’tamral repairand condst;oﬂ to the. sat;s‘fa{ﬂoﬁ of thie Security Trustee;

-perfmrm and observe it alt matersa respects all the coverants, csﬁ&%tians and
.-stxg}u1atims (whether as fandiord: :::r tenant} i any lease, agreement f{n‘ ie'ase‘ ot

gther Tight o oecupy in-respect aof any &f e Land and shal i riot dm ot permit 6

subS%st any act of thing as @ result of which any- such Ieas&, agraemem for lease of

'Gther -nght to oca:upy may be subject to determma’aw or right of re- entry or

forfeiture priot to the expiration of its teem;

_ 'm’f at any tirhe without thﬁ prior written ‘consent of ’the--'59@5‘&3)‘-‘?1‘55-‘{&9; séﬁer or

remove arﬁy of the fixtures; torming part of fts Land of any of the pian’c ar machmery

-Z‘(_o‘ther than stock. i trade or work'l in pragressj on orin ;ts L.and if tn do 50 wouid'

.'re_.'astmabl_y_fbefexpect&ad tohave a ma‘te&naliy adversa e%’“fe;:t of the value, __sai_eab;iiiy

of .us’é- of the Land of the -e'h-fome_abrhty c:sf this. E‘Je&d

-ccmi:s!y with all’ i:asannmg faws and reguiatsons and the terms ::af any authorisation

iy -{espeat :af_ any-such _pianﬁm_g iaws and regulations, iy sach case s'elatmg to any

~ptits Land;
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"

(oY

132

(a)

by

i{a]

)

obtain and maintain in. full farce arid-effect all Environmenal FApprovals sivd snsure

“that the bugmess aﬂdﬂ}r dperations carried: ori at %he Lanrﬁ m’rﬁ_ply- in all respecte

with alf Enwommema! Lawa and Eﬂwmnmemaﬁ Apg}mvaf

notify the Séf:unty Trustee prmﬁpﬂy fa))8 becmmmg aware af aﬂy Eﬁvsmnmenml

Qeﬂtamifwé&éon at o brought o to the: Lamf oF difcumstances !ske%y_-to-!ead to

“Efvironmerital Cmntammam}n whfch fight gave-ﬂsa.t{:s' any E’ﬂvif{inma‘rztai-'ifaim';
and take or procaré - the. ‘cakmg of all ﬁecegsary Action to-desl with; remez%y o

| remove frgm tﬁe Land -or prevgnt the incursion of {as the. cage ma}f be} that

Env;mnmen’t& Canrammam}n o c;rcumstances ?rke?y o ie;ad te Envi ranmeﬂta? .

: Contamsnaﬁm SO &S to prevent an Eﬁvsmnmenta! Claim, endeavmurmg ahways- i‘e:::

_ 'm;nzm e the danger or-hiarm arising t@ the. Env;mr;mimt

E&::;h;t’:hargbrzﬁaf Aot without the S@curit}; Trustee s priar written t:e:.)nsa-mt

‘grant 6r agree 0 grant {whether in exerc:tse of or Ji‘?dﬁ*péﬁﬁ@!‘!ﬂy of éhy’_sta'tu{{;'ry

phwer) arzy ease of fenana}z,
.e:agme 1o any amendrert Q'r.-'mfa;i-vér orsurrender of any £ea§e or tenanﬁyf
commence Aty farfexture g:}mz:eee:imgs i} rﬁs;}ect of aﬁy fease or te;ﬁam:y

._'parf with or shigre possession of confer upon’ any ;:}ermn any mfztra{:tuai licenice or

. mght o eecpy;
consent: to any: aﬁstgrﬁmem of aﬁy %enaﬁz s interast umj&r aﬁy §ea_sé Of tenancy:
' 'i;agree to aﬂy rent review m fﬁspﬁif gf any lease :z;sr-‘:ta‘har%z:y; or

 sefve any jg'c_}-!é?cé;.on'aﬁ_y é‘d_z*mef-fénan‘f--_u'ndar aivy lease or renamy (or any f;'hargm

© . of that Forrier tenant}- whach wouiz::i eniﬁ#e si m a new ledse oy tenancy, in respect

of all or any part of it Land.
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133, If@ Chargof f4ils. to. comply With any of the -undertakings.in this Clause 13, the
-Secunty Truatee {and its: agents aﬂd contractors) shall be'éntétleé' to do such 'th:i'n'gs.
as it considers: are necessary or desfmbie 1o remedy such failure. Each Qhargm shall
immediatel ly on request By the Security Trustee, pay the c:zﬁsts and expeﬂs;es of the-

Security Trugtee (and its: ag_ehts and’ contracmrs) mcurred in connection with any

action taken under this:Clause 13.
44 AccoUNTS
141 Notification and Variation

'_Eac‘n Chargmr shall promptly defiver to the Seclirity Trustee-on the date of this Deed {and,
if arsy change DCQLH'S thereafier, on the date of such chaﬁge}, details af each Ass_’n‘gnéd
Accouit apened ot mamtamed By it with-any-bank, building soclety, fmahcsa% institution or

«:}th_er. person. .
142 . Security Tmstee:tights .

At any. time. anc% from: ’tsme to time: after this Deed. becomes Eﬁfefceabie or the Security

Trustee c&trems the Secursty Trustee shaﬂ Lie entltled wvthout ﬁOhCE or further- demand -

(_a)" : '-d:erﬁaﬂd'-,f'rét:e',i'\fe and apply against the Secured Obt;gatumnsf il and any monies due

undetor éjr‘:-is;i?n_'_g outof each Accqunt--(mr: juding the- related Deposits),:

-'(:b:} - @xercéée 'iﬁ'jreiataoﬁ 1o each Account all-such regh’ts as gach Chargmr Was thert ent;‘cted :
o exrcise, in _rekatzon to-such Accmuni or. nght; but for the terms of this E)eeti_

exercise; and

o rriake any direction or 'i'nsimcticn to the Barclays A,cmun't Bank orany bank e dm:g'
society, financial institution ot ottier persom at whh:h an Asssgﬂed Ac.:cmmt is h&ﬂd
1o give effect to this Clause 142,

43 Terms of Accounts

Except w;th the Security: Trustee s prmf wmten cansent and subject to Clause ’14% {Parffaf
:méfz}r;ty}, each Fixed Char_ge-kccaum shall be mamta ined on the' ter’ms that ariy reievarst

-' _-ﬁe’gfjs-iﬁ shall mature o the sartier of
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&) the first time at which: (i) theré are no remammg ﬁewreej Gb!rgat’i‘ans‘ and i) the
relevant Finande Paity’is not under any obfigation or Iaab; fity {’&cwai o contingent)
‘o make advances or provide other financial . acmmmc}dat fon wh_u:?n,- it maée__z_:xr.

.prawf}e{f Would give- rﬁse.m_-ar;y Secw@d Obli igations; ard

{B) -c!ﬁéelo‘_?’ b‘t’;sine_ss i 'i_{jnd-en. on the date 6nwhich any "e:;f”_t?z_é Secureﬁ.@biiga%im&
shall-haye béﬁmﬁe e and payable aﬁdﬁfshéﬂ-s ot have been ';ia’id_ upon é:ieceﬁm?ﬁg- '

so-due and payable,

:Se{ur;t}f Trustee -may azsxen:ﬁe in relaticn to that {:f‘ea‘t balance aﬁy rghts of set- sff
- combination or cansmf idation to whi ch dny Qf the: Secured Parties may be emtﬂ{ed_ under-

‘th:s Deed, any other e::{:\r;tract of at law
4.4 _Pfarti'aii'tﬁatufity.

Ao 'a_s‘iyie;ﬁay, any of the Secured Obligations: bex:mmze dug and ;:;ayab & and have not been.
'g'}a'i'i:f: by close of busmesg in: Lmdm on the same day; then r:}ﬂ.iy s much of ;‘?}é Deposit
fmm time to. tirne G any: F;xed Charge Am@unts 3ha F-rature ag equals the amaunt éf the

'. Secured Qbi gat;cms wﬁmh became due and payabl ¢ and had .'r';ra'.t:b'éen paid by close of

business on. tﬁat day
MS ' I_ﬁtefé;&t m;; 'ﬁep'a's_it _

-émfér&s’t:éhai Faccrue of each Deposit on any Fixed: {ihaf‘ga m:mw}ts at such ymeﬂ and be

payatile on- gu{h dates and insiuch manner: as #greed by the partm ?‘mm zsme totimig,
146 Restrictions o Deposits

(@ '-Eaﬁh- Chargor .ﬁhaii g:;raw tothis Deed bﬁammfng erzfarma%a le or 'ij;}}essi the Security
Trustee ot&emrss drrects; be entit ed to receive, wi tﬁéraw or otherwise. %ransfezr any |

- credit balance from time to time cx_r; .a._ﬁy Adcourt

23] -'At any tirne: ahd. from timé o firme after this Deed beromes enforceable -::Sr't’?xe

- SECUrity Tmstee dsrﬂds, the Chatgors sha i ot be-entitled to receive, withdraw or

Bage 26




5.
151

(a}

152

Ay

)

16,

161

- pthetwise transfer any Deposit from time 10 time onany Account except with the

- prior wiitten consent of the Security. Trustee.

NEGATIVE PLEDGE

" No:Chargor shall withiout the-prior w;tttgﬁtan‘s_éﬁt_m_f:.th'e- Security Trusteer

| create, agree to ctreate o permit to. exist any trust, interest or Security. Interest
'{hmwsaever rafking m point ef priotity) of any hature whatsoever {including such-.

. A% arises by m'p-e'rat_r_cm.- c_n‘ law of any. enactmem} it over ¢ or affectmg all or-any part'

of its Security Assets) or-

subject: o C{ause 15.2(0) betow‘ part W1th grant o enter into a lease of, sell, transter;
' .assign of mtharwss;e dnspase of {inc! Udiﬂg by way of dedaratmnﬁzaf trust) all-or any’

—part of its: Semrsty Assets Or any interest in them or agree te dm 50,

Each Chargcr undertakes (s} the Security Trustee that save as. expresaiy permttteaé

by the ’Secunty Trugtee in wiiting;-it will-rot:

-crea*te any: moﬁgage of any fi fixed of floatmg charge or char securaty, over any of

the Floatmg Charge Assets: (whether havmg pr;s::)r;ty aver, of ran%zmg pari passuw;th

: 'm.- s.ubj‘e_t;t "t_Q‘,_ the ﬂt;a‘tmg‘_ ;:harges- cre-ated by this. Dead); or

sell, transfer, part w1th or dtspoge of ahy- of-tﬁe Floating Charge Assets except by

way of saie in thie Qrd;nary colrse of business.

PRESERVATION OF SECURITY

'_Ru.ziﬂg off

Hf any Semred Party (in this Clause 16 1, the -%élevﬂn’t'iewféd Party) receives ﬁ.ﬂ‘_ti(:&-:;)f any

.subsequent inferest or Secur:ty Ente{est affecting. an'ny-écﬁ'rity- Asset:

eachof *{he Secured Parttes iy Opéi & New. ac:ccsuni or acx:ounts i respect of that

‘Chargor and if: any Secured Paty does ot open a few account, it shall nievertheless
e treated as i€ it had: done ‘5(3 ai; the time when the reiey-ant.-_Secured ‘Party had .

';?ecewed the -n.c;t;c;e,

' .P'a.ge_ 27




by all payments. made by that Charger 1o any: Secur@é Party after fhe reievant Secured
Party receives such ﬂ!:}i“ii‘;"i? shall be eredited or bE treafec:% s hav ﬁg %}e&ﬁ e::f@s:frt@d
toifs new aacsmt ancf inng f;ircumsianceg whatsoexfw shall suf:i’% paymeniﬁs c;,t:}efa%e
to rec:fum the amsuﬁt due from: that Cﬁargsr to the r‘elwaf"st Secured f"«‘am:y at the

“time when tﬁe re!avaraf S@::ured Party hm:i rez:ewed zhe notice; and

{c) all paymemg fhiade: by 8 Se::urem‘ Party to- the Cha{ger after’ ar;y Secured i}arty'
“receives such nstme shaff be deemed t have been first made out of any payments.

