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Registration of a Charge

Company name: PROCLENSE VALETING SERVICES LIMITED

Company number: 06840861
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Received for Electronic Filing: 21/10/2019

Details of Charge

Date of creation:  17/10/2019
Charge code: 0684 0861 0003
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 6840861

Charge code: 0684 0861 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th October 2019 and created by PROCLENSE VALETING

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st October 2019 .

Given at Companies House, Cardiff on 22nd October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8260939/REP/SPO/8.5

% BARCLAYS

The Chargors listed in Schedule 1
(the Chargors)
and

Barclays Bank UK PLC
(BBUK)

Barclays Bank PLC
(BBPLC)

Barclays Mercantile Business Finance Limited
(BMBF)

Barclays Security Trustee Limited
{the Security Trustee)

and

Barclays Bank UK PLC
{the Barclays Account Bank)
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

. This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred ta in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
(Floating charges).

. The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by each Chargor including under the agreement to pay
containedin Clause 3 (Agreement to pay). This includes all present and future loans er facilities
that each of the Finance Parties has granted ar may in the future grant.

. The guarantees created by this Debenture will be deamed to be granted by each Chargor (on
a joint and several basis) in favour of each Finance Party separately, as if 2 separate guarantee
instrument were entered between the Chargors and each Finance Party individually. The terms
of each such guarantee are set out in Schedule 3 (Waiver of Defences and Deferral of Rights)
to this Debenture. Note that each Chargor agrees to indemnify {meaning for the avoidance of
doubt, that the Chargor is required to fully reimburse) each Finance Party on the terms set out
in Clause 3.2{c) {Agreement to pay) (in the event the obligations guaranteed by it are or
become unenforceable, invalid or illegal).

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

. If any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the assets charged by this Debenture and sell them and can appoint an administrator in
relation to each Chargor.

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

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

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

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudentia! Regulation Authority (Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, Londoen E14 5HP.

Barclays Security Trustee Lirnited is authorised and regulated by the Financial Conduct Autherity {(Financial Services Register No. 783115). Registered
in England. Registered No. 10825314, Registered office: 1 Churchill Place, London E14 5HP.

Barclays Mercantile Business Finance Limited. Registered in England with company number 00898129 and registered office at 1 Churchil Mace,
London E14 5HP. Barclays Mercantile Business Finance Limited ts an administrative agent of Barclays Bank PLC. Barclays Mercantile Business Finance
Limited is an appointed representative of Bardlays Bank PLC which is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Reguiation Authority {Financial Services Register No. 122702). Registered in England with company
number 01026167 and registered office at 1 Churchill Place, Landon E14 SHP.



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

By:

m

@)
3)
(4

(5)

(6)

Trustee); and

The entities listed in Schedule 1 (The Parties) to this Déed mcludmg the Agent (each F Ghargor ahd ‘
together the Chargars], _

Barclays Bank UKPLC (Company Number09740322) of 1 Churchlll Place, London E14 5HP (BBUK), '

Barclays Bank PLC (Company Number 01026167} of 1 Chl’.lrchill Place, London E14 SHP (BBPLC); ‘

Barclays Mercantile Business F'narlce lelted (Company Number 00398129) of'l Churchlll P[ace
London E14 SHP (BMBF);

Barclays Security Trustee Liniited (Company Number 10825314) of 1 Churchill Place, London €14
5HP, acting in its capacity as sel:unty trustee for and on behaif of the Secured Partles (the Security ‘

Barclays Bank UK PLC (Company Number (09740322) of ; 1 Chuirchill Place,. London E1l4 SHP'(the
Barclays Accaunt Bank). ' R ‘

IT15 AGREED as follows

DEFINITIONS AND INTERPRETATION

1. )
‘ : |
Definitions ) . L
11 in this Deed, each of the following expressions has, except where thie contéxt othérwise

requires, the meaning shown opposite it:

. 'Accessmn Deed means a deed of accession. |n aform and substance sat1sfactorv tothe SeCLII’ItY
: Trustee and suhstantlally in the form set out i in Schedule 2 (Form of Accessran Deed) by whu:h -
a person will hetame a party to this Deed as a Chargor ‘

Accounts me'éns each of the accounts opened or mair_\tained by each CHargor'with an# bé‘nk,
building saciety, finandial institution or other person {other than the Barciays Accourit Bank) -
- {the Assignéd Accounts) and each of the accounts opened or maintained by €ach ghgrgo'r—'wi_tri .
the Barclays. Account Bank. (the Fixed Charge Accounts) from time to time (including ahy _
renewal redesignation, replacement, subdivision or subaccount of such account) and the debt 'A ’
or debts represented thereby, : |

Additional Chargor means a campany or limited liability partnership Whlch grants securlty in .
favour of the Security Trustee by executing an Accession Deed; :

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

) -
Assets means. aIl nf a Chargor's undertakmg, property, asiets, nghs interests and revenues :

whatever and. wherever in the world, present and: future and, mciudes each or any of them
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Authorised Address means the last address given to the Security Trustee for a Chargor's place
of business (or any one of them if more than one} or registered office;

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

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Defauit Rate means:

(a) the default interest rate set out in the document under which the relevant liability for
the averdue amount initially arose; or

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

Delegate means a delegate or sub-delegate appeinted pursuant to Clause 26 (Discretion and
delegation);

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

Environmental Approvals means all consents of any kind relating to Environmental Laws, to
which a Chargor or the Land or the use or cccupation of the Land is subject;

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

Environmental Contarnination means the following and their consequences:

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

(+}] any accident, fire, explosion or sudden event which affects the environment and is
attributable to the operation, management or control of any site occupied by a
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* Chargor, including (without limitation) the !.jtorage, keeping, handling, labelling o_r
disposal of waste (as defined in the Envirbnmental Protection Act 1990) or hazardous,
toxic or dangerous substances; and ' o ‘

(e)‘;' - any designation of Land as_contaminated Ia;nd for the purposes of Part IA of the
Environmental Protection Act 1930; ' :

Environmental Laws includes all or any laws, smtuteﬁ, rules, regulations, treaties, directives, -
bye-laws, directions, codés of practice, circulars, guidance notes, orders, notices, demands,
"decisions ofthe courts of any authority or any other bodv whatsoever havmg jurisdiction which .
at any time relate to the environment or Enwrcnmental Contammahun of 'standards of -
conduct applicable to'the Land or the occupatnon or use of the Land or the operatmn of any

busmess from or using the Land;
Finance Parties means BBUK, BBPLC and BMBF; ;

_ Floating Charge Assets means those of the Assets that are for the time being comprised- inthe
floating charge created by Clause 4.4 {Fioating charges) {or in the equrvalent prowsron in the.i E
Accession Deed) but only insofar as concerns that ﬂoatmg charge;

lnsurunce Controcts means all insuranceland assurance contracts and palicies now ofin the
future held by or otherwise benéefiting a Chargor: 1 o

{f) ~ which relate to Assets themselves subject to!.--a fixed charge in-favour of the Security
Trustee; or

14 which are naw or in the future deposited by that Chargor with theSecuritv Trﬁustee;

lnteﬂectual Property Rights means patents { |ncIud1ng supplementary protectnun certlf'cates),
trade marks service marks and designs (and any applu:ations for any of them),. utullty models,
design nghts copyright, database rights and rights, |tutle, interest and benefi ts in respect of
domain names, logo, get-up, computer software,! brand .and trade narnes know-how

confidential information, inventions, moral rights, trade secrets and rights in passmg off and
al_l-othet‘ihtellect’dal property rights and interests (wl-iether, registered or 'unreg_iet_ered) and all’
rights under. any agreements relating to the use or exploitation of any suchrights' {including
for.the avoidance of doubt the right to receive revenue or royaltles} and, in each case, any‘ .

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

Land includes freehold-and leasehold, and any other|estate in, land and (dutside Engla'nd and
Wales) immovable property and in each case all bunldmgs and structures upon and ail things
affixed to Land including trade and tenant’s fixtures and fittings (but exciudmg, in the case of
leasehold property, landlord’s fixtures) and fixed plant and machinery; ' '

Natrce of Account Seturity'means a notice of secunty in substant:ally the form as set out in
Schedule 4 {Farm af Notice of Securrty to Account: Bank] arin such form as may be specified by
the Security Trustee;

) Property Agreement means all present and future agreements, contracts, optlons or
undertakmgs for or in relation to the creation of any estate, interest or right in or over the Land .
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* (including, witheut limitation, in relation to any lease, licence, tenancy or- nght to occupy ‘
whether gn a f‘ xed term orperiodic basis);. -

Receivables means all sums of rn'o'ney receivable bya Chargor now or in the, futﬂr'e’ consisting

of or payahle under or derived from any Asset referred to in Clause 3 (Agreement to pay) (or s

any Asset referred 6 In the equivalent provision In the Accession Deed);

‘Receiver means a receiver and manager or a receiver and the term shall include any of their
delegates or sub-delegates;

' Rental income means the gross rents, licence fees and other monies receivable now or.
_hereafter, at any time by a Chargor in respect of or arising out of any lease of the Land or any
'agreement for lease or licence or otherwise without limitation derived by a Chargor from the
" Land of otherwisé paid to or received by a Chatgor in respect of the Land;

' - SDN-List means the Specially Designated Netionels List maintained- by the Oftice: of"'Fo'rel'gn‘
Assee; Control of the US Department of the Treasury, or any similar list malntamed by any
Authonty, '

- Secured Obligations medns all money, obligations and liabllities now or at e'ny time in the. .
: future due, owing or incurred |n Aany manner whatsoever by each Chargor 1o the Secunty
Trustee {whether in its personal capac:ty or as security trustee for the Secured Partles) orio
‘any of the other Secured Parties whether actually or contmgently, whether d|rectly or
indirectly, whether solelv or jomtly with any other person and whether as principal or surety,

|nclud|ng, without limitation, all mterest discount, commission, fees charges and expenses .

" and together with-any matters relatmg to or arlsmg in respect of those moneys, obligations

T and] ligbilities;

'Secure¢ P;:irt_fes rnean_s
: (h.) 'fthe Security Trustee;
{i}- | the Finance Parties; and
- (jj : | tanv Receiver and/or any Delegate;

.Secunty Assets means all Assets of a Chargor or any of them which are the. subject of any ™
\ securlty created or expressed to be created by or pursuant to this Deed;

' VSecurmes means all stocks shares debentures debenture stock, loan stock, bonds and
secuntles |ssued by-any person (other than a Chargor) and ali other investments (as listed in

" - Part )l of Schedule 2 to the Financial Services and Markets Act 2000) mcludmg all rlghts and
. benefits arising and all money payable in respect of them whether by way of conversion,

'rede,mpt_lon, bonus,' option, dividend, interest or otherwme {including .in all subsidiary
undertakings or the certificates.for which are.now -or in the future deposited tv_ith or to.the

- . order of the 'Security'Trustee or which if uncertificated are held.in an escrow of other account:
in the favour of the Security Trustee or held in the Securlty Trustee's name or in the name of a -
nominee to the order of the Security Trustee);
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1.2

(a)

-Security interest means any mortgage, charge, pledge, lien, assignment;. encumbrance, right
uf set off or security .interest. whatsoever, howsdever created. or arrsrng or any other

agreement arrafigement or court order having substantially the same economic effect asthe

' foregomg,

Security Penod means the period heginning on the date of this’ Deed and endmg oh the date -

on’ which the Security Trustee is satisfied that all Secured Oblrgattons have been
uncondltlonally and irrevocably paid and dischiarged in full and all facilities made available by
each of the Finance Parties to each Chargor have been cancelled; '

Set oﬂAmount has the meaning given toitin Clause 25.1 (-Set oﬁ)- ‘

Subsrdmry means a subsidiary. undertakmg wrthm the meaning of sectlon 1162. of the -

Com panles Act 2006; and

;:Transferee has the meaning given to it in Clause 27.1 (Transfer and drsclosure)

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

i) references to the Secured Partfes'{includ'ing references to the Security Trustee and the

Finance Partles} include references to any- of therr respectrve nomlnees, agents,
'Deiegates successors in title and permltted assigns and transferees and references to-a
Chargor include references to their respectlve successors in title-and permttted assigns
and transferees;

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

acting inits capacity as security_trustee for and on ,hehal_f‘of‘th__e Se_cu_red APa__'r;_i_es;- )

(iii) winding up includes any wmdmg up; reconstructlon admlmstratlon dissolution,
: hqurdat[on, bankruptcy and.any analogous procedure or step under any appllcable law;