éast received into “any account af the: Chargc&r with aﬁy Secareaé P*arty
162 Release

1f at any time theﬁ:'ﬂe-ti}'réé 'ﬁb?igéf"sﬁns shall Have: been paid and dzscharg@d i full and the

'Secursty Titstes is satisfied that none of the Sec:ured Efﬂames: has arzy {mmmztment abligation
%ab:hty of ariy kind {presant or futtive; setual oF commgem} the Semrty Trustes wilt at.

the réqusst- and cost’ c}f the Chargors b ansxgﬂ th Sesc:um?y Assets: to the Charg::s;ﬁ. oy

B mherw:se tﬁ;scharge thﬁ security const ituted tnder this E)eed
_é.i_'fss - '.Rméeﬁﬁm- af Charges.
Notwithstanding Elause 162 (Refesse):

{a) -_§-f"'-t’56 '..Se’:uﬁw .'?'ruét'eﬁz--iha'i 'ha\:ré' reést:mabie'..gr@und.s for hé!‘i&zﬁi&g that & Chargmr- |
| ‘may be- insolvent, baﬁkrupt or unab%e to-pay'its debits as and when they fall Eéixé or
“that the value of . 3 Chargczr’s assets may be less than: the amaum of its liabyitit

: taking into a{':munt s condi ngemt and praspeatw@ liailities orimay be d&ema;ﬁ ﬁ:&r '

‘the puiposes of any iaw fobe sn&mlvant or bankrupt, a¢. at the dats {3? ahy'pé}rm’mt

madde %;:y that fl:ha{gor ] any Setured: Party, thﬁen the Security Tru&é:% shall be at ]

-is%er{y tor E‘e‘{‘ﬁ in‘the ser:unty contaired in or Ereated pursuant to this Deed, unitil the.
ewpiry of & psmcf mf e mc«mh pfus stich ﬁtammry permai withir whzcﬁ aﬁy.

assuram:e secur:ty guarantee or paymeﬂt cah be avoided or mvai {é&te_ci-

by the S@cu;’sty Tms;tee shaii be-able to exercise ity s‘gms under paragraph (a) zsi}ove
~ hotwithstandi ﬁg {1y the payment and d;ﬁcharge i “fLiU of alf Sés:ured Gbi ga"tmfm or

{ii) ary reiea&e sa?ﬁ&-ment d;sc%‘zarge o arrangement that may be g:v&r& ar idda
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k| ?2

by the Secured Party -on, Or-as a consequence of, such payment or discharge of

liability; anet

ifat éhy'téﬁie' Wi‘cﬁin such pericrci a5 r&ferred to in ﬁaragraph (a).above, any step.
o Cﬁrpoz’ate actic is taksan i respect of a Chargm in relanom toor wﬂh E:f wew o
.any inso fvency, bar‘skmptcye admamstrat;on, wmdxng up of rezewersh;p proceeémgs

- ar piscedure as. set put in Part ?_6 f}f the Compames Act 2(3(36 orin the | mssivem:y

Act 1986 or in relation o BFwith @ view o any analogous pmceeémgs or procedure

Anany jurlscilctmﬂ the: Semnty Trustee shall be at liberty 10 c:@ntmue to - retain such

SEcﬁnty for such: fuﬁher permd 5 the Security Trustee wiay reasoﬂably determé‘ﬁe'

and such. secunty <hall be deemed to have mn’tiﬁuerj 1oy have been held as 3&5&%%%},‘5 -

: for the p:ayment and d;scharge to the Secured Parties of all Sec;urad @bhgatmﬁs

Funmm Assumwces

.Each Chargar shaﬁ an demand, e:-tecute any documem and do any other act or
thifig (m 'esther case at the expense: of that. Chargcsf) which the Secur ty ?rustee or
*any other Secured Paﬁ:y may feasanably spa:tfy for ;:smtect Tt presewmg felg

-perfectmg any s_ezur;ty f:reated o mtended to- b c:reatetj by this Deed or- for

fécii'%_t'é{iﬁg:tﬁe-rreéli_sa‘tﬁiaﬁithereef or otherwise: for enforcing the same of. exarcssmg*
any of the -powers, tights and discretions of the Semr;ty Trustee OF -any other
Secured Party uadér this Deed inchading: the execution: of all réleases, tfansfers. _

assignments and: mher documents: aﬁd the gwmg of all riotices, orders, m_st_mc‘-tm.ns,

- ditections. amd rﬁqu&sts for’ aﬂy ‘consents to enabie the property to be t:h-argeé which
:the Security Trustee of any athez Secured Party may reasonably request and each:
- Chargor irrevocably and severally by way of security a;};:so ints the Secmty Trustee
3(&;’1::;1 any Receaver or Del@ga’ce appemted under-tbmiﬁeed}, as its attorney in its
" pame and on ﬁ;s behalf o sign, execute and dliver all such documents and do any

adt ot thiing as ihie Secur;ty Trustee may: +hink fit.

Each Chargor by way r:}f secunty ;rrevocably and severally a;}pomts thie. Security

Trus’:ee {and any Recewer ot Deiegate appamted ufider tﬁ;s Deed) t6 be’ 1t5 attt:rrney
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{a)

{c}

18,

181

)

{b)

(g,

Wlfh il | power of substitition, on its behalf and in s name or otherwma, at sueh

“tine am:i N such mannier s the attﬂmey thmk& it

| priof to service: of 4 default notice or any: demafzzi '?{:rr paymerzt to’ do szzythmg- '

Whé_c:f"?. that Cﬁ-&?g@f i -abhged to di urider this Eﬁeecﬁ thut hag not dmej

on and after sarvice of a:-d'@faut notice or any demand for paymEnt, o da arzyth

w?ﬁ{c%jﬁﬁﬁat Chargor iS-'ci}i%}fsgad to do under: this. Degd: and

6 take aiy action which i ahcrﬂary o the exercise of any of the rghts conferred

an the Security Trustee or any Gthey’ Seciired Party, i1 refa?: ion Taany: Secur;ty Asset

or unéer this E‘eed or. any ather agreemenf with the Secﬁni‘y T%.’L?Sf.&éf or any other

“Secured Party, the Law of Property-aict 3925 or the Insolvency Aci "i%‘ﬁﬁafé& raﬁﬁéﬁ
and confirms and agr@a&s to ratafy and. cc:mﬁrm whafever any 5uch a%f:omey shaf de

o purpert: t{} o in this exerctse OF purported: exercise of all or any of the powers '

au’ﬂhczﬂtfes and d;sm&trons referr@d 16 iR thrs C?aase 1?2

-;E_?\IFQ_!?;{:EM;;?«:T :

- On am:i after sem{:é of & defauit notlce of any- farfu%’e 1o pay any c;f the iiecufed _

Obli zgatzens when they fall-due o 5 reguast f‘rom E Chargar torthe 56-:%1#1%}; Trustee

e apmmz an aﬁmzm&fratc}r cﬁf & Chargar}, the Securt}f Jr";terezm f:mat@d by anr:i under
this Desd apd aﬁy Accessmr; Deed shall be rmmedla‘{e ly enforceable ang ti”se
- Seturity. “?‘mﬁte& withiout Préjudice to the powers wr:fegred on it by virtie of the

Law of F’mperty Ax:t ?925 shall be- Brtitl ecf_te:_ -

: s_eééure-"&md petfect ite title to-all-or any patt of the 'Séétufit_y' Assets:

enfarc:e all o any ;:@rz cff that’ $e¢unty at the tameﬁ, in the -ﬁ%ﬁnr}e‘r-énd on the terms

.-iz thinks ﬁf

take possession of ia-éd'f’smi{ﬁ 'mdis-péﬁé-afaf For aﬂy par? of ths Securfty Assetﬁ {and

ANy ASSETS Of the 1a] evant Chargmr which, when gc}t i, would be part of the Sewrzf:y-

Asssts) at. zh& tirfies, in the mamer and-oA "ﬁze terms it thinks fitsnd
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82

133 o

19,

transier o otherwise dispose of any Security Assel and to give good discharge for

“any moneys: recawed by f:he Securrty T;ustee iry exercase of sufch power of sale ahd/or

disposal..

Hono default notice hag been served on:a. Chargar the Security T Trugtae shal% ags00N
as reasonably practtcab1e after exerc:zsmg any pf}wer purs-ua_nt_ to Clauge: 18, 1 above,

notify t?h_é- C-_ha‘rgﬁrﬁ. af such SRETCISE.

T the extent’ that the Security | [rterests: z.:reated by this Deed cc}nstﬁute # "security

“finaricial coll _atier_a_i. _arrangement and- the Secunty Asseis carzstu%ute “fmam:[a% '

collateral” for the -pz;‘s‘rpés’e of the Financial Cal flateral Arrangemen’ts No: 2)

Regu!atxcms 2003 {the R‘egﬂfatxans) thie Sedurity Trustee shall have ?;he- right on

.gwmg prior hotice 10 8. Chargm at any ﬁme aftef the Seourity Interest becomes'

: enforceab g 1o appmpnam ait of any part of the Sec:unty Assets i or tc&warés

discharge of' the. 'Seﬂiféd Obilgatlons The pames agree tha%:- the value of ‘the

_ -appmpﬁated Sewnty Asséts: shall be i the: case of “cash, e ameurit of cash.

propnated and, in.the case of Securities, detarmmec& by the Security Tfustee by

'r‘ei’f”‘-erenie o @ny- pubixcty avaﬂable market price in the absence t3§ whtzh by such

ather means a5 the Secuﬁty Trustee {acting: reasenabty) may seiect inciuding, .

- without hm;ta‘tmn, an. mdependenfz vaiuatlon The parties agree that the value x:zf'
each Account shall ba the: ammunt of the. c’redﬂ'baianﬁe on. it, together with-any
-‘a‘cc:mt«éd but unpas&e{:ﬁ m?;erest that is pasd in relation to ’that Acz:ount at ’the tirne -

“the right of appmm;&tlcn is exercised. Fc:rr i;he purpose of Regu a’non 13(”%} of the

Reguiatsmns, sach Cha;gm agrees ‘that any such determma’{mﬁ E:;‘y. the Secuirity.

Trustae will c:onststute a valuation” ina cammerc:aliy reasonab%e manner”.

‘CONTINUING SECURITY.

The secur;ty carsstmuted by’ this. Deeci shall- be r:{:mtmumg is made ﬁ}s‘ <acuning

farther advances and wsil extend 10 the-ut itimate patance of the Secured Obligations,

-rega’rdkess of (i) any- amerme{iiaie payment aif dtschaggei' i'ﬂ-'whal'e: oF in part; and (;z}'

any amer‘iément vaﬂa’uon restatemem ;asmgrzment repla acement, refmammg,

- pbvation or departure (howesfer suhstanmal g materialy of toor frot any documﬁm

: CGﬂSt%tLiting any Secured thga%mns
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20,1

202

203

21,

211

INsurancE

Each 'Chargﬁr musr'irzsure all insurable Assats Wi %E} ari u?mraﬂce& office o ur;derwswter

acceptable fo the Sammty Trustee, against | 058 Of ﬁamage t&y fire and such chiﬁ*%’

risks ag the Security. Truﬁtm rrzay spacify fromm tire to ?sm@ This | maurarzw cover

must be for the fult Freplacement valye s be. mdex ~linked: Each {Zﬁargi}f must af

--mamtan; all othar msuraﬁfeﬁ norma fy maintained by pmdeﬂf compames w:ih

_s?-r;i'ifér-_ss:t mnes t6 thcrse of that {hargar ofF &5 the S&mn‘t}f ?‘rustee may require.

.fnsuram:e c@ver‘ iy p!ace of té. pmduce ary rec;eg;;t on request or %53 depi}is;t any

'p hcy wrth thié Sezumy Trusiee um:!er iﬁEause 5 {,{}eéfmy erd i.?@(.“zifﬁ?é’!}fﬁ” of Tifle and

fecover tha Tosty of dmng S0 fram ‘that Charg@r

AJf mome& ree:ewed Gri aﬂy msuram:e whatsoever in. respact pf §t§5$ or damagaz E::y_'.
e or thenwise 1 sagd nsurabfe Assets or any part thereof {wheafher @ﬁéit@d or.
Inaintainad b}i a i:hargor )8 Rursuance: of s belga*{mﬁ Under fhs tovenant
contained: in this. ii!auﬁe 2,0 (/ﬁSUf“c?f?fE} or- mde;:aemdﬁnﬂy of or otherwise than m'
: -pmrsaangﬁi of such obli rgamn} shall Fag the Sez‘:urlty Trustée requires gither be appiaed

Cine makmg good the Jmss or damage its. msp&i:t of whstiw the maﬂ:es are recelved o

may teqirira.

ADMINISTRATOR

the extenit appi s{:ab }
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22

27,

22

@

22

| _"{3}'. |

Ay such "at;pﬁsmtment may be made pursuarﬁt 1o-an apphﬁatsoﬁ 1o court under

' paragmph 12 of S{:hedu e B t)f the insahfency At 1986° (Admimstratsen appilcatmn}
“or by filing sg;emfled desumemts With the {:Durt tntler pafagraphs 141021 {m_dussve}

ot Sehedule B of the Insolvency Act 1086.

In thts Clause 1,8 quahﬁed persan” - means a p‘e‘rfs:c:rn'-'who_f- under the Insofvency

Act 1986, is quaiﬁﬁed i dct as an adrninistrator of any company of individual with

respect 10 whichi-that person is appmnted

TRECEIVER.

Appointment of Receiver

At-any tifne 3&@%&1&% security’ beéames*éh%arééable; of #-a Chargor 50 requests the:
Sécuri-ty--;frqg“tee irwiting at any time, the Secumy Trustee may, {uniless p-ré.f;i_ude:d:

by Jaw) without further. notice appoint urider seal oF-in wiiting, ary one-of more

- qualified persons @ be a Regeiver of all of any part of the Secur;ty Assats, to-act

tog_etﬁér_Gf-ihé.é-péﬁd.enfcly of the other of “others aprzemteé +6 the exterit applicable. '

irv-this Eiauae 22 E:S quahﬁed person means a persen who, under ihe %nﬁeh{eh:@y:

ACE ‘5986 is qualified 10 sct as. 4 Receiver cn‘ the property of any company ©f

-im:éivi{iiuai with r&spec‘t_fm “which that person is appmmted

'Pawem ot Recewer :

Every -Rét:’eiziver appointed in. at;cot’dance with Clause 22. 1 (Appointment of Receiven
shall {subje:;t ’tﬂ gy restﬂctse:ms i the instrument appmntmg Him - but

- *rim:wﬂhstandl_ﬂg -any wmr;img up.or- dissolution of a Chargoth have and be entitled

id-é}cé'rfii'se 4l 6f the rights, powWers. and diseretions; as yaried and exiehde'dﬁby'thé

provtstons of ihis Deed, conferred by the Law o Pf'c}perty Act 1925 S -any receiver

appointed urider that Act. and those confe;'red by the 1nscivency Act ‘5988 (aﬂd 16

(ise the name at-a Chargot for all-or Ay of such purpcses) if at any time there is
iore than one Receiver iny réspect of all ot any part of the Security Assets, .ejaéh‘
such Receiver may- {anless Gtheriise stated in any dﬁcument a;&;}omtmg that.

_F;'fec‘eive?}, avercise afl of the powets conferred on'a: Recewer under th;s Deed o1
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(b}

undet - the Inﬁﬁive-m:y Act '?-98{5_-iﬁd§viduaﬁy- and 1o ths exclusian of éar:h-.-cﬁ*fer

“Recaiver,

The rights, Dovwers. afid. discietions referred 1o iy Qar&g‘-éaiﬁﬁ .(a}" a-b'a.gée' iriciide

y oy

- {without limitation) the fight, Power-and/or discration (s the case may be):

) Take ‘Possession: 14 take imimediate. pessession of, get i and collect the

'f-f%ﬁ -Zﬁ'a'rry '-ar;'-h'u'siﬁess; o cérryﬂh:{:ﬁf"'m'a'na-gﬁé t-F%a- businiass of 5 Cﬁéxgdﬁ; a3 the

appoint.a mar}agér-éft&e whci‘!@f;}_r- a‘fﬁy-*;ﬁarfiz}f the business of that {fhargegr;

(i) .P'rht'ect_iﬁr}. of assets: 10 make and effect i) _%épafrs,. alterations;.
' .'é.é‘*r-}pffémme.réts;. sg;;;;'a-gamenfs,. dev&_!ﬁpn%énfgg demolitions and i.;_;‘,gulran_gés.' _
{inéfuﬂiﬂ'@ Eﬁ%ﬁém’ﬂ“ify' instirance and-performance borids #nd Quarantees) and-

de 5‘!5[ other dcts. &%\%hiéﬁ' a "Ch-zar.g_csr" migtit do’in the ordingry Itm'm_:i'u-ﬁ’ff of ity
busi ness, as well for the- protection as for the improvement of the Se'r:_:t;f?%ffy
Assets -and’%&_m‘mmeﬁcé -é‘ﬁﬁ}mr':ﬁé_m'ﬁiete 5hy.iﬁuifc§:§hzg_ operations on any
Land setured pufsuant to this Déed and 1o apply for 'gneﬁ'mai'_%%iam any
planning parmissions, Building regulation ._;:a;:}pmv,a"_is and any biher
_-p.erm.i'zsgémnﬁl,' cansents o licences, in asch case a5 the Receiver may-in its

abﬁgi;l_i.téé "ﬁ%scrf‘eﬁbh"t-h'ihk"?it oy concur in 'Sr*;y of the ffi’:_regaﬁing;-

V) Employess and advisers: 1o appoint anid” discharge Managers, officers,
"ageni‘ﬁj 'atc:ﬁm'n'z_ahts, servants, workmer and other advisers for the ;_;;zi.i?pm’ﬁes

of this ‘Deed; upon such terms ag 45 Temuneration or othemwise a5 the

v Borrow :'_;mae'y:- to Borrow motey for the purpose of exe.%ﬁisfrzg any of the-
- POwers, aithokities and discretions _mnfmg&éd on the Recélver by of pursuant.
1o this Dead _ahd}’gz--{:&_f' :ﬁiefrayé’hg ';a%ﬁy Losts, chargas, losses or expenses

' '{fﬂ;:’iﬁdiﬂg' the _F%e;’éfve.r_’?s; remuneration) “whiich 5_%3&!}. be 'é'n_é:.urf&c;f_ by that
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RCOR

i)

Recewer n the exercise of such-powers, authorttxes and discretions or for any
: D‘(h&%“ pUrpose; t raise. and borrow money etti’ter unsecured of cm the security

of the :Séaurty Agsats of arzy part of the Sécurity Assets aithier i pmn‘ty to

the security teﬁat'stuted by this Deed or @‘therwase and: genez*al&y on- such.

terris and cmnditmnﬁ as that Recewer may thmk; fit and no person tending

sueh mcmey‘-'shai! be mncemed 1o enqmre as. to the pmpr fiity or purpc}se of
the exercise of su::h ‘powet -or 1o se€ 1o the appi;r:anoﬁ.ef ary Tioney SO

raised 0;=:bﬁ'r?ow_e_d,.

Sell business. 16 sell-or eancur i 5etimg the whole or 'a_"féy:'-;ﬁar‘{- of any

Chatgor's: buzmess whether asa gomg poncery-of etherwme,

Sell assets: tO seil exchange; grant ﬁptmﬁs gt purzzhase, hc’erés-e su%“réﬂcler;

ralease, disclaim; abandon, returfi or othemnse {iispcge of, r:cm\rert into

Troney 'br reé}'ise'-'ai!' or. aﬁy-'part of the Secun’cy Assets by public auction of -

private contract. and gene;ally i suc.h- hanner and on sm:h tarms as the

“Recelvet shiall: think: praper of 10 concur in-any such tran‘sac:ttﬁn_-Wzth{mt-
-pmjudsce to the generahty of the feregmng the Recewer may do any of these
Hings fcn“ F:§ conssderatmn t:x:ms;%gtmg of cash debentures of sther obligations;

' sharegp-smc;k aoF other valuable consideration and aﬁy suich covsideration: may -

' be payable in a Jump sum ot by ms‘talmen’ts spread oszer such- pe;"aaé as the

(il

Racever may think fit. mefes, ottier thar landi lords’ fixtures, may bé severed
_ and satt::i separateiy fmm the property containing them without ’{i‘t& cmﬁsent

0? the refevant’ f:hargor@

Acquire -_assets to achuire. asset:s for such: c:c:ms‘it:iera’iioh and on such terms

a5 the Receiver hay think fit, 10 purchase outright or acquire. by leasing

'_hir'%ng, iicéhSih’gb’f otherwise;: any land; budfjmgs ‘plant, eqm;)men’c vehicles
Car matenals &F any other prope;ty assets or rights of any descrzpttaﬁ which '

e Receiver c@nstders necassary ot deﬁt{able for the carrysﬁg o,

mpr@vemem or realisation of atiy Of the- Ser:unty Assets r.)r the busingss of a:

Chargor of athenmse for the beﬁeﬁt &f the Security Assets]
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(ixy

o

L)

- {xiily

' '{ééiv}

o)

Leases, str,: te grant Or dgree to gr&nt any leases whatsogvar and et op

charter, Sigh- tharmr, hire, lease of se!! of ﬁondttj{}ﬁ ang- mngant'f%ghtsg

ep‘fézong rcences or easamen‘{s ver ai! Or any part of the Setdrity Assets for

such mrm nd a% such rent. (with or watﬁmt a g}r’emmm) 48 the Receiver may'

~think proper and to. reacznd surrersder aﬂd accept or agre’é: bt étcé;ﬁt a

sutrender of any fease o tenancy of suci’; Secutity Assets QU wglee o arsy

' vaﬂat ion’ of ar;y such ccmtracf affectmg all wr ar;y part of the S&cunty Aﬁsets

Uncaﬁeé capital to ealr up or requzre the . d:recters or membars {as
appl @cab 16} of a Chargmr o eall. ap-all or. any partion of the uncai!eé capital.

for the time bemg m‘ a Chargz}r anid tor enfc}rce'._ﬁ}ayiﬁéﬁfﬁf aniy call by attio

Racexve;j

- Compromise: t’c}'"hegmia‘tég settte, adjust: refer o a{%}ftraheﬂ compronise,

'abér}dmﬁ?éﬁé afrf'mgef* any cfa;msg acmunm d]sgums qaestzaﬂs angd demands -

With or by any persx:m whio i of tlaims. o be a Cf'ﬁ‘dft@f Qf a Chargaz ar-

'r%_ iatmg :r%-._an}; way tcs .t-h'é.-.ﬁééU'rify Assets orsny ;}art of therm:

Legal atztmns m i:srmg pr@secut@ @nfmr:e cﬁ&fend ard abaﬂdm*z all such
: act;ans SUILS and . ;}f“{:{:@edmgs i redation to the Secur;ty Aﬁssis or any par’i:'

of ther g may seer to the Recesver to. he &xpedzen’{

_ -EQC&!{}-‘;’&: 1o .gizsﬁ: valie recelpm foir al all maneys and execte all assi'uraﬁc:es' and

i’ﬁmgﬁ which may be pmper o ds‘es;rabie for reallsing fhe Security Assets;

Corporate; whethe? OF 1ot formec% for the pu-rp:}s.e, all or any part of the

Security Assets

- Powers, '&ist'fetiéﬁs et ta exercise any Powsrs; c:fsscmtmr}s votmg

--z:csnversmn or &%hey rights or eniztf&mems it reia’zmﬁ T arsy af ﬁw Sef:ursty _
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'Assetg or incidental to the ownership: of or fightsin or to.any Security Assets
and 1o wmpie‘se o effect. any transactson entered into by a Charger and
_ c:'csm;ﬁ!ete} disclaifn; abandor o madlfy allor any of the outstaﬂcimg wntraﬁs
or arrangements of & 'C-.hargcr retatmg to of sfecting all or any part of the

| Security Assets; and

- iy General ;':i:w's':e'fs:- fo do -all such- mher acts and thmgs 45 tﬁ'er- Réftei\éer may .
consider degirable 'or hecessary for’ reahsmg the Setinity Assets or any part
of them of mr:%denta! or mnducwe to-any - of the ratters, powers or
: émhan‘ttes conferred Gird Recesver ndet of by-virtue z:;f this Deed, to exerase '
in 'rez!'a'ti'{'}rs- 9] the Security Assets or any part of them il sm:.h powers;
authorxixes and things as thé Receiver w_au%d be f:apable of exem ising i it

were the absolme beﬁeﬁaaE owWner of tﬁém-,:
“and to 'usé;-fthe narvie of the relevant Chargor for all-or any ofsuch ‘plirposes:
1'2"2;3 : -'-_Rejr‘_n‘txvai '

The Secumy Trustee-miay frum time m Hivie, by' w‘riti'ng féﬁic’;ﬂe any Receiver aﬁ'p‘éintéd by
( 3 far as it is !awfu ly- able) and may: Wht’ﬁﬂEVEf it may deem it expedzen’t. appoint & hew:
Receiver ir the .pla_ce gf any Receiver whose' appcmtmentz may: for any reason Have

ferminated:
‘234  Remuneration

(@) The 'Se"cuﬁ'ty Trustee: -m‘ay"’fr%:ﬁm time. to-";i’me“ﬁ-x the .remuneramn s’f aﬁ}; Receiver
: _appe:)mted by it {wh;ch femuneration may: ba orinclude’a commission. c:aiﬁmated by
'-mfereme o the gross amaum ot all moneys received or otherwise and may include

remuner&tlen m connection with claifs; acncng cr proceedings made or brought
_ 'agamst the Receiver by.a ‘Chiargot or any other person of ‘the perfcfmance or
: -discharge of any mbhgataon Amiposed upon the Receiver by statute m’ 0&herwsse) but:
such remuneratson hall be payable by that Chargor alone, and sections 109(6) and,
(8} of the Law of Property Act 1925 shau nnt apply in reiataan to any Recelver
.-ap'p{‘jinitéd undér this Deed. -
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{b) The amount-of such remuneration may be debsted by the Sﬁwrzty Trustee-fo any
account of e ral evarit Chargar held with. a: “Secured.- P‘ar?y but shall, n.any event,
form part of the Securad {}h?:gatmﬁs arig accf:}rﬁmgly be secured on the gécaﬁty_

Assets underthe aemmy contained: in: this Deedl,

225 -Ex'ter’ftf of appointment

ihe Se«::ur ty Tmstée frcm subsequent Iy ex%end ing. tha Re(:ewera faig ﬁecexvers appei intrment g
~{or that m‘ ‘their repfacement) 10 that part oF appomtmg anafﬁer He::erver over any eﬂzer

part-of the Security. Asgets,
225 Na §iabzizty ‘a8 mangagaﬁ in. passessmn

“Nong of th@ Secured ‘Pasé;es shal? 4ol sha Lany Receiver ap;:cmted as afmesa;d %}y f@asm
of it ar the Receiver i{eﬂteﬂng intes pmssessfmn of tha Security. Assits ar any part o them O
for any-other reamﬂ bel fab le 16 BCTOURE A% mortgagee it pesms& on or be Isab%e forany -
loss an reahsatfcm or fr;:z‘ any. dafault ar omission for Wh¥€h a. m@ﬁgag&e n pc}ssessten might .
e liable, |

227 Agent of Chargor

lay - *Every Recewe; of a Charg{)r e:éuly Bppointad. by the Sa{:ur ity Tmswe under t?‘;e
powers i that respect. contained: in-this Deed shall ‘be deemed to be the agent of -
that Chargor for alf purposes and: shai Fas such agent for all purposes be deemed -

fo'be in the sarne pmft cm asa Rec:ew&r c:m?y eppointed by & mm_r’tggajg_ée .uﬁder'ihé

{by -Eacﬁ i:ﬁargf:}r alone sha Ibe i’ﬁ‘ii&@ﬁ& ble for 'ihe cmntrac:s engagements a&:is
mm;ssmm c{efaufts and losses of tﬁe ﬁefze ver amﬁ for llabllities . incurred by {he-
'ﬁecewer and nio Secureaf Party. sha Fineur any lsab: lity for them by reason {af the

-Secunty Trus%ee appointing such Rec&sv&r of for any other feason whatsaever
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228 :Sieﬁu'rity Trustee may & exercise

T the fullest exteﬂt pefmstted by faw,: alt or-any of the powers, authotities ahd discretions
which. are. conferred by this Deed (gither expressly ot [mgaz fiedly), upon & Receiver of ‘the
Seciirity - Assets, may e exercised after. the security created. uné@r this Deed bewméﬁ
éhfaraea’bi’é.by the Security Trustee i relation to the iwhole of siich Security Agsets or any
part of- thein without first appamtmg a Receiver of such property. or- any part o it or

' oththstaﬂdmg the appcm’{mem of 5 Receiver ot suich praperty gr any p‘aé*t of it.
23, . :A'FPQS_NTMENT a13 AG&NT ANB CHANGE‘:‘- TO. CHARGGRS_

{a) Each Chargﬂi"{'é‘{her'xhan the Agent} by its-executt m‘i ‘of this Deed-of an Acréssion
.Deed wmvotably appmm’ts the Agent facting thmugh one or mare authmsed-'
-stgnatcmes} t{j act of yts behaif a5 IS -a_g:ent.. {and the Agent accepts such'

ap;:;iomtmem) and srmvocably author;ses

i the Agent on its ‘behalf to supply all information coricatring” itself -
coni:empiated by this Deed o the Secunty Tﬂsstee ar;d e oihet Secired