{iv) if a Chargor consists of more than one-entity, the Irabrlrty of each such entlty shall be ]omt- '

and several and the terms of this Deed shaII be construed accordmghr b

- {v} " -a Chargor means an original Chargor andfor an A'dditiorial Chargor; g

{vi). references to ary deed, instrument, certuflcate, agreement of contract (including this
Deed) or a provision thereof shall be construed as a reference to that deed mstrument '
- certificate, agreement or contract or provision as from time to time vaned novated,

amended, su_pplemented or replaced {however fundamentally);

(vii)” expressions importing the singular shall inclade the p[ural and vice versa and words

denoting any gender include all genders;
{vili) references to any statute _or' other legislative provision shall include. any-statutory or

legislative. modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;
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{b)

{c)

31

32

(3)

{b)

{c)

(ix) atime of day is a reference ta London time; and

(x} references to a person shall be construed as areference to any Individual, firm, company, -
~corporation, government, state or agency of a state or any association, trust, joint.

. venture, consortium, partnership or other entity (whether or not havmg separate legal . -

personality).

The'hea’dings in‘this Deed are for ease of reference only and shall not affect its interpretation. -

_ This Deed and each Accession Deed (if any) shall be read together and construed as one -’

instrument so that all references in this Deed to "this Deed“ shall be deemed to include, where
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any. "Secunty created by this Deed" .
or "Security created pursuant to this Deed"_ sha__ll be deemed to inctude any Security create_d_
by or pursuant to-each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Receiver or Delegate in relation to the securlty created by this '
Security shall extend and apply to the Securlty created by each such Accessmn Deed

' SEcuREb.PnRTles

rEach party agrees that the Security Trustee's intérests and rights under and in respect of this'

Deed shall be held by the Secu nty Trustee on trust for and on behalf of the Secured Parties.
AGREEMENT TO PAY

Each Chargor, as primary obliger and not merely as surety, covenants with the Security Trustee

“that it will pay or.discharge on demand the Secured Obligations:on the‘date(s') on which such
. Secured Obligations are- expressed to become due and in the manner, provided for in the
“document under which liability for such Secured Obligations arises. -

Each' Chargor unconditionally and irrevoca blyand jointly and severally:

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

obligations. to each Finance Party,

_undertakes to each Finance Party that whenever-another Chargor does not pay.any part of the

Secured Obligations when due to the relevant Finance Party, it shall im'mediately on demand
pay that amount {in whatever currency denominated) as if it was the-principal obligor; and .

-agrees with each Finance Party that if any obligation guaranteed by it is or becorne’s'
'unenforceable, invalid or illegal, it will, as an independent and primary'cblig_atibn, indemnify
-each Firiance Party immediately on demand against any cost, claims, chargés, expenses, losses

or I:ablllty it incurs as: a result of another Chargor not paying-any or part of the Secured

_Obligations which would but for such unenforceablhty, invalidity or :[Iegailty, have been

payable. by it on the date when it would have been due The amount payable by a Chargor
under this indemnity (meanlng for the avoidance of doubt, that'a Chargor is reqmred to fully
reimburse the relevant Finance Party} will not exceed, the amount it would have had to pay

. under thIS Deed if the amount claimed had been recaverable on the basls ofa guarantee '
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-3.3 * The covenants and obligations contained in-Clause 3.1 (Agreement to pay) and Clause 3.2

" (Agreement to pay) are givén subject to, and with the beriefit of, the prowsnons ‘sat out in

. Schedule 3-(Waiver of Defences and Deferral of Rights} by each of the Chargors jomtly and
severally. h

3.4 _ Default interest an the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case pf any cost, charge, loss, liability, expense and other'amqunt
referred-to in Clause 24 {Expenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (With'out the
necessity of any demand being ‘made for payment thereof), in each case, up to the date of

" aetual payment (both before and after judgment) at the Defauit Rate. Any default interest
accruing under thlS paragraph shall be |mmedlately payabile by that Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (|f
unpald) wﬂl be compaunded with the relevant overdue amount or cost, charge, loss, liability, -
expense and. other amount referred to in Clause 24 (Expenses uand !ndemmtpes) ona monthly "
basis but will remain lmmedlately due and payab]e

4, CHARGES
41  General.

All security created by a Chargér urider this Clause 4 is:

{a) cdhtiriuihg"séeurit\"r for the payment and discharge.of the Secured Obligdtions;
{b) granited with full title guarante‘e;

{¢).  grantedin respect of a[l the right, title and interest (if any), present and: future of that Chargor
", . -inand to the relevant Secuntv Asset; and :

(d) - granted in favour of the Security Trustee to hold on trust for and on behalf pf the. Secured
Parties. )

42 Fixed charges

‘Each Chargor charges by way of first fixed charge:

(e) ~all tand in England and Wales now vested i‘n it and not registered at the Land Regtstry;
(b} | all Land in England and Wales now vested in it and reg_tstere'd at the' Land B_egist_rv;

{c) | U ' §II other-Land which is now, or tn the futulre becomes, its property; |

@ -(to the extent that they are not Land)‘ all plant, machinery, cpmputers, vehicles, office or other

) eqmpment now or in the future Dwned by it and |ts interest in any plant, machinery,
computers, vehlcles, office or other eqmpment inits possessmn (but excluding any for the time -

_ being part of its stock-in“trade or work-in- progress) and the beneF t of all contracts, Imences

and warrantles relatmg to them; '
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{e)

{f

(&)

(h)
(i)
()

(k)

{n

(m}

(n)

43

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

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Centracts
{including the benefit of all claims arising and, to the extent not validly and effectively assigned
pursuant to Clause 4.3(f) (Assignment) below, all monies payable under them);

all of its present and future goodwill;
all of its present and future uncalled capital;
all of its present and future Intellectual Property Rights;

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

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

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

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

Assignment

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

(a)

(b}

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

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or company now or from time
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(c)

{d)

[

(f

-to time. under contract with or under. a duty to that Chargor and the beneF t of aII sums
- recovered in any prooeedmgs against all or any.of such: persons, :

the benefit of al! Property Agreements and the proceeds of any ¢ clarm award or Judgement _

. arising out of- any Property. Agreement and all sums: pald or payable to that Chargor under ¢ or

in respect of any Property Agreement;

each Assigned Account and all related Deposits;

. (to the extent that any Intellectual Praperty Rights are not capable of being.charged pursuant

to Clause 4.2 {Fixed charges), whether by reasoh of lack of any third party consent which is
required, or otherwise) its right, title and interest {if any)-in and t¢ any and all damages,
cor_npe:nsation, remuneration, profit, rent, fees, royalties or income which it may derive from
such Intelléctual Property Rights or be awarded or entitied to in respect of such Intellectual

Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secu_red'P_a'rty asa ﬁﬁdﬁg’ageé in.possession.