‘Parties anid to execute: on its behalf any-Accession Deed ot ‘other deed of
greemen‘t notwﬂhstaﬂdmg t’nat they. may affect that. C_Zhargoz‘,-. without

fyrther veterence to c:r the consent ot that_-Cha-rgor;fand '
Sy the Security Trustee :iio give any. na‘t;{e, demaﬁd o othser communication 1o
'th.'a't: -Cﬁalﬁ“g'{sr-'to '“fﬁ'ﬁé- -Age‘n-_t,-
Canid in each casethe: Chargc}r sha il bé bound as ih‘t)ugh'th& Chargor stself had g'%veh _
" the notices. and’ istructions of ‘executed or made the agresments of deeds,

by iwhere the C.hafgm s & member of 3 graup of ccmpames; anc!for im%ted lability
'par’cnersm;}s & company of fimited Viability partnershlp may- became an Additional

- Chargar it

EUE thﬁ ‘éemrity Trustee approves. the addition of that pmptié_ed' Additional
Chargor,
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i) the Agent.ang the propeosed Additianal I Chargor deljver to the .S'eét}éfifty._

Tmst@e a dul y mmp!etez} an_{:f execiitad Accassion Beies'c_i; and.

iy the Security Tmstee has feceived all of the doaumems ar‘;r‘} other evi dem:e '
for its know Your custorer checks and ANy cOfporate authorities réquired
'by the Secwrty Trustee-in felation to that Additisnal (Zhargmr,_eai:ﬁ in form

and stibstance satrsfaf:tmy to the Ser::waty Trustee,
24, E’x#smses_mcj i‘waﬁéﬁﬁmss :

241 Eack ﬁ-‘h&rgmr shail on demand pay to OF rsxmbu;*se the Se:ure?d Parties: am:i their

ti‘;e amount of aI? cmmmtssacns COsts finet udmg legal costs and femuneration), -
.tharges §i}sseﬁ fiabifities, and expenms artd other : s{.;ms rsasaﬁably mz:a;rres:f by ‘the-
$eau_r1-t§fﬁ}7rmtfe:e (whether az:tmg 1 ;ts persoﬂai capac;ty o ag securnty tristes fc:r
and on béﬁaf of f:he» Secured Parties or any other- Secured Party ang any of tﬁe;r-

Hotr rteeés agems or Defegaies} in connection: with:

fa) the -iﬁspe‘ct’icm-fif vaiuatt:m of fhe ‘Securty Assdte:
-’(b}-- : -_ma’ki'-rigs.a-&émééd for p‘ayméﬁ'r--bf’éhe defay i re‘z%;é%‘;:}i af-';sgymms undér this Deed;

(S by any f:fhargar to perform its. eﬁffg.ajﬁon_s-{m_cfe? thm Deed or otferwise

.'irzreach cmy terms of this. Deed: and

of their rfghts under: thm DEff:}Ef whether inciss ted as'a resuft of any aa’ of c}mxss;an- :
by, or procesdings. mvo!vmg ﬁ}ar Chargc:r orany third. pa:’iy i‘agethe}r Wi?fh miwe&f: .

of the amount 'payab-ie i acz:{_;_rdam:a with €l ause 3 {Agf‘eemmf to Paph

?:‘4.-2 o Eag:?’z -Ch&'rgﬁr shall on demand g}ay oo fully mdemmfy the Secured Parties or che«:’-r'
nontinee & agant O an- aﬁermtax basis agamsf all lossas, ac‘mns tfarm&.
-f:ﬁmmisszms (COSES {ing] ucfmg'.igga [-costs; expenses gmceedmgs and remw%era*;ior;}. :

: {:hafges Josses, "Iiaba%zt;eg expenses and mther sursis and. emenmm;"e w?m:i*t the
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—

rigmiriges of agents Mmay” ss.iﬁer, pay orincur, acting reagonably, N camec’um with
any: payment oF discharge in respea{z &t the Secured. thgatims iwh&ther made iay
“that Chargor ora thwd par‘t‘ﬁ b'ejec_{ammg \(md, xzai_d‘abte ineffective of uaenfemeahie

Agrany FEBsONS: whiatsoever..

CPAE Where pwsmant to Clauses 2Aor 343 abcsxie & U is paid 1o such Seaured' Party”
{or ‘khe}r mmmegs agents o Delegates) the retevant Chargo! chalt, i aﬁdstcoﬁ pay
e ‘tha'ﬁemr_ed. parties {of their notribees, agenm_ or Del fagates) sn respe{:t of value.

added tax:

ey '(excep% wherd the: payment-faiis within Ciauae 24; B{b} pelow), sueh amount as equals
any valug added. tax chargad te the relevant Secured Party (ot their n@mmees

agents af Qe’i‘egaﬁaa} iy respect of the maﬁ:ev Whii:h gwas rise 1o ihe payment and

*which the relevant. Securad. Party (oF thelt noMinees; agents OF De egates) ceﬂ:afies
jgunot rez:mfemb!e by by repaymen‘t o credlt (such-ﬁe.ﬁ-tf;cate zc_: e t:;enc%u-s e in

'the abepnce of mam‘?est efmr} and

By on -'a-m}gf _féi’ﬁ%bursememt of or ndermnification for any mmmxssaarzs a@sts;'ﬁ'%ia'tgeé;
éxpémé% or other jtems incurred by the reiavaﬂt gecuréd Party tor ihaic mmma‘és,- _
agem’a.{)r_De%e‘g-atés}; ag-agent for thai: Chargor, such arpount as ee;uals the amount
: ’mf; uded inthe cofmmissions, COStS; € charges, expenses ar other ftems in respect of
slue added ta (and in such 5 cose the relevant Secured P;art;y (ot zmar pominees,
a{geﬁts or De egates) shialt gr’{:w;de that {Zhargr:)f with an -agpropria’tes fax %ﬂ\?{)i‘i:é_*’eh_-_

.'regpect r:}{" siich e, waring that Chargor as: tecipient of the relevant supply):

o4#  Each ﬁihﬁ'fgﬁ;«r agrees that o Secured: Party will B hé’!iﬂ responisibie for any loss
-guﬁered as-a reauh of exemse of or fail ure tm exermse by the Sacufity Trustee or.
any sther Secured ‘iﬁ*arty of ‘its Tights urder this Deed, eﬁmp% in the case of Gross

negligence of wﬁ’fui de?au v of the retevant geciired Pafty
35 - SETOFF

254 The _Seﬁursty Frystee Gr any ather ‘Esgz:ureci party may st any time and from time 10
;_t:%m'aw.ithﬁwc mt%ce but shai& not be abhgad 1) set off {0 any obl %ggt‘;i}ﬁwhi:;%ﬁ is

due and _;;%;'a_yatﬁe by 4 Chargor 10 the Sec:uﬁty Tmstee any pther Sacured Party
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dndior any other Member of the Sarr:!ays Gmup and g unpaid- against 4 aay
obligation: {whether of not Matiired)y Qi by the Security "T”rusme any- o‘ther B

g@cumd Party andf’ar any other member of ‘t’he Baf"cfays Grodp to g Cﬁafgczr

reegardiess of the- place of Payment, bmokmg brarieh or Currency of either obligation
~Awithths d:fferenm bﬁfW&Eﬂ the BMOURTS.in (i ang {iiy Being the ey aﬁ’ﬁmmm& '.

_ s’*egarc% 55 0f the @Eaﬁe of; ;}aymeﬂz beakmg branich or tiéf’?‘éf";f:y of either.obl; ;gaimn

252 jf the obligationg gre in different -i:'ig-'rreﬁm‘es;; the: Sée:_s'arffty Tz'"us-z'ée and any gther

demaﬂd

2537 The iSﬁé-?:-'u??iﬁty. Tm;éé’téé arid -arfzyﬂ étﬁej_tﬁ' Sém;réﬁi Party mayf in r{s a%::sa hute discration

-be ;::ayab o by the Securrty T‘mgme or. ﬁecured F’arty (as appl ra:abkf;} to any ﬂhargw-

: ﬁ;scharged,-
_26;_._- _ _-tﬁr'sﬁfégnm; AND ﬁéém&mw. _

261 Any liberty OF-Power whieh .m&y' 3!’3_&_ exercised. o .any'dﬁt&rm ination whzch may bee

ZQSIQ ' :'Eag'hi_éf"fhé3 .Sééuﬁiy Tﬁ@s"{'é_é and -arsy 'R-éﬁéfv_é:r may at any t%?r;&_de!egaté all of any
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64

765

The delegation

21,

gt

212

terms and conditions: {including: the paw'er

gy be rade upun any’
:cms 45 -the Eez:Ufity T

d: sut};ect to any restict

rustes - ar the

to sub-delegate] an

Raceiver may think fit
Such de egatmem shaﬂ not preclude e‘i‘%ﬁér thé qubssguent e_xert%?s.e' o such power,
anthority ﬁr-dsgtrgmn he Security Trustee @;‘ the Receiver fiself or any cubsequent

cefegation of fevotation.
er :.Se*—_:cutéd-?arty_ for
of any ot thetn}

fon with

farices hall the' Se::ﬂmy Tmstee fior any ath

iegam {t’zm any- {::ff;f:en
rany gither persort asd
560 nduc’t o the par’i of an

Uinder fo circums
agent or emp dee

Lany Re::ewer of any Pe
ble to any Cﬁnargor ] tofor i connect

a'r"sy--a{%;,. default, atnission o i

resul

- pelia
g Delegate

FRANSFER -,mn' E:!iﬁm‘i‘gunﬁ
mé "ge-it asgign. fovate securmse or otherwise:

d Pames may‘ at any i
r obligations in 'rias;mc{

- The Secure
. {)f thew ﬂghts and/o of this Deed to Aty
ransferea} Each Chat

Hrmation: and docum

sclosure by th_;e

ravsfer all or: pa
gor: c:onsents 1o the di

permn at any’ yime (@ T
ach parties’ of any mf entation’ dirsctly OF md%rééﬁy-_
»;fie'cuv*e.-m sctual Transferee.

_-gaﬁcém'mg& this Deed toany- prospech

Seur
The ngré’d parties may -_d‘i'sdﬁé_e_aﬂy-_’iﬁférrﬂatit)h : ;e_levjaﬁ%---%o fiis Deed i the
relating 10 each Chérgo

Secured parties ‘possession rela

¢ ahd the Seturityﬁ&sets-m:'

ardays Group and” Bur Bt the’irh?ﬁf%_gers;

iate of the B
fants and p?@f&&fﬂ&ﬁ

any -other rember or affil
difectors, employees auditors, partners, consu

A advisers:

@

). a'g_oyemmér%tal, :'b-aﬁk‘mg,-t-axaﬁ_c@fs- or othet reguiatary authorty;
any ‘person in connection. with @ securatsgatmn of all-or any part af the loan assets

rmermber of the Barch & to time;

©

of any ays Group from time
@y any person who ay o’ti’terwxse erter’ into contractual felations with any mermber of
ihe 583@1_33;%'-{31“0@3 in connection with this Deed;

' f-“‘-age--i%}'




(e} ANy pérson to whorm information s required op fequested 16 ha distinged by any
COUFE of mm;mfé:*ﬂt _jiJFISf?iCZ!OF‘? QF governm'eniai,_- b&imk;ng, taxation or other

freg%amry &afhmt}f or simifar body:

{f)- any rating ég‘en@ {Enr_if%;dfng-_%fsﬁ Professiona a&visérs_;} o enable the fating agency -

- sach other Chargor.
iy “any crédit reference agency; and-

iy . any other '_éjbisgar in respect- e;:sf a# OF part of th@ Securez:i ‘bl Hgations and. any

efﬁ?&‘a%é,hm!dmg mmpany oF suhs;drary therecf‘

273 'N{_a.- :{tharg@% may’ a&sfg_h'-t}r ﬂ%fhamgi'se'_ transter af}y-;c;f"fitg.-_f;‘_'gh-t"s_-' or abiiga%mns uncler

No- ﬁe!ay OF Ofiissian ﬁn--thé--p&rﬁ- _-mf ﬁ‘ze ﬁemﬂty Trusi:e@ {of ay f}zher Secur&d F'afiy} in-

e}cerc:rsmg any ;fght ;}mweﬁr or prm#ege unﬁﬁer thm Dty will | ;mpazr it or be f:anstmed a5

wanzer of it A smg apr pamai exercfse af any nght gewer c}r prrwfege il Not i any

: p_ww_e_r c:_}rf-'g;r-:_wiege

29, :é_iaufszre‘ap@xrs'

: '.ar;d dehvareci Sha [ bg an-_mﬁgina@.ﬁ!] wch munterpartg will together mnsi-:fut@-.&hé-'

-;nﬁi‘mmwt
30 ‘Norices, i.caﬁ:remmmmmsma Demans

30.1 A-nyﬁa'ﬁge! 3c:gmm-un'i¢aﬁm; of démany u.r%;ciér_ oF in :ir'.drzr?éat%‘@ﬁ with th?s’faeed.'sha%;_
bein Wﬂtmg and shalt ke x:fe{wered personally, or é:ay post fo '-ti}é.A-igihdriseﬁ Address

'and if-given by 4Ny Sechred Party, may e fade or given by any manager, officer
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302

103

304

305

&

(b

506

3

314

Any notice, cé:‘mm'mummtu:m o derrand mate oF detivered - under of i connection
with: this Deed 'ts:; a ihargm Cﬁf “the Agent will Umy he affsaﬁwe i the case of a lptter

'_v_\'f%'ai_z:h ie-sent by post i ﬁrfat class prepaid: fottet where avallable; and 15 p::ssted :

before the last coltection of fetters ?mm the-letter Box i which it was. ;wsteﬁ haa;

beer mgdé.'cﬁ ANy, day,.at 1000 am: on the next sucz;eedmg day upon which &

dativety of letters is made:

Any notzc;e ey any %ecu{ed Party: shall be addressaé i writing’ and sent by post w0

- Barclays. Sactrity Tms’{ee {imnited at. Busmess Lemﬁmg SEPVICes: PO at}x ’iﬁi’?’&‘

Birminghar: §o. P%E and s;_hail. only be e‘ffeci;z\fe.wh_eu_ &t&uaﬂy--.reﬁew&é by that

-~ Secured Party:

Ay DOTCE; cammunication O dermand made ofF c%eiwa-fezﬁ 5 -the Agent will be

d‘eemad to have beent frade or de fiverad 10 eaﬁ:h ot the Chafgofs:

Désnands under this psed may be made ?fc}m i’s'r‘h_é i_{;\.'ﬁ:‘ﬁe.am&; at any time, the

{iabiities and Qbiigjéftims of each Chargm yrdar this D’ée‘d'-ﬁtay be -erforced,

{rregpective of.

whather any demancﬁs‘, steps of proa&zedmgs’ are being of haﬁa%’_}ééﬁ- pade or taken

'agamgt any other Charger and,!af any third pa‘s’tg’;’é%ﬁ

wh@t&at-:cﬁir .'?_r%_-:-xﬁha?: srder any security 10 which any Secured party may be entitled
i _re}sp‘ééi of the 3Semmd?ﬁbi%§atian5 and any other mbﬁgatms mcumd under this

Deed is enforced.

All m’tﬁ%tﬁatiﬁm of -de’termmauam c;gwer\ of madé- by 'arzyﬁef:;,;ée{% Party shall be

-i«;’:}h’;ﬁus%%ié and binding on the Chargors, except ‘h the case of anifest erfor.

WISCELLANEOUS PROVISIONS.

i atany. tie any ohie of ‘t‘ne prmvasnonﬁ uf‘ this Deed is.of héacames ;nvaiud-.ii'iég"ai _

“of uﬁenfcsmeab&e in aﬂy respect urider - any law, the  vahidity, egah‘{y aﬁd

:;ér_%’fcm:'eab{ ity of the FeTAINING pmvasmnﬁ of ’mis teed shall ao’i i ar%y way be

sffected. or-impaired:
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32 Saye g Otherwise Provided for in i Deed, & PErSon whe i hOLa party t4 this .

Sittilar ag};}fi'c:a'bf_é- ii«é'gisﬂafécm'tf;:;:-é_m'férm Gty @'fgjgy"ﬁ";e'béneﬁtg of this Deed, unless

313 '.thwiths!'a_ndéug_ any tern. of this -'Deedﬁ_ the conser of-any parson who is not 4

314 Unless: otfierwiss specifisd the Seciired Partie may, subject to this Qau&;é 31 and

the e:o‘r;trms-'{Rzig‘hfs-:ﬁf Third: Pa'rfiQS} Act 1999 op any similar applicable Ie_g_isigﬁag,_

rely oy ..;i;-'ﬁy:_r:faasé. of this Desg.

315 Thie Degd s ntended to taje 'éfféz:%:-.é;sf el déedi hc}twitﬁéfanﬁsng the fact that any
_ par"éy m;azy c}-rii_yzié'x‘eéf:ufé this [}ééﬁ'{f.nd'er- hani.

32 :;ﬁmmws_mmm JURISDICTiON

329 This Deed ane 'aﬁ_y r'm'h—;C{;ﬁ_r?‘traé:?éi_}_éI'"-Qi.'j'ﬂgaf;ansi atising 'fm_fh é‘_z‘"’;’%*r connection with
it si&_'a}f be goveined by, and Constryed ':in".ac"v::érr:iantié i&féh; the Jaws of England..

3o E_az:::ﬁ_;i‘;‘aﬁk’ty-_fffé‘va-céhly-'B_Q'E;-'r'ré}‘fsi, for-the éﬁ{ciﬁsive"ﬁbéﬁéfif&f the Securag ?’aﬁies,_ to

e jurisdiction of the Emgﬁsﬁ--c{iurt_s-:{b_ut without prejidice to'the Secureq Parties'

Tﬁ'i$'_£§e&é"ha§_ been executeq as adeed by the .'Charg'{zrs;-.aha---signf&ﬁ é}y the %curff_y-"{mgm_&,

gach _Ffﬁancé Party and the Barclays Ai‘:e:énunt- Bank andis deliverad e the date stated at

the beginning of this peeq,

C Fagedd




‘SCHEDULE 1 _THE PARTIES

| Name of Chargor Country of : Regisi‘raﬁtm.

Registered Address i

| surisdiction. | Number

b _Bf&ic‘:xck. Road,

:'Waybujrfy i1d “England and Wates 12135104
' ' Latchworth Garden

| City, 5G6 2EE

| Waybury Goup | England and e | a3434TT 1 Baldock Road, |
: ' i Le’{ﬁ?’i\ﬁ'ﬁfﬁiﬁ‘ G’é;ﬁé_ﬁ-

| City, 5G6 2EE -

| Limited

The Agent.

| naime of relevant | Country T of | Registration | Registered Address
":ﬂ'umﬁaf . | | |

Chargor: : _._;u-r;s;aia;ﬁm- :

“Waybury Group | ngland and Wales 14343477 711 Baldack Road,

| pisited - Ea’écihw:ﬁf’sﬁéaréeﬁ =

City, 566 2EE
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SCHEDULE » . FORM OF AccEssion DEED -
THIS ACCESsion DEED s magie or: _fﬁ}"_'
Between-
{ 1} ._wayhar}? Gmu;} Limited '_i;‘ht:érpa_'rafie;fd' i :Eh'gf 85 With - rég.f'_sifefe'd
‘Aurnber 14343477y 1o -ifs%%}f_ 'emﬁ' for the Chargors | '

{the Agens;:
linsert NAME gF COMPANY /111 . . .

 PLE {iﬁomgafﬁyﬁumber DQ’?@QSEE} of -Cf:z.z;rfcﬁﬁ.ii.?f;a'cre, Londg
E14.5HP (B, |

chill Place. Loidon Bt
{5 - _%‘a_:ﬁ;daysfsecuﬁfy Trustes Limitagd ';{C'c_:_mpaﬁy Numbar ‘1{3825‘3'}4}1&?? Churchill
" Place. London £1g4 SHE. acting ini: it capacity as SECURY trustae o and on bakaif

of the: Secured py rties (the -.S"éic“w:fﬁf. -?@3559}.. _ -
:-'Whéfaﬁas.’f |

This Atcession Deed: js s’uj{:_pl-ém_émaf_'

“between intar- al

is agreed-as follows.
(. 'ﬁﬁkmzﬁow‘s-m‘éys_&fﬁ_ﬁ;m‘gmﬂam'

@ Definitions
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——7_

(bY-- Wterpretation-and otRer provisions

"{_‘é}.: ' Ckauses" 1.2 3ginféapferarzcm) and 31 {M;saei!anéc}us provisions) ©f the
.iﬁébé_nturé and Cross Guarantee are mmr;mrateti iy this Accession ﬁeﬁd a5 if

_ tﬁéy_ were set. gut it full e this Sccession {Be&d wut so that _referenc;eg s i
thase Ciauses %) th‘%s-Acceséﬁéﬁ{:m.aeed shalt: be mﬂstmed s referénces 10 ‘{h‘é_é:

Accassion Deed.

"{%i‘_;. Al the prowamng mrﬁameé i the Debenture anct Cross Guaramee in re%ati:}n'
to the ﬁe:%mnty v::feated by it and: all the pcwm; and nght:s conferred on *{hé-

Cacuiity Trustee aﬂd any- Recazver iy relation o the s‘ecunty -cmated.b_y the

.'t;i'ébeﬁtu{é'aﬁﬁ {ross Guaramee shau extend and app%y tc: the sef:uﬁigr Creamd"f

by {h'%s-._;&ai:esgr@ﬁ Eeed,_

{iiy Thé'D-eitseh‘tUre; arid- iii_re:na;g- 'Gu&'&énﬁé'&:_ -and-'iﬁi'caesﬁleﬁ Deed sha% i be read-
together and coristrued a5 one instrument.,
5. Bceession OF ACCEDING CHARGOR |

The Acr:ad%ng {Zhargar agfaea tobea i:harga; for the: pufg&t}&&‘é of the Sebem:\,sre
and Cross. Guarantee with smmeésate effact: and-agrees 10 be bmuad by all ofthe

rerms-of the ‘Debenture and Cross i&uarantee as ifit fad o.r_igma; fly been a party o

it
3 ﬁ(ﬁue-;wié&r 1’@3?'&#
g T Ac:c;edmg ﬁhﬁfgﬁf ag prifiary shliger and not merely as surs:ety ﬁc}venams withy

the Secumy Tmstee %ha’t it will pay. and discharge on demaﬁd the secured
@b!igaﬂaﬁs o *t’m‘% tiaie{s} on which such Secured Qbhgmtsns are expreﬁsed to
pecame: duye orappl ly-and-in the manne.f _;::rmaciezti_ for in the dammem under whmh

; -li’ab’iii‘t‘y fot such 5§3cur'e“d Qb igations: arises.
wy  The Acceding Ch‘é'rgm‘r' .u_hri:f_j aditionally 'ajm_'d jrrevocably!

iy guaranteas to edch ‘Finance Party pt.mctaai peﬁq‘t’-frzéﬁcé o all of each other

Chargor's pagmen‘t {)bhga‘zmnﬁ 10 ead‘s ‘Emaﬁce Party;

- pagedd




(i} '_ur}ﬁa;takes to each Finanee Party thai- wheﬁ@ver antther Chargor daes hot
) pay any parf of tha Eetur&d Ohli ;gatmns Whery due to the el mzam_. Fmar;z:&f
“Party, it sﬁa fmmedsateéy o c:femam:i pay that émaunz {iny wﬁat@sfér'wrxéncy

ﬂenammated}-a& ifit- wag tha prfm:fpai obligor: and

{iii). .agr_éxe_s- :w::‘ﬁth- e'a'c:h'. Firi-ér;‘éé.-iﬂarty'_ﬁhat it any a‘ﬁﬁg‘am‘@ﬁ gua‘fahi‘éed' by it js oy -
becameg unenfom@able invalid or. ;%ega? it wilf: as ‘an mdemnd@nt and
-pnmary obli zgatmr; -ir}éﬁie‘;ﬁﬁ-i@/-ea'{:h Finance Party ammed;ai:&fy on zﬁemand
agamsi any mst claimg; - charges expehses, Icgges or faizubty it :mf:u.?s a5 g
resut of another Charggr fitt- paymg any of part. of the Secired Qbfagaz;ans :

_ whxch- Would, Hi §Gr such umenfarceabz fity. mvaizdx{y of ;Hegai;f}c have besfh

- pavable by iton ffffe Hate Wheﬁ it wosilg have been due The arriount ;aayahia‘: :

this Accessios, Deed -ah‘f;éi{::_'r'tf&é‘-iﬁébﬂrg’fure.and Cross c:?uarar}iee} if the armount

' .t'iai-rﬁ-_e'd: had i}ean recmvera&}?e on the basic of g guarant@e

{c) The r:avenanfs and obhga’t;@nﬁ- contained i this Clause 3 arﬂa gfven subjec? 0 ang

4 _-t:ﬁ,mi;ss'

. :.{é;} -:ﬁér’;‘emi '

i i{mﬁm?f“{g_ security “for the payment. ang -d-fsé:’h-arge of - the Securad

' Db ligatioris:
iy Granted with fult :t;%.iéi_guéa';ahtéé:'

{ifi) gran!ed in respect of a% I the rzght izse angd mteresz {zf aﬁy}, ;:;msenf am:l
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i - -_g%;;«n;it‘ed}'if@'féﬁiﬁ;}f"@f ‘thie Security Trustee to-hold o8 trust for and on behatt
o the Secured Partiés.

ity Fied: itﬁafgeﬂ: _

The Acceding Cha rgor a:hargésf. iy way of first Fived charge’
- Al Land in England and Wales now %gfestgs;{' in it and ot ragistered at the
{and -Eég}m’gj‘ |

iy i {1 Lainid in Engi anid and Wales now vesiecé in it aﬂd‘j{egigtééfed. at the Lang

Registry:
(ifiy 4l gther Laﬁ-é_w&w‘zch‘-:ig néw, oF I th‘é:fum’fé pacames, 8 property:
puﬁém,;

o g

(i the extent that they are hot Landy all plant, aachinery, com
the futlire, pwied by it-an

vy
affuce of - other

es, office m ~ather eﬁmpm_e_-ﬁt WOW O

!am i1

wéhils
hicles,
he ‘Hime being part of

i wﬁ{fadé, .

achinery. ;:E:’s_'rfﬂg:'mte#s_;_ ve
ut exdl fuding any. for t
ressy and the benefit of 8

mtema‘ﬁ m any B
aguipment i its pOBSES&tOﬁ b
s stock- rwtradg OfF worksin-progr
ficences: and Wwarra nties relating fo the.

id e’%fectwey fy assigned pursuant 1@ ﬁ%’@&e:ﬁ{tﬁ(ﬁ}

i %nwme and the bem
s 1o wiﬁsm Acceding U
relation o the £8ﬁd mr.zm

the extent not vahdly a
afit 10 the Acceding

My o
{Aﬁ:gﬂ e
Chargor of all

ay i the futy

enty bel s:;w"j &l Rema
| other- ngh‘ﬁs ard Ciﬁl

fhargot Is nowW oF
're’be‘c:ejma entitled in ding (but m{
irriited to) all-rights arid claims -Gf the Accading Chargor :ﬁgamst all pefsons’

{essees, eub-lessees, imeaéﬁ&s

e bean ot may become e
reties fof the :’:}b‘ngatzma _

who now are of by
et -all ahavg{::xrs and su

or pecupiers of any Land 3

ot siich persons:

iyl Securities:
gether wsth ait rights and mte?est in the ihs;ﬁfame'

imumm:e {iz:mt%am tx:;
i arl smg at

WAy, the
'Ccmtrag:ts ing udmg the benaﬁ

13 ﬁ{ all ¢ ol to the exier&t pot
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(c}-

{viii}
fix) -

)

)

{kz‘éE :

iy

(i)

R

{ii)

all-of

validly ang effectivel

bielow,: g1t

Y Bssigned pursuant 1. Clause Afeiviy (Assignmeny

monies payable under themj;

1S present ard futﬁre.-_gc}c}dw_é?!:
allof its present anid future uﬁﬁafﬁedlm;}fié%:

aif of its presene and future f_n'{é'ﬁé‘itu@f”if‘m;;ef%fy-_&g’ghts_-; .

alt trade Secrets: confidential i formation ane. know-how owned gr enjoyed

byt ngw grin '{?‘;’é-miure i any: park of the World:

all of fte preﬁht.aﬁéhﬁéﬂ_ﬁé fight, ff?ff@,--b@ﬁéﬁt" andl interect i and to gach .