4.4

-{a)

(b"; :

{c)

4.5

(a

b

: Fluatin'gcharges 7

Each Chargor charges by way of first fioating charge all |ts present and future undertakmg and

- Assets of whatever type and wherever located.

. The floating tharge created by each Chargor under Clause 4.4(a} above shall: be deferred |n .

point of prlonty to al[ other security or secunty interests created under or pursuant to this
Deed.

The floating charge created by each Chargor under Clause 4.4{a) above is a “qualifying floating
charge” for the purposes of paragraph 14{2)(a) of Schedule B1 to the Insolvency Act 1986

(mcorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 shall appiy to this Deed. ’

Conversion.of ﬂoati_ng charges

‘By notice: Subject to the Insolvency Act 1986, the Security Trustee may by netice to Eech_ :
. Charg_or. convert the floating charges created by this Deed (or'in the equivalent provision.in the .
. Accession Deed) into fixed charges as regards all or ahy of each Chargor's Assets specified in

the notice at any time. At any time after the floating charges created. by this Deed {or in the
equwaient provision in the Accession Deed) have been converted to fixed charges, the Secunty

' ‘Trustee mav by notice, subsequently reconvert it intoa ﬂo_at:ng charge by notice |n wntlng.

below the- ﬂoatmg charges created by thns Deed shall (m additmn to the circumstances in . .

which the same w‘lll occuf undergeneral law)- autnmatlcally be converted {without any nutu:e)
into fixed charges over the Assets nghts and property of each Chargor: : '
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(i)

(iii)

{iv)

{v)

(vi}

{vii)

{viii}

(ix)

on the convening of any meeting of the members or directors of that Chargor to
consider a resolution to wind up that Chargor or put that Chargor into administration;

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

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

on any person levying or attempting to levy any distress, execution or other process
against any Security Assets of that Chargor;

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

on that Chargor stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;

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

on the holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained in this Deed or that Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

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

(c) Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges) may not
be converted into fixed charges solely by reason of:

(i)
(ii)

the obtaining of a moratorium; or

anything done with a view to obtaining @ moratorium,

under Schedule Al of the Insolvency Act 1986.

4.6 Implied covenants of title

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

Page 10



4.7

Ownership

Each Chargor is the legal and beneficial owner of, and has good and m_arketable title to, its 5ecqrit\t
Assets, in each case, free from secority (other than that created by or pursuant to this Deed) and .
restrictions and onerous covenants.

5.1

5.2

53

5.4

(a).

(b)

5.5

56

- DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION .

Each Chargor shall an the date of this Deed deliver (or procure delivery) to the_‘Se_curi_t__{r Trh's_t_ee

of, and the Security Trustea shall be entitled to hold and retain during the Security Period; all
deeds, certificates and dther documents of title relating to the property charged pursuant to
thls Deed {including any lease or Ilcences relatmg to |t} where orlgmais thereof are not; requnred

ta be régistered.

Each: Chargor shall at anytime as required by the Security Trustee execute and deliver'te the
Security Trustee 'any documents and transfers to con’stitute or pe’rfect an equitable or Iegal

" uncertificated Securities within any clearmg, transfer, settlement and/or depos:terv system
and give any instructions and take any actions the Securlty Trustee may require to achleve this.

Each Chargor shall, if requested by the Security Trustee, execute all such documents a'nd 'do all '
acts that the Security Trustee may reasonably require to record the interest of the Securlty
Trustee in any registers relating to any regrstered Intellectual Preperty Rights.

Each Chargor undertakes to make or procure that there is made a due'application to the Land
Registry in respect of any. Land thatis reglstered land {with the Chargor’s consent as proprletor' ' -
of the refevant registered estate)..

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

“No dispositiors of the registered estate by the proprietor of the registered éstate or by the
proprietor of any registered charge, not being a charge registered before the entry of this - .
restriction, is to be registered without o written consent signed by the propnetar for the time
being of the charge in the debenture dated [ Jin favour of Barc!ays Secunty Trustee
Limited (to hold on trust for and on behalf of the secured parties specrfiea‘ therein) as referred
to in the charges register or their conveyancer” and

to enter an obligation to make further advances on the relevant register of title.

Each Chargor certifiesto the Land Registry that the Security Interest creatéd under or pursuant’
to this Deed does not contravene any of the provisions of the. memorandum or artlc[es of _

. association or other constitutive documents of that Chargor

~ Each Chargor shali, if requested by the Security Trustee, execute and dehver to the prewder of
" any -Insurance . Contracts, such notices and other documents as the Secunty Trustee may
~ reasonably require in relation to the assighment by way of ! secu rity.
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5.7

61

6.2

7.1

{a) -

)

=8

-‘Each Chargor undertakes not to amend, vary or waive the terms and conditions relating to any

Insurance Contract withaut the prior written consent of the Security. Trustee}

.. NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to

the Barclays Account Bank of the security created over each Fixed Charge Account and each

related Deposit, and each Chargor irrevocably instructs the Barclays Account _Bank_that it shall,

and the Barcla\ts Account .Bank'conﬁnns and agrees that it will, upoh any direction by the -

Security Trustee or persons authorised by the Security Trustee following the service of a

- default notice or following any'failure to pay any of the Secured Obligations when they fa[l
~ due, only act in accordance with the mstructlons given by the Security Trustee or by persons
“authorised by the Security Trustee in relatlon to each Fixed Charge Account and each related ‘

De posut

" Each relevant Chergor shall, on the request of the'Security Trustee following the service of a - '

default notice or followmg any failure to pay any of the Secured Obligations when they fall

. due, deliver to the Secunty Trustee {or procure the delwery of} a Notice of Account Secunty

duly executed by, or on behalf of each Chargor in-respect of the Accounts held with any bank,

. . building soaety, financial institution or other person (other than the Barclays Account Bank) .