- F?xe‘d-:x‘:harge ACCOURt apd gach "r’é!afésd : é‘égeﬁt}. ari

the beriefit o alf instimen Is; Guararitess .thafg es, pledges and other f ghits -

fiow or i the future available g it a_s.-'s'?e_éciurity i respact of any Asset itealf

Tights and’ dfa'imﬂ.' tey which '.tﬂ?‘zé_'ﬂé{:éd%ﬁg Chargor s ow OF may in-the ftﬁwi&
'-;ii:'émrzfz_e' éﬁ%’?t?e‘f;‘%_ i relation 1o -thg Langd _indug}éng (but pot firmiteq to) it
- ;Qé_gh‘is and 'E??é‘ﬁﬁ of tha A‘::‘c:éedin'grfi_’:ﬁér_g{jr-'a_gaﬁj;sf all 'pﬁ@éﬁﬂ'%ﬁé HowW are-
or have -"Ei:ﬁeeé“;:ﬂr may ';E:x's_'e.{f{af?‘;ér i-ésseé;ts, .-S"ub-w'ief'ﬁfse'eg,_ -ﬁii‘;efhsee_é's; c}r accupiers of

.a_;}gyi.garaﬁ_ and afj chargors ang sureties for the _o%’:‘dég;a%%{_iﬁs-ﬂf is'a{tﬁ_-;jéairgﬁﬁs;

ihe :b@néfz‘%:'of'-azf .-Q'Uara-n%s"e:s, wé;r‘ré.hia’esar%d %ﬁpre‘se}";%éﬁahs giver or made

by and any rights ¢ F&'m'éiiieg-fagair%st all gr any professional adviserg riow
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—.

ofav any time grigaged by the - Arceding. -Qhargﬁr in. relation 19 any. Lend
aﬁd-thé-mamfactumrs suppxerfs mrmsta fers of al p%‘ar‘%t rathinery, fixtures,
fittings aﬁd‘ giher eqwgman’t oW O, from fime 10 tsme if the puitdings

arected or 1o %e"erected onvanyLand and any other person; fifen or Company.

waw. or frof time 10 e uﬁder contract with of undef -a duty for the

- Kegeding i:ha!“gitxr‘ and the penefit ol all sum&; rec@vered i any proceedings

agamgi all-oraby. crf sueh persmns,

EiiH ~ the banefat ofall ?mveﬁy Agreemeﬂts and the pmaeeég of any clair, a@ar{:i .

or ;udgememt aising olit of any Pmper‘cy Agreemem'aﬁd all sums paid or

'-payabi& o the A::cedmg Chargc? undea“ ar iy respect af a,iny'?mpefty _

. Agreeméém}
Ly each ASsigned Account s gach related Deposit

Wy o the: e:ﬁem that any intell fectual Pmpeﬁy Rights are net capab%e c?-b‘e"mgf.-
' chare;,ed pursuam oy (: ause Aoy {Fixed a‘harg&s‘)l whe‘mer by FEASON | of lat'i%.c_.-

of any thtrd aamj consent \ﬁhu:h iﬁ.requwed_ ar-otherwise) o nghty fitle and
i '%e'fe'st {ﬁ Ay in and to.any il alt é'a%riageg é‘;émpematzm femuﬂeratim, _
pmﬁt rent, fé'és; foyalties ar income whmh it may defive frofm gueh
lﬂ_taﬂeczu&i ?mpeﬁy Rl{;h‘tﬁ or he aWarded.Q.r entitled to-in [’eﬁpet:t of such--

intellectual Property Rightﬁg afid
'(:%éi:): ‘any sums payable 1o i 'giu;suaht i‘é) any Insurance Coritract,
-'é;:raﬂid_ped;_-th‘at nothing in. this €l ause 4{'2} shall: gﬁﬁsﬁtme _ ém;. 'S'e';:zsrfed Party 85 A
"m-irtrtgagfe:é..in-_@m-ss’e‘séigm | |
{dy .-Fiméﬁing-;ﬂﬁérge'_

1) The Aeceding Chargaf charges By Way of fwsi floating charge all its présent

and future gndertaking anc:i ﬁ%ssats of whatever ty;%e and Wﬁg{;‘é?&z’ jocated.

: .{ﬁ‘j.'. ' Th_é floating’ ::harge created by the- Acc:etimg Chargor ufider Clause '-é‘(d):(;} -
above shall be deferred in gstzamt of pﬁarty 1o all I other secur ity c:;r security

'_i'ﬁ%'ere'stﬁ :c;feateti uﬂder ol pus‘suan*t 1o this A:cf:_eﬁamn Deed. .
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ge for "85 Of paragraph 142)a) -
OF Schedule B1 to the nsy, Iy Act 1986 finco

the Eﬁfer;}r‘fée‘-!&ff 2002y, Py agraph 14 '
*réaéifs‘haﬂ apply to thie Accession Deed:

(e) Attorney

_ e pro g fauge ?’?'-'{Fﬁﬁﬁgf
.Amzf&m*é;«;j of the- Debentiira N Cross Guars, . The ﬂtééd!ng'_ihafg-ef ratifies.
8Ppointment ynder 1 Clause 4(ej. -

'-'R-Epa_és'ér@*n\.ﬁm’s} .

6

NEGaTvE PLEDGE
S Acz‘:ﬂed;ﬁg_ﬂﬁaﬁgor shall pot, WIthut the firior written -'{'{:}m&ﬁt; of the ﬁeé‘:ﬁuﬁie:y
- Trustee;

(i) redte; agree

Pagess




—.

fiy  subject Eien C guse (b} below: part with, grant of enter into & tease of; seil,
franster, assign or ‘otherwise dmpos;e Gf {inel juding by way ﬂf dedaré;’tiah of
tristy all or any part of its Security Assets o -m‘g irterest in therm of agree

dodo 'sa '
by~ The ﬁs{:‘t’:.e"cﬁiﬁgz- Chargor: urxdeﬂakes 153 the Egéurity Trugtee that, 5@#& a5 .exgi}mséiy;

gerrﬁ’iﬁeﬁ“-ﬁy‘ the %ecurlty’ Trustee m wn‘cmg, it il i fot:

(i) -t:f@a'tet"any 'm:ﬁrtgag:é' or ény.'f ixed or fioating chiarge of other gagunity a\fer-
gy of the Eloating ﬁhargé. Assets (Wh&ther faving pnarsty aver, of farzkmg_

part :pagsa \with orsubject. 1o, the ft oatiig. n::hargea ﬁfeateé by this--ﬁs_ca:eﬁsmn

- Deed 'a‘_jﬂ_dé'the Hebenture and Cross: Guafaiitee); of

iy oselb ira:ﬁ-sf;ergpiaﬁ with o d;spase of any e Fieaiﬁﬂg Charge Assets except.

by 'Wjagé.'Qf‘-.salé'?ﬁ:thé ﬁ'r_dmary murs;e of blsiness.
g MPLIED r:nvgmma OF TITLE

The -tweﬂaﬁtg et ﬁut i aeﬂtmns 3{1) 3{2) aﬁci g7y of the -i,.aw' of Prépe&;{y
{Miaz;eﬂ‘aniec}ug Pm\ﬁsmms} Act ’39% il nm extend to pafagraph's by to {'ciﬁ c:sff‘ii%iausé )
4 (Charges) shave, tshall be irnplied: i reﬁpef:t of paragraphs {e) to (d) éf Clause
4 (Charges) above. that the peceding ﬁhargm‘ is i:%xspﬁsmg of the Sacurity Assets
free from all aharg;ag and ﬁnc:umbraﬁces {whetﬁer mc}netas‘y ar Hot) - and from all”
' .-t:{?xer rights exermsabe by shird parties {mdudmg abﬂgtie& tmgesed and: ?19&&’}*’{%;.

 conferred by 0f gndert aay enactment’)
g :QWMERS%%W -

The Acneaﬁmg Qhafgm o the- %egai-and be‘nef%éiai ovinier of; aﬁd fas - good and
marketa‘{s & fitle to, 15 Eewnty fssets; in 'éacﬁ'case, free from s:acuﬂty (other than
yhat created by or pursuaﬁt fo5 this AC(ZESSiDﬁ Deec:i} and restrictions and GHerous

' 'Cﬂ’sﬂ‘éﬂaﬁtﬁg _

10 DELVERY OF DECUMENTS OF TITLE AND REGISTRATION

“page 55




ta)

b

&

(@)

defivery) the Secy rity Trustes of, and fhegg.ecun’fy Trustes shall be entitled 1o hald

and retéin.du'rihg 'thé:SecmrE'ty Pw?c'{lii;;-aff-déeds;_ certificates ang _.ggt:her-éi&mmeﬂfs of

title relatirig, ta ‘the ;;ifm;;x';é_erty '_chargeﬁ PUrsUant to fhis Accession Desy (including

: g;ny'-%'aége'pk' licences relating. 1o it} whars oFiginals %.he%”edf'*&{é Not required to be

'- registered

T;ﬁe“;ﬂ%j&éediﬁg Chargor -wasfi,};at any time as r’squ?réd by %he.SécurﬁyTr{;sfe@ éxéc?{s%é:

-and deliver -ihé...s;étu';ffy Trustee Ay documsrts and fra'ns'fé_z'"s o constityss. or

perfectag 'eég‘uiziébé;e' or legal é:“har'gé o épf&ed_ge- {at the S&z’;{;;‘i{y Trustes's 'ﬁgjﬁéa)

QVET dny "Seéu’f&_tiés_,-_ 3‘?!“{{:1{3'::_:;‘35?3’95.-t;in'csrﬁﬁﬁ‘éted '-Sécuri’;ié&_ withir any. ieam‘ng, transter,

N .!nteféét%mai‘Pfop'érty Rights.

app) ication to the-Lang 'Réﬁg.féiry' i respect b;f.lahy- -Eaﬁd- that is fegisterad Jang {with:

"thé".%i_t:éed}ng ':(“;hargo_?’-s Consent ag proprietor of the Televant 'rsfgis%er_ed’ estate):

arid
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————"_

iy @ erter an; obligation 1o rnake further advances of the relevant register of

Hile.

ley - The Accedmg Chargtﬁa’ certifies. te the Land P\eglstry that *:hts: Secuﬂty rzter’e&t created
' u__n‘zier‘-o‘r pufsuant 16 this Acression Deed does nm cmtfavema any of the prgvzsgons
ot the m_ﬁmo.randum i articles: o assocxatson ot other t@nsmatwe fic&c_ummts of

the Acceding @hargaa

4 The Accedmg Chargmr 5ha¥1 if 'réqués{éd fiy the: Cacurity Tristee, execute”ahd defivet.
o the pmmdex‘ of any | nsurance Contfacis sich netie::es and othel c:}r}camem's &5
‘the iecurtty Truatee ey reasoriably’ regite in rela‘uon to the aﬁsagﬂment by way. of

security.

i The Accedmg Chargor undeﬂake:s Aot to amend; vary. or wawa the ‘terms “and
coniditions faiatjmg-.tﬂ any [nsurance Contract w;thout the ptior written ccnsen‘t af

e Security Trustee:
1 :cma:rmum-s*zz:umw -

' The sbeyrity rofstituted by this- Aﬁtessxen Deed ghall be. cantmwrzg i made for -
gecuting- furthef selvances: and will @xtend to- the uitxmate batance: {:f the Secured
6] biigamnz; regard eds of: (s} any mt&rmecix ate payrment O discharge m-whole orin

part; and. {u} any: amendment afiation, restaﬁement agsignment; 'r’ep’iaﬁeﬁmnﬁ
refipancing, Rovation oF deparmra (hc:rwever 5ub5é;aﬁttal ar rﬁ'at'e-ri_ab o, to or from

any document constituting any ;Se_cu_m‘d thg_an_c;m&
42 COUNTERPARTS
Thig-i&t‘tﬁ‘sgipﬂ-ﬁeed rray be executed N aﬁy mumber of counterparts, e_ach-af_whifih _
when executed snd-detivered challbean ongma% Albsuch _'munterparia_w.%ﬁii-'tm_gét'haé :
constitute .e-ne_mgtr.um_em '
43 GOVERNING LAW A AND JURISDICTION

_ Clause 32 (Gavemmg Jaw .mc:i quﬁ;dzctmn) of the Deberiture and Cross Guarante€

shal% i mcarporated iy thls Accession- Dead as it get-out in fall e this Accession
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M [Service %_}E 'Qkéésﬁs-

fa - 'The_'Cii#'i- Procedure Rules .rega:tﬁﬁ‘g_ .sérv%cé_ﬁ'hd_i deemed service .\mi! Gt apply to -
any. leﬁer or other COMMUnication ﬂmn‘ymg & claim or. s&wmg fegal garm:eed ﬂgs- :
under of - n mnn&cmom \zwth tﬁe Debenture and Cross Guar&nme ar ?hfs Access:oﬂ'
'.Deed which shait ingtead be served accordance with- Clause 39 {ﬂfez‘f;“eﬁi.
: C‘wmmammﬁw?s et Bemam:fs} of tha Qébanfummﬁd Crirs. ﬁﬁarah-fie‘e‘ and/or this

Clause 14,

(b} Wfth{aut pregudme to any sther m@de of service allowed under tha Deb&ntur& and

Cross, Guarante& OF this Amessmn Q&efﬁ the- Accedmg Qh&xgz}f

(i frrevocab!y appr}mts {name-‘;@f@cess agénﬂ {tf‘ze mess Agemj as its ﬁgeﬂt for-
Service of process iy refat;oﬁ to any- pmceedmgs t}efer& tf’ze Engimh f:our%s in
- COfReCtion with the E}eb@nwre and’ Crass Guaranzee and-this Act&‘fssmn E}eed.:

| faiﬁ-the Acteding _(Zhafgt‘:%‘c{bhﬁrms; that the ?ﬁéﬁc:ég'sﬁ'g;éﬂé. has aa:cepfed such

.ap}iﬁamtmem}?; atd-

{f#} agrees that ?aafure E::y an agent for seivice af g;smcegg o rotify the Af:f:edmg

Chargmr of the . pmtms wdi notinvalidate the pmﬁ?eﬁmgs Lencerned.

(%:’):_:'_ I %he Pmcess«; Agentis unab le for any reasm to aai‘ as agemt for ssvice of process,.
'the Ax:c:edmg {’hargw st rmmed;am Iy {amﬁ i aﬁy sa»veﬂ% Wfﬁ?lﬁ 7 dayg af such
. ev&r&t taking Place):. APPuInt ‘another agent on terms ‘acceptable fa fhe Security _
.?%’LESIEE‘ memg this, the -'S-e'f:uﬁt_y fmstee ‘may appcemt ahother agem: for this |

* purpose.

d) - The Acteding Chargor exprassly agrees and consents to the Provisions of this Clauge
1 _ _

Wording -m-muaéesb_fa;:gétssm be nsetted if the Process Agerit wil MOt SIgn this Accassion Deedd, |
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cession Deed confirms its

its execut%on of this. AC
seaedings before

- [The Process Agent, By

ey
-a'v;k;}tslnﬁmeni as agent.d for sarvice of process in reta’ucm to any pr
fhe English courts ift Csﬂn'e_:ctaan with: t?’us Atcession CDeed I
You are stron 1 .rgndmmenﬂed o seek mde:gan:&ent iegai advtce pefore sigmng

by the Acceding i’lhargc}r and the Agem :

pon %x&mted as.8 deed
te stated at the beginning: ot

Th;s Acaesswn Diged has bt
d i del wered ot the da

and sagnetﬁ by the Security. Trugtee ah

thss Ac,cessmn Dged:
i‘: the Agent. the Acma’fﬁg Chafgar Jand - the"-

{***Execurfan b}'acks for Bardays Bank PL

Process. Agem‘]‘ to be insertéd” A3

s&det} if the Process Agem il sign this Accession Deed.

c:img m 5quare brackets te B i
&t than Englaﬂd and Wales.

S Wc}r

it At:cedsng C‘nargm # mcsrpcrateci i & juras{izcncm oth

mt:luded W0
GCEss- Ageat: wil f:wnterslgn

xR Eje:maerted
A Si'g;jn-z_amr_é'ﬁ!éck“f@?'fPrbcé'ss fgen 16be the Acceting Chatgor is m::srgmratad ina jﬂf%ﬁélﬂiﬁﬁ
wiher than Ergland Bnio Wal 3 aﬂd i) {Hg Pt e Acc:es,s;on Deed,
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SCHEDULE 3 - wayer oF DEFENCES AND DEFERRAL oF RIGHTS -
15 Construction

Each .i’:hargm'r' at:’knavﬂedgesi- and agreas that t‘h‘e-gﬁ:afé; rztée-'f:f_msﬁfuted*_ by-this Deeq

shall _Iﬁe-de’émﬁej 'fa.%:x‘é__gr'a'rzfed'by each Chirgor 1 each -F%haﬁfé‘ Par_ty'- 39@'&;’3&:91;;;'. :

and any referenies ta "the :Eéﬂ'@ﬁt’iﬁfy”*shaﬂ” be Construsd as & réferér‘;{_ea to the

b‘@ﬁe'ficia'fj? under the Quarantes granted by the- Chargers in Such Eénéﬁgia@i"fsﬂ

6 éa‘ﬂﬁ_ﬁu’iﬁg-éaé;&ﬁtee and fentfﬁuing ‘Security

@y The liability of aach -'cﬁargér-:sﬁaﬂlr:x;-;f: be -ais-cﬁarged.'ar‘impasreﬁ. nany way .
{ir by reason of %;Be': irfiva ?ﬁiﬁi:y,-_ avoidability, 'ﬁm‘_idahiiityfer-uﬁahf{:;méébiﬁiy 5
r‘*-égar;:i:s:._ahy'fi?.tﬁér‘ of those Pefsornis o eﬂfitégﬁ_ 1o thig b;ffed_ & 1ify by the

' :Séﬁuri*éy- ?fus*:é"e'- fr‘j-r- any. other 'Sac{smd Party. releasing, discharging,
-zraifﬁ;muﬁd%hgw}zh or varying this _?'{abiiéty-hé%‘é{; nder of. of making any other

“arrangernent ik, any other of those persons o entities or jijy any tfi‘;éﬂgﬁ

(b The: security and guarantee c_for%&t’iii;ﬁéﬂ"it}y this :-ﬁé.ed shall be a gﬁ:ﬁtsnumg
SECUty and w C'c'}ﬁtirwing'_ guarantee and shalj extend to thé.ultimate balarice
of the 5ecurfeé.d-'.Qbﬁg_ati{ms- and to the ﬁ'@ff&?mghzé i tull of any and all

m’%igatianssécu?&ﬁ- and -gﬂaranféed.undm this Deed, regardless of any

(€} ¥ this Deed ceases 1o écm-tfnﬁie-'iﬁ-ﬁfarr;?fe;.-:hé- Setiirity Trustee o any other
“for each Chargor ang the i"fi&i%i‘i'ii}f of that Chargor in fespect of the Secured

:E}ij%'}g_'a'tf_e‘:mg at the data on Which this. Eﬁeeé{téases shall remajy regardiess

-of &y payrients in oF out of any stich account:
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{ehy it any discharge, release or arraﬁgemem (whether in respect of the
j %gatmﬁs of any Chargor ‘or any Security for ‘these b igations or
B mherwzse’j & priade by the gecurity- Trustee of any atheaf iecmeci party in
whle orin part an the basis: gfany ;Jaymem security Of other dmpoéi‘{;an
wihieh is: avoided 6f must b rest{xred in insblvency; bankm;;te;y; sqmcﬁaﬂ:xmm_
'admamstrahf:m oF ana mgaus procedure ar mhemzse thhf:}u’z! initation, t theri '

the liabitity of gach Chiargol under this Deed will x;::,:}m:mu& gt e f%m’éﬁt'&iéﬁi

a6 if the discharge, T} jease o arfangement had not. securred.
e immediate Recourse

Fach f’ihargﬁ?' Wa%ves any right it may have of ﬁrst reqmrmg ttae Secutt ty Trustee of

any othet Semred Party o ;am::eed agamst ar eafx:}rs:e any pthier Tights: of 5emnty
ar claim paymem frow aﬂy persoﬁ {incl udmg amy other Ehargon wetore <la iviing
"f‘:_'-z}r’f_z" ;ﬁ Ch’argt}r gndet the guaramee amngmuted by ?:h & Deed Thie wawez* appl lies

"1rfesﬁzé'ctiaie-.mf-':ahy 1aw of any prav;mon to thie contrary.
18 [fisth'at‘ge and reledse

{al The seiurfty and’ guafantee mnsﬁtuted by s D&ed may be éiéﬁ_@%ﬁ‘s‘inaed.
éﬂ-d-ihe fiability un{:&er it crystaihaeci at the ﬁxmra‘ncm of three oriths after
receipt ﬁb'yihe- reievamt gergred Party. frmm a Chargor of notice inwniting o
éﬁémﬁﬁﬁue it _{s'u:;h period peing the Natice Period). The amounts payable

'i:;@ﬁ-"-gf_yatai¥_%'5'a*t'imh'_{the fcysta[!:satmn Amount) it mduée;:_

g al z:mm%né-t-méﬁts. of 3 Chargor that may beas}mﬁ ac‘ma& Fabilities in
e foture;
hiy _.a'!%"1i'z‘ab’;_ii§;iés:'c}§'.a.-.(_:har-gm"iﬁciu?re‘ﬂ éis;%_ﬁ'tf%g the Notice period; and

i) any | mterest feé&;“aﬁ'd other” charges whlch aﬁy Char-gér owes the
Finance Party &t the ehd of the Notice Pezﬂcd but whichs are nict

-'iactu'aily :;hafg&d ts any iiharg::;rs gecotnt untit {ater..
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ih) Following Payment of the .nys-té_iiig_a't:jcﬁ Amount iy futl by th@_"'Chafgm#

Sefvifig 5 'ﬁ?fgcéﬁ%‘iif}ﬂéﬂﬁé notice in accordante with -g}a'ra'gjrégéh_ 18(a) of 'tﬁ_isf

Schedule 3 _(’fhe Retiring Chargon;

(r) the 'R'etf.{iﬂg__{fﬁargw -shaﬂ?-be-;;@ééé;ed by ach “other _éﬁaﬁgbf
' {together, fhe -i‘&m:}:;;z};g Chargors) from any Hability twhether

“Past. presént of future and whether actual ot contingenty 10 make

W) each Contining gh;afgqr._méves...any rights-it. may have'hy'masﬁh

of the _pérfarma'ﬁte of its 'mi"af?gj;é[ﬂh’s- under thic E}.e%ad to take the

berfit (in whole OF-in-part shgd whather by way of subragation oF

2. :'t'h'é'-iﬁ’fs:m&té’?‘ni;faﬂ't:e_Df-zh_e.Réﬁt‘iri’ﬂ_g*Chafgdr-’sz sﬁié!igatidﬁs.ﬁm'der this
| Q@Ez‘:ﬁ",&iﬁﬂ?ﬁ'&_ﬁﬁiﬁ? e Clause 181, ) of -t‘hig..Scf}edufé'S- toes. it affoct
the 55;.;95%50_55';@;{ the .-tem_a':in'ing -C-?éafgors under the guarantee.

constituted by this peey,

{c} 1f any discharge,. ré!-éas@_ t’zr--é&_rra‘ngémmf- fyléhéfh&r'_';’n respect of fha
| 'ﬁ-ij!igaiﬁ¥'g'ﬁ_s of ;;:n}} -:'t'h'argar r Ly 'S_ee:uréiyi'-.f{f;r ﬁ;‘hgsé .'Qbﬁgéﬁim}g. ‘or
| _-q’ﬂﬁéwfé,é}'_%z; .?ﬁ_'&ﬂ&-by the refevant Secirad Party in whz:;!é_;m.r- in ;ﬁaé"‘i 'o_?';_' the .
basis of is*_'ﬂy-p&yfrsfaﬁn .secQﬁfy_.é:_r .mhe_r -t{fs;pﬁs‘iﬂmﬁ ‘which i avoided or mygs
be -regiﬁﬁféd in fc‘jn_éa!?zéh@,. Tiguidation; _a-dm_!h_istrazf&;n:_ or analogoys -
- procedure o otherwise, without ﬁtfm'itaﬁ‘_oﬁ,_:fhén'?:h*e. ;-faf;iﬁzycsf any i-ﬁ_a:g:' o
-Qr;-&;er this }i:jmdwé'{i_ continug or b, reinstated s i the ..ifiis;ri?iargé! releage

O arrangement fiac not-otcurred,

19 Waiver of Defences.

Page 63




IEE——

{8y ‘Nore of the Habifities oF v‘abligaﬂc\_ﬁs: of any. Chargor under the security and

: _guarantee canstztut@d by thiis. Deed shalt e irmpatred by 8 Sepured Party:

Gy .a_gfae’mg_ any- atiendment, vanat;@n {esta’temen’t as&ssgnment-
: .s‘agﬂacerﬂe‘ﬁi;l pefinancing. mvamﬁ or  departure §hr:>wexief.
substantial or Faterial) ot toor fmm any dc}cument- <o that ahy"

stich: amendmem variation; res’tatement assignment,. fepbﬁeme'n’i,--
réf‘iﬁ'ancmrg, rsovatmn or depar‘mre (including. any whmh ‘may have

been made tefore the signing - of this Deed) shall, whatevet its

Aatiie, be- bmdmg Gpon gach’ Chafgm m al& waumﬁtaﬂcesf

' ﬁﬁ'fwﬁhsiaﬁdmg tha’t it may: iicrease oF othetwise stfect the Hability

af aﬁy Charger

(u} reieasmg or gs*an’cmg any’ tzme ot ar;y indulgence ot any {incl juding,
:thhgut hmxtamrs the waiver ::;f any precﬁadltxens for drawing:

unider, ot of any brear,h of, any daaumeﬁt) oF entenng ;_ntg any
'tfén'satﬁeﬁ .'c'_:'r--arf-ang{ememg'whatsaever with: or i relatit}rs 1o any’

‘Chargor and/or ;any-im%fd party:

[y - *gaking, acgeptmg{ _xfafr'“yi'ng,-:'deaﬁhg: Jith, enforcing; a_ﬁﬁte?ﬁiﬁ_g‘ fr’_a'ré__
en-for-(:mgt syrrendenng. of relgasing any sacurity; fight of recaufse;
sat mﬁ or mmbma’maﬁ of other rightof iriterest held by & E“ser;umd
 party for the Sacured ol xgatmns and any miher obligations gecured
: -éndi-gtjarameed under this Deed in suc:h maﬂnef as the relevant