.. (if any} and-the related Deposuts and each relevant Chargor shall use all reasonable endeavours -

"to procure from the- recipiént of such Notlce of Account Secunty an acknowledgement inthe
‘form set out In therein.

- RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceeble or the Security Trustee directs etherwise:

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

‘Secuntv‘ Trustee (or its nominee) shall be released to-each Chargor;

_all vatmg and other nghts and powers attached to or conferred upon the Secuntles shall
contmue to be exerclsed by each Chargor forso Iong as it remains their registered owner, and -

the Security Trustee will, where it {or its nominee) is registered-as holder of.thef Securities, .
. -exercise all voting and other rights and powe‘rs"attached to the Securities, aseach Chargor 'ma'y
from time to time in wntmg reasonably difect (and in the absence of such ifstructions the -
: Securlty Trustee, or its nomlnee ghall not exercise any such rights), and the Secunty Trustee
.‘shali instruct any nominee for the time being registered as holder of the Securities accordlngly
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7.2

-{a}

(b)

(©

7.3

21

{a)

Atanytife and from time to time after this Deed becomes enforceable or the Security Trustee

~ directs:

- all and any dividends and other distributions accruing on or deriving from the Securities

(notwithstanding that they may have accrued in respect of an earlier period), includi‘ngw‘ifhout :
limitation, all money payable in respect of them, .‘whe'th'er,hy wiay of conversion, redemption,
bonus, option, dividend, interest or ptheMise'ShaII: ' .

{n if received by any Chargor {or any nominee of it), be héld on trust for the Security
Trustee ‘and ({if requested by the Security Trustee) lmmedlately be pald and' )
transferred to the Security Trustee; and.

{ii}. when and if received by the Security Trustee {or its nominee) shall form pa-rt- of the
Securities and be held by the Security Trustee on the terms' of this Deed:as additional
security (and, if cash, be paid into a cash collateral deposit account and may be.
applied by the Security Trustee at any time and from time to time thereafter-in or
towards the discharge of the Secured Obligation_s as the Security Trustee thinks fit); . '

following the Security. Trustee serving notice on each :Chargor; the Security Tr_qiﬁtee’ (bi' its
nominee} may from time to time exercise {and may from time to time direct the éxeri:i'se of)
all voting and other rights and powers (by statute or otherwise} at'tached to or conferred on
the Securities in such manner as the Security Trustee {in its reasonable discretion) thinks fit
and each Chargor shall; and shal_i procure that any nominee of that Chargor shall, ;qm_p]y with

any such directions of the Security Trustee {or its nominee). For the avoidance af doubt, until .

such time as the Security Trustee (or its nominee} takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securltles, all such nghts and powers
shall remain with-each Chargor; and

each Chargor shall {and.shall procure that any nominee of it shall), if required by the Security ’
Trustee, agree to accept short notice for and to attend all or any mgefinés or c_la:ss _méatings
of the holders of the Securities, to appaint proxies-and exercise all voting-and other .rights and
powers, which may at any time be exercisable by the holders of the Secunttes as the Secur[ty ,

Trustee may from tlme to time direct. '

‘The rights and powers attached to or conferred upbn the Securities shall, for the purposes pf
‘Clausé 7.2{b)-above, include (without limitation) all powers. given to trustees by the Trustee

Act 2000 in respect of securities subject to.a trust-and shall be exerasable wrthout any. need
for any further consent or authonty ofa Chargor T

REPRESENTATIONS
Each Cha‘rgor represents and warrants that:

it has full power and authority and is legally em powered to enter intd thls Déed and to grant - -

‘secuntv over the Secunty Assets and to grant the guarantees and |ndemn|ty on the terins set

out herein;
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{b)

)

- (d)

iﬂ
{g)

(n)

it has taken all necessary ai:ﬁons; {inciud ing-cdrpqrate actions) to authorise ‘the-‘a(:c'e'ptance of -

*and the exercise of its rights under this Deed and the pérformance of its obligations under this

Deed and all other documents to bé entered inta by it in connection herewith;

there is no legal or other restriction.on its-ability to enter into and berform its obligations in "
respect of this Deed, including that such entry of performance will not constitute a breach of
any law, regulatlon or official directive to which it is subject or any agreement by whichiitis

) bound

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

none of the Chargors nor any of their affiliatesiis either:

(i) listed, or is owned or controlled, directly or indirectly, by any person which is listéd, on

.an SDN Llst or

. ii)-  located, organised or re5|dent in @ country which is the subject of sanctions by any _:

Authorlty,

no "Security Interest (other than the Security Interests created or expressed to be created by

- of pursuant te this Deed) exists on; over-or in relatnon to any of the Secunty Assets at the date

of this Deed;

any Security Assets in the form of Securities af,r‘e' fully paid and not subject to any cption to
purchase or similar rights. The constitutional documents of companies whose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer

" of those Securitiés on creation or enforcement'of the Security; and

no “warning notice” or “restrictions notice” (as defmed in CIause 1{2) of Schedule 1B of the

Companies Act 2006) has been issued in respect of all or any part of the Secufities.

[Eacfi of the above representations (excludlng those set out in Clauses 8. 1{f) and 8.1(g)) WI|| be correct

and complied with in all respects at all times durmg the Security Period as if repeated by reference to
the then’ exlstlng circumstances,

S

(@)

{b)

Ao

GENERAL UNDERTAKINGS

quh!‘Chergor undertakes to procure that:

" it shall not make any.material thange if the scope or nature ofits business;

if a Chargar is a partnership, it shall notify the Security Trustee in writing-imrrediately of any

o change in the: membership of the partnership. Whenever possnhle such notification shall be
e gwen in advance of such change and

(if arChargor comprises one or more trus_tees, such Chargor shall give to the Security Trustee
riot less than 28 days' prior written notice of the proposed retirement of any trustee or the . -
" appointment of any new trustee (whicl'i shall not be effected'without the prior written consent

of the Secunty Trustee) arid shall notify the Sewnty Trustee in wrltlng, lmmedlateiy upon’ the .

’ "‘death of any trustee or the dissolution of any firm or corporation actlng as. trustee
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10.

10.1

10.2

10.3

11.

111

112

12,

121

122

123

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trusteg, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably -
require relating to the Security Assets and its compliance with the terms‘of this Deed. -

Each Chargor shall permit the Security Trustee, its representatwes, professnonal advisers and .-

- contractors, free access at all reasofable times and on reasonable notice to inspect the

Securrty Assets (including, without Ilmatatlon, for the purposes of conductmg avaluation ofthe
Security Assets). -

Each Chargor shall-promptly notify the ‘Security Trustee ‘of any. litigation, arbitration or -
administrative proceedings- commenced, pending or threatened. against It of any of its
Subsidiaries or any other event which Is reasonably likely to adversely affect the value or .
otherwise depreciate, impair or prejudice any Security Asset or result ‘in,the.'secu,rity'creeted
by this Deed becoming enforceable. ' ' .

PRIORITY OF CHARGES

" Any mortgage, assignment, fixed charge or other fixed security each L‘.h_érgor creates in the
‘Security Trustee's favour, will have priority over the floating charge created by Clause 4.4

(Floating charges) {or in the equivalent provision in the Accéssion De€d), uriless the Security
Trustee states otherwise: ‘

Any debentures, assignment, martgages or charges (fixed or floating) which each 'Chargor

creates in the future {except those in the Security Trustee's favour) shall be expressed to be

subject to this Deed and shall rank in order of priority behind the secuntv created pursuant to
this Deed. T

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivablés and immediately on receipt pay all money
which it receives in respect of them into that Chargor’s bank account with the Barclays Account.

: Bank, or into any other account specified by the Security Trustee and notified in writing to each

Chargor (which may include an account held with a member of the Barclays Group), in each

- case on such terms as the Security Trustee may direct. Pending thei payment, each Charger

will hold-all money so received upon trust for the Security Trustee, separate from its own
money. Each Chargor may not, wnthout prior written consent, charge, factor, discount, assugn,
postpone, subordinate or-waive its rlghts in respect of any Receivable in favour of any other
person {other than.the Security Trustee) or purport to do so.

If reqwred by the Secunty Trustee, each Chargor shall; serve notlce, insuch form as the Secunty

~ constituted by this Deed.

ifa credlt balance on any account of a Chargurwnth any member of the Barclays Groupincludes-
proceeds of Receivables credited or transferred to-that account, the Securlty Trustee has.an
ahso]ute discretion to direct the reie\_gant member of the Barclays Cj_rgup to permit orrefuse
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124
Sl the purpase of enabling a Chargnrto factor, discount or otherwise sell them to a Secured Partv-

{a)

()

{C)_

{d) .
.(e).

NGl

. to permit that Chargor to utilise or withdraw that credit balance and the Security Trustee may

-in its sole discretion at any,ti_me direct t_hé'relevant member of the Barclays Group to transfer-
all or any part'of that credit balance to any other account of that Chargor with that m’efnbEr"

. of the Barclays Group, ortoa suspense account opened for the purpose of hélding or reahsmg

such funds, or in reduction of any outstanding Secured Obllgatlons The Parties hereto agree

to.comply with, and take any necessary action’ to effect ahy of the dlrectlons gwen by the
‘Securlty Trustee pursuant to this clause 12 3. ; : ST :

If the Secunty Trustee releases, waives or postpones its rightsiin respect of any Recewables fof

or to a third party, the charges created by this Deed will in all other respects. remain in-full

force and effect. In particular, all amounts due to that Chargor from the Secured Party or the *

third party and any Receivables re-assigned or due to be re—assugned to'that Chargor will be
subject to the relevant fixed charge detalled in Clause 4.2 (F:xed charges] subject only to any

"-defences or rights of retention or set off whlch the Secured Party or the tl'nrd party may. have.

against that Chargor.

] Coytmms RELATING TO LAND AND OTHER ASSETS
- Each Chargqr'shall: :

. keep its Land plant, machlnerv, computers, vehlcles, office or other eqmpment in good and

substantlal repair and condition to the satlsfactlon of the Security Trustee;

_ perform and observe in all-material respects ail__the covenants, COn&itions‘ahd's'tipﬁ‘l‘ationé
o (Whether as I"anri:lrlord or'tenant) in any |ea$e, agreemenit-for lease or other right to occupy in
" respect of any of its Land and shall not do or permit to subsist any act or thihg as a result of
-which "any such lease, agreement for Iéas_e or other right to.occupy may be subject to -
'det_ermina_tipn.qr right of re-entry or forfeiture prior to the expiration.of its term;' ‘ '

. notat énv time without the prior written consent of the Security-Trust-ee sever of remove an\f
< of the fixtures forming part of its Land or any of the plant or mad'nnery (ather than stock in-
" trade or work i in progress} on or in its Land,.if to do so would reasonably be expected to have
a materlally adverse effect of the value, saleability or use of the Land or the. enforceablhty of:; '

this Deed; ‘

cornply with a_II planning laws and regulations and the terms of any authorisation m respact of
‘ ".all_'i\'] such planning laws-and regulations, in each case relating to any.of its Land; - -

obtam and mamtam in full force and effect all Environmental Approvals : and ensure that the‘

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

" Laws and Environmental Approvals; .

. pramiptly on-becoming aware of it, inform the Security Trustee of any Environmental Claim -
wHich‘ has been made or threatened against that Chargor or any octupier of the Land or any
‘of the officers of that Chargor in their capauty as'such; setting out the action which is to bé
3 taken with respect to that Envnronmental Claim; and '
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13.2"_ :

{a)
(b}
{c)
{d)
(e)

)

{8)

. 133

_14. '

14.1

-Each Chargor shall not,- without the Security Trustee's prior written c‘ons_e_nt_’: e

notify the Security Trustee promptly on becoming aware of'any Enwronmental Contammatlon.'
at or brought on to the Land or cnrcumstances likely to lead to Enwronmental Contamination
which might give rise to any Environmental Claim, and take or :procure the’ takmg of all’ -

necessary action to deal with, remedy or remove from the Land or prevent the incursion.of (as -

the case may be) that Environmental Contamination or ciféumstances likely ‘to lead to :

: Enwronmental Contamination, so as to prevent.an. En\nmnmental Clalm, endeavounng always

to m|mm|se the danger of harm arlsmg to the Environment.

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

lease or tenancy;

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

commence any forfeiture proceedings in respect of any lease or tenancy’; .

part with or share possessian or confer upen any person any cuntractual Ilcence or nght to-
occupy, At R

consent to any assignment of any tenant’s intérest under any lease o_r'tenan‘c'y;‘ -

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

serve any nuhce on any former tenant under any lease or tenancv (or any Chargor of that .
former tenant) which: would entitle it to a new lease or tenancv, in respect of allor any part of

its Land

If a Chargor fails to comply with any of the undertakings i in this Clause 13 the Securltv Trustee-
(and its agents and contracters) shall be entitled to do such thlngs as it consuders are necessary _

or deswable to remedy such fallure Each Chargor shall immediately on request by the Security

Trustee pay the costs and expenses of the Security Trustee (and its agents and contractors)
|ncurred in ccnnectlon with any action taken under this Clause 13. .

ACCOUNTS

. Nutiﬁcation and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and if any ehange
occurs thereafter, on the date of such change), details-of each Assigned Account opened or mamtamed .
by if with.any bank, building society, financial institution or other person.

14.2

Security Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee directs, .
the Secunty Trustee shall be entitled, without notice or further demand 0. .

(a)

demand receive and apply against the Secured Obligations,-all and any momes due under or
ansmg out of each Account {including the related Depaosits);
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{b) exercise in relation to each Account all such rights as each Chargor was then entitled to
exercise, in relation to such Account or might, but for the terms of this Deed, exercise; and

{c) make any direction or instruction to the Barclays Account Bank or any bank, building society,
financial institution or other person at which an Assigned Account is held to give effect to this
Clause 14.2.

14.3 Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Partial moturity),
each Fixed Charge Account shall be maintained on the terms that any relevant Depaosit shall mature on
the earlier of:

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

(b} close of business in London on the date on which any of the Secured Obligations shall have
become due and payable and shall not have been paid upon becoming so due and payable,

so that, at such time as any such credit bafance shall mature (or at any time thereafter}, the Security
Trustee may exercise in relation to that credit balance any rights of set-off, combination or

consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
ar at law.

14.4 Partial maturity

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

14.5 Interest on Deposit

Interest shalt accrue on 2ach Deposit on any Fixed Charge Accounts at such rates and be payable on
such dates and in such manner as agreed by the parties from time to time.

146 Restrictions on Deposits

{a} Each Chargor shall, prior to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit baiance
from time to time.on any Account.

{b) At any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written consent of the Security
Trustee.
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{a)

{b) -

15.2

(a) .

(b}

i6. .

161

NEGATIVE PLEDGE -

" No Chargor shall, without the prior written consent of the Security Trustee: '

create, agree to create or permiit to exist-any trust, interest.or Security Inte‘reét (hoWsoever '
~ ranking in peint-of priority) of any nature whatsoever (including such as arise’s by cperataon of S
law or any enactment) in, over or affecting all-or any part of its Secunty Assets or

o

‘subject to ClaUs‘e 15.2(b) below, pairt with, grant or enter into a Iease of! sell, transfer, assign
. or otherwise dispose of {inciuding by way of declaration of trust) all or any part of its Security -
-Assets or any interest in them or agree to do sp. L

Each Chargor undertakes o the Secunty Trustee that, save as expressly permltted by the
Security Trustee in writing, it will not: s R

create any mortgage or any fixed or floeting charge or other security, over any of the Floating
Charge- Assets {whether havmg priority over; or rankmg par: passu w1th ‘or subject to, the
floatmg charges created hy this Deed); or ‘

sell; tra'lnsfer, part with-or disp_qse of any of the F:I'oa_t_ing Charge Assets except by way of sale in:

the ordinary course of business.

- PRESERVATION OF SECURITY

'Ruling off

If any Secured.Party {in this Clause 16.1, the relevant Secured Party) receives notlce of any subsequent_
interest or Secuntv Interest affecting any Security MSet

: (é;

(b)

W

16.2

: -each of the Secured Partles may open a new account or accaunts in respect of that: Chargor
_ and if any Secured Party does not open a new account, it shall nevertheless be treated asif it
" had done so at the time when the relevant Secured Party had reoelved the notlce, N

all payments made by that Chargor to any Secured Party after the re,leva',nt Secured Party

receives such notice, shall be credited or be treated as having been cre'dited toits 'new-account .
. and in:no circumstances whatsoever shall such pav‘ments_cpera’te_t_q_reduce. the amount due

from that Chargor to the relevant Secured Party at the time when_t'he relevant Secured Party
had received the notice; and

_ all payments made by a Secured Party to the Chargor after ahy Secuféd Pa’rty frecéives sucti o
_ . notice shall be deemed to have been-first made out of any payments last received into any
.- account of the Chargor with any Secured Party. - )

. Release

If.at any time the Secured Obligations shall.have been paid and discharged‘i_n full and the Security
Trustee Is satisfied that none of the Secured Parties has any commitment; obligation or liability of any
* kind {present or future, actual or contingent), the Security Trustee will at t}le request and _cos_tipf the
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Chargors re-assign the Security Assets 1o the Chargors or otherwise discharge the security constituted
under this Deed.

16.3

Retention of Charges

Notwithstanding Clause 16.2 (Release}:

(a)

(b)

{c)

17.

17.1

17.2

if the Security Trustee shall have reascenable grounds for believing that a Chargor may be
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of a
Chargor's assets may be less than the amount of its liabilities, taking into account its contingent
and prospective liabilities or may be deemed for the purposes of any law ta be insolvent or
bankrupt, as at the date of any payment made by that Chargor to any Secured Party, then the
Security Trustee shall be at liberty to retain the security contained in or created pursuant to
this Deed, until the expiry of a period of one month plus such statutory period within which
any assurance, security, guarantee or payment can be avoided or invalidated;

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

if at any time within such period as is referred to in paragraph {a) above, any step or corporate
action is taken in respect of a Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at
liberty to continue te retain such security for such further period as the Security Trustee may
reasonably determine and such security shall be deemed to have continued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

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

irrevacably and severally by way of security appoints the Security Trustee (and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behaif to sign,

execute and deliver all such documents and do any act or thing as the Security Trustee may
think fit.

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

(b)

(c)

18.

18.1

(a)

(b)

{c}

{d})

18.2

18.3

substitution, on its behalf and in its name or otherwise, at such time and in such manner as
the attorney thinks fit:

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

on and after service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relation to any Security Asset or under this
Deed or any ather agreement with the Security Trustee or any other Secured Party, the Law of
Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify
and confirm whatever any such attorney shall do or purport to do in the exercise or purported
exercise af all or any of the powers, authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from a Chargor to the Security Trustee that it exercise any of
its powers under this Deed {or if any steps are taken to appoint an administrator of a Chargor),
the Security Interests created by and under this Deed and any Accession Deed shall be
immediately enforceable and the Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to:

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

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

take possession of and hold or dispose of all or any part of the Security Assets (and any Assets
of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,
in the manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon as
reasonably practicable after exercising any power pursuant to Clause 18.1 above, notify the
Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement” and the Security Assets constitute "financial collateral® for the
purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 (the Regulations),
the Security Trustee shall have the right on giving prior notice to a Chargor, at any time after
the Security Interest becomes enforceable, to appropriate all or any part of the Security Assets
in or towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
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15.

20.

20.1

20.2

20.3

21,

211

and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
{acting reascnably) may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner”.

CONTINUING SECURITY .

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

INSURANCE

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

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

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant contained in this Clause 20
(!nsurence) or independently of or otherwise than in pursuance of such obligation} shall as the
Security Trustee requires either be applied in making good the loss or damage in respect of
which the monies are received or be paid to the Security Trustee in or towards payment of the
mohies for the time being secured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests the Security Trustee in writing from time to time, the Security Trustee may appoint
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21.2

213
22.

22.1

{a)

(b).

22

(a} -

(b)

any one or more. qualified persons to be an administrator of any Chargur to act together or
independently. of the other or others appointed (to the extent apphcable}

Any such appointment may be made_,pursuant to a_n’ application to court un'der,'paragraph 12

-of Schedule Bl of the Insolvency Act 1986 (Administration application) or by fi iling specif' ed .

documents with the court under paragraphs 14 tu 21 {inclusive) of Schedule B1 of the
Insolvency Act 1986. '

“In this Clause 21, a "qualified person" means a person who, under th'e insolvency Act 1'985,: is .

qualified to act as an.administrator of any company or individual with respect to whif.'h that
person is appointed. :

* RECEIVER

- Appointment of Receiver

At any time after this security becomes enforceable; or if a Chargor so réquests the Security |
Trustee in:writing at any time, the Security Trustee may, (unless preclucled by la_w‘).‘wi'th'uut
further, notice appoint under seal or in writing, any one.of m’ore qualified persons to be a
Receiver of all or any part of the Security Assets, to act together or independently of the other .

Coor others appomted to the extent applicable.

In thIS Clause 22, a "qualified person” means a person who; under the. Insolvency Act 1986, is

__quallfled to act as a Receiver of the property of any company or mdmdual with respect 1o

which that person is appointed.

Powers of Receiver

-Every Recelver appointed in accordance with Clause 221 (Appamtment of Recewer) shall
(subject to any restrictionsin the instrument appomtmg him but: notw1thstandmg any wmdmg-. -
up or dissolution of a Chargor) have and be entltled to exercise all of. the rights, powers and

discretions, as varied and extended by the provisions of this Deed_, conferred by the Law of.

- Property Act 1925 on any receiver appointed under that Act-'and those conferred by the A.
Insolvency Act 1986 (and to use the name of a Chargdr for all or any of such purposes). If at

any time there is more than one Receivet in respect of all or rany pért of the Security Assets,
each such Receiver may (unless otherwise stated in any ‘document appmntmg that Recelver},
exerclse all of the powers conferred on a Receiver under this Deed or underthe Insolvency Act
1986 lndmduaﬂy and to the exclusion of each other Recewer

The' fights, powers and discretions referred to in pamgraph (a) above indude {wnthout
' Irmltatlon) the right, puwer and/or discretion {as the case mav be)

0] Take possession: to take immediate poséession of, get in and collect the Security Assets
or any part of the Security Assets whether zccrued before or after the date of his _
- appointment; ' ' ‘
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&}

“{ii}

. Carry on business: to carry on or manage the buéiness ofa Chargor, as the Receiver

may think fit or to concur in or aGthorise the management of, or appomt a manager of

- the wholeor any part of the busmess of that Chargor;

(iii)

.{iV)

™

(vi)

(vii)

“{wiii) -

Protection of assets: to make and effect all repairs, alterations, __irnprovements',

.repIaC'ements, developments, demblitions and insurances {including indemnity
: insuranee-and performahce»bonds and guarantees) and do all other acts which @ =
. Chargor migtit do in the ordinary conduct of its business,-as well for the protection as '

for-the improvement of the Security Assets and-to commence and/or comiplete any

" building operations on any Land secured pursuant to this Deed and to apply forand
‘maintain any planning permissions, building regulation approvals and any other_ e
" permissions, consents or licences, in each case as the Recelver may in its absolute .

discretion think fit or concurin any of the foregoing;

-Employees: and advisers: to appoint and discharge managers, ofﬁoers;*agents,:
‘accountants; servants, workmen and ather.advisers for the purposes of this Deed, upof

such terms as to remuneration or otherwise as the Recelver may think proper and to’
dlscharge any such persons appomted by a Cha rgor;

Borrow rnoney:' to barrow money for the purpose of exeréising any of the powers;

authorities and discretions conferred on the Receiver by or_pursuant to this-Deed -
and/or of defraying any costs, charges, losses or expenses (including the Rer:eirrer's -
remuneration) which shall be incurred by that Receiver in the exercise of such powers, .

authorities and discretions or for any other purpose, to raise and borrow money either = -

unsecured or on-the security of the Security Assets or a‘ny.p;-m of the Security Assets .
either in- priority to the security constituted by this Deed or otherwise and génerally on

" such terms and conditions as that Receiver may think fit and no person lending such - .

money shall be cancerned to-enguire as to the propriety or purpose of the exercise of
such power orto see to theI apphcatlon of any money so ralsed or borrowed

Sell busrnes to seII or cancur in-selling t the whole or any part of any Chargor’s business
whether as a go:ng concern or otherw1se ) .

Sell assets: to sell; exchange, grant optlons to purchase, Ilcense surrender, release,
dlsclalm -abandon, return or otherwise dispose of, convert into. money: or reallse allor -

“ahy part of the Secuntv