Secured -?’arty thinks fit,

i clatnitig, -proving. for, accepting of .tmﬁsfe_rriﬁ'g: any - payment in
respect of the ’Sf,ecured Obligations and.: a‘ﬁy Gi’ﬁér obligations
'-secured and- gua{anteed under ihss Qeed in any composition by of '
Winding. p - of, any- pﬁncapai obhgor and{af ‘any shird patty of
abstaining from .s_a.c_iaimm_g proving for;. acceptmg or transfer{mg,

or

T/ ainalgatating with any othier company of ;}emon whether the new’

- eopApany. thus’ formed .shai or ﬁha ﬂot differ-in its name, objects
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tharacter ani CQﬂSiéfU!iQﬂ from the Secured ?ar{y it being fﬁ@
intent thay thi: Deed shall Fremain valid and effectual in al Tespects

and fof gl purposes in favour uf aﬁﬁ wz%h mfemnﬁe to any .sx}cf‘;

F  Each Cha;‘gmr sexpressfy mnﬁrms that ji m%ends that the secur;ty and'_

{howevw Fﬁﬂdameﬂten varsatton -rergwal, repfaiemem reffnaﬁcmg

.encrease extension &r gddsmn o‘f ortg any of dccz;mems and;’ar any faci ity
OF-amolnt iiade - avariabfe tinder any of the. documents mdudmg w;thmut
:f:mltaffm ANy var ation oy extetision of the purpf:}ses for whi th aﬂy facit rfy

oF arvidunt migh‘t’ be made available from time to time ang aty fees, coeke

20" Nodeductions

.A!f.--émﬁurﬁs' payable unde; the- sewnty and guaraniee mnat{tmﬁd by thss Deed
shall be made. iy fuﬂi Without any decﬁucﬁon or w;thhm!zﬁmg whatsesw@r (whether in
g Tespert Hf sei mff counterciazm dm:es, a:axeas charges o - athsmgﬁe} uriless s;u"r::h' |
_ cieductmn OF Withfie dir}g is. mqwr&d by law, in- which Evemﬁ tha. m%evarzt Cjﬁargt:}r :
éhaﬁ Pay the S@cured Party ar zzdd;mﬂai amount so that. ihe net anount recef tved -

- by the Secured ‘F’amf will egisal the fu lamaiint which the Seclred F?‘arty wauid hawz

TeCeived had ng Such deduction-or wz%hho!zjmg been made.

21 Preservation of the rsghts of the Ben&f"maf}*

(@) .'-The Security ang -guéranfeé constituted by this Deed is 15 bein aﬂﬁ%ﬁi}n 'ﬁ:;._
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by 'this'--t}fé__eéi_ whether of not any-othet guarantee _{}r_setu;‘rity'is vahd and

-enforceable of cantinues in force:

By a Sex':ufed Party receives afly p;sy'méﬁt'or-'s;emity fromm a Chﬁfgﬁar.@?éhy-
other persmn and a Secured Party’ is later ordered under insolvency iavx)s. to
rEstore the pasition 1o what it would have peen had it ot received t-hét
péy'méﬁt or semnty &ach Chafgmr wz%i iaiﬁ%e as if the! 5ECUfé§i ?arty hiad _

_ﬁ&i}e_f-t‘e{;'e;ved the payrhent o security.
22 Suspense account

The relevant Cgeured Party may -a't-ény fiwe and for such time a% it thinks it place .

_ and keen any AMOULS receweci femvered oF reaEised unéer the security and

Guararitee:t ﬁGﬂS’{%ttﬂed by this E}eed or under 5u{:h other guaramee of security, 10
.tﬁﬁé'tféd%t of an- account ota Chargmr oF of such mher pe{san @it any) as thé‘ re‘%javaﬂ't _
'S:;g;»:c:u'.ﬁé.d Party thmks it (wﬁhmut habihty tt:s pay mterest ﬁ'xereen), and the relavant
'iecur'ed"'?'aﬁy ot Qbhgad 16 apply any amount 50 reaem&d in or tewards the- '

disczharge of the Secured ‘Obligations.
73 Deferal af--mgﬁts

.{;é}'. ‘Uniil the end-of the Security Pancci a-Chargor will not exercise any raghts

" gibich it fay have by F&H&Qﬂ of per’fmmanc& by it of its obligations under

this Deed:
Gy tobe Eh‘demh’x?ie-d:-b}é_a'-Chargar o inrespect of aﬁy other- pﬁrson,
iy todaimany contribution from any guarantor or other Qersz:m i

"respet:t' of the. Setur@d Obligations; |

'Uié)’ to take g beneflt {ire whole orin part and whether by -way of
-s;ubmgatsc:m ar othe‘rwxse} of any nghts of the Se{:umy Trustee of
any sther Secured party under any document or of ahy gma;aﬁtee
.-cf'ﬁié;:mmy taken pursuan‘{ 1o, 6 i connection with, the Secured

Liﬁb‘ligaﬂc}ns '_byrthe $ecursty Trustee or any: athe{ Secured Party;
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fiv) to bring legal or Gther proceedings foran order feqméﬁé}g;_é Chargtﬁ?’
ot any othar PESON 10 migkea .ar’fy paymeant, or ';;:éeff@r%m' any

‘obligation, in respect of which. 4 Chargor or any other person Fas

given a guar‘aﬁfee;__un’dé‘r%ak'éag ar 'méemﬁﬁyﬁ

o _m..-ege'r_-csse-s-r;y-ﬁ_gf;% of seteoff against-any Chargor or ANy other

person; and/or

) ¥t Chargor receives any berefit Payment or distribition in relétion to sych

-ri'igﬁ:t's;. it shall’ hoid: that be;}.eﬁj{:‘, payment é}r--_ﬁ%étrib'mﬁm 10 the extert.

Recessaly to ensble all 'a'mqamtsé, which. may be or become payabie 1o the
-ﬁéﬁu_ﬁé’d--'?aﬁy by the 'ifﬁérgéfs- to be repaid in fuii on frust for the Secured
Party and shall promptly pay or transfer -%‘ﬁéf-s_a‘fﬁé to ‘theSecured Party or -

.85 the Secured P‘&r‘ty‘ may direct for application;
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK.
Tot Account Bank/other Fnancial institution.

gate: b 1

Dear Sirs,.

We give "yaﬁ'- potice .thait; by @ cﬁabenwz’e and eross guarantee dated (@) (ﬁeﬂéﬁfaﬁe and
t“:mss Egafantee‘) we have a$5i§ned 1o Barclays Sezumy Trustee Limited (the: 5&51’1:‘5234?
-?‘rysfee‘). all il of our ﬂgh’is me and m’tereg’c iy and o the accounts lssﬁed below mamtamed
yrith ycuf [Accotirnt ﬁaﬁkxbtfzer ﬁnaﬁc;ai msz‘zmﬂan} {mc:%udmg any ranewal, s*eciemgnatson,-
replaﬁemeﬂt,; subdivision fels subaceount of aur:.h accoams} aﬂd the debt O deb%a;

' re_préﬁ&n‘teﬁ-kﬁefaﬁyﬁi

Account Name: ' W :

Sort Codler Pl
'“Aco;imm- -.Mc__}.;_ T+ -

< iepeat list a5 recessanh
[the Accourts)

-'We irrevocably ms&truci and authense ymu 1o disclose 16 the Sewrity Trustee: wmhmut any
referénce 16 oF further aui:hmrsty fromi us and. without any inguiry’ by you. as to the.

_ 5ust1ﬁcatscm forsuch digel Gotire, such. mfmmatton relating 1o the Accounis araihtaiied with

NOu from. ime 1o ttme as thiﬁ—: 'Eéc_:’ur.:ty Trustee may request yﬁu 1o disclose to it

" Page 67




.....

s} all rights, '?n'fé‘.reésts afie béﬂaf_i'tﬁ"whatsb@ver accruzng to oy far the benefit of

; '{:_'u%gefves arfs;mg front this Accc:runts be£ong to zhe Secuﬁty Tristee,

This !@Tter amj ai% mmcmtmctuai obhg&izms arismg csut mf oF i cannecﬁ:{@n wﬁh it are -

gcverned By, and- will he cor’sétm'_efﬁiir}-_--a*t:rfm{iance with,. the Jaws of Ersg aﬂd and W‘a#

b w“;..»_m.;._,.-m.;_.“m,.m_.m.,.m_m._mH..«,u;_mm;.,,.,:w_.-mm,n-w',';.-.;“m-.wa-“

'f‘}:}r atied on ‘behalf of

' __I_gfm_‘ezf_ Cf?é?é‘:gr;}ff Name}'- :

(Repeat additiona) signatiire blocks a %a’r’;ui'réd}
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Formof Ackniowledgement of Notice

of Asﬁignmam by Accuunt Bank

To: Barclays Security Trustee Ltml‘tecﬁ (the Serumy ?‘rustée?}

Dates 1]
'Qearfééfé

We .éc:_ur%ﬁrm receapt fromm IEnfer C’hargars Nameﬁl (the Ass:gnars} of a notice. dated {*i of

el a_sﬁsig'-r%mem 'c;_ipon the ters of & E}ebenture and Cioss Guarantee dated [+ of all c‘z’f’--eﬁch’:

'Asg‘rgnm“s rights ﬁtlé- and ;nterest iri.and 1o, and all m'aniés.- {incl uding interest)y’ from ttmé o]
timé siandmg to the: credit of the Tollowing accoums ihiich are mamtamed with-ug andthe

'debt-af-debts represented thereby
: '[Lis'f_réfévaﬁf 'e}'ej*_cfou}#}ffi Hiere].
tihe Accounts):

“We mnﬂrm that the- ba aﬂce stancimg 1o the Accnunts at tedays date s 1}, no foas OF
' .pér';edu: charges are- payahie i respect of the: Af:cczunts and there P8 ho: resztrsct:ans on {a}
the p‘ayment of the credit | palance ors the Acmunts (exaem inihe. case"{}f :a-tlme d_epas&ti-'

“the expity of the relevant penod} ot (bY the craation of Secursty over the Ac:::ounts. in-favout

of the Secunty Trustee: or any:thard._party...

We unmndltmﬁa fly and wrevacably wawe all rtghts m‘ set«{:ff fien, mmbmanon Qor

{:msc'}l%dataoﬁ o’f acmunts and se::umy i regpect ‘of- any. Aﬁcounts am:! similar rnghts :
{hcwaver descr;beﬂ} which. We may have now ot in the futuve in res;ae::t of each of the
-Accauﬁts & the balance thereon to the eytant that such fights yélate 1o amc;ursts owed: to _

s _by-the. Assnggor‘s '

“We confirm that we have fot ref;ewed notice’ of the fiterest af any third party in ér“sy'cjf'ih'e'
_Acca_ums-_and will fiot, wsthaut the” Secuﬂty Tmstees pnar written cansent amend or vary

any rights attaching to the Accounts.
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We will act oniy_.’jn._acmrdanaé with: the nstructiong given by persong authorisad by the

;.Séétuﬁty Tmsteé_-aﬁd\ﬂé: shall send. a_f_!:’s‘:_téferﬁ'ema-andiatﬁé%.mtﬁ:és given by us r*efaﬂr;g té
'fhe‘r:Acc:aun_f“s to the Security -Tiﬂétee.

This letter and &l non-contractys obligations arising out of o in ccrsn-e-cﬁon_wsm it are fo

be Q'_Qve?iﬁ.ed‘by; and will be coristrieg i accordance with; English law.
Yours faithifully,

for and o befat of

Account Bark/other Bnancisf institistion)
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* por and on behalf: of Barclays Bank UK PLC

}amm ?s‘asm

i He’aci Wt‘zehﬂma’é& mﬁdmg f}peratﬁms

e and an pehalt of Barclays Bank PLC.

iamm §mser :

Head th&iaﬁaﬁa &aﬂémg %ﬁétaﬁéﬂé_ _

' _%é;;fr and on behalf of iﬁ-#ge;’%ﬁyas%éﬁué&gf

: ?maﬁae-.%ﬁm&eﬁ

Jamz:e Fmﬁm

ead %’Se’ha:x &saie mmﬁmg ﬁperatsz}m

i:nr amﬁ Foiad i:m?m% wf Bam!aysEaﬁk_ﬂ:&'?i@-

as %?ﬂﬁgﬁ A{:mum Bank

Sanit;& Eraser-
ﬁeaeﬁ Wh@ia&a ote

x’zt:.img i:?g;t&m%;mﬁg




' ”?’Ei;é‘ Chargors:

EXiﬁﬁ?i‘El as & I}E%iﬁ by i“fﬁgﬁuw i;tﬁ '

aximg %ﬁy zwg ﬁ??ﬁﬁﬁmfﬁ dsmmﬁr ézsm:a‘ its
: ﬁez:mmry

WWWW .

Name asf i};mﬁm {m B&Qﬂi

ﬁX&t{ﬁ?ﬁﬁé a5 G ﬁﬁgtﬁ by Wathy {:‘mn;:

ﬁmﬁeﬂ az:zmg ﬂgg twc; e:iff’”étmmfa iﬁ%r&{imf‘
:sz;i $€¢ sm:fetafy '

_ ﬁ%&m& Qf ﬁsfe@m {ia 5&13 k.

. Sggﬁﬁmfﬁx e:}f i}srecmr;‘ﬁmmwy

%“éamﬁ caf a‘}}:%ﬂtﬁrigmf&fary {:r:
-:am:‘ K CAPITALS)

" Page 7y




The Agent:

. 22;%:”1&&% ai}ﬁgﬁ hy Wayhuryﬁmw
Limited acting by .i&mfzﬁ%’r%ﬁﬁrs_fﬁ director

andiits secretary.

Name of Director (0 BLOCK
Coeas

E iigﬁaﬁufg 'ztff”-ﬁ‘i'%ﬁimfgﬁﬁﬁa?ﬁf

Name of Director/Secretary (i

BLOCK CAPITALS)
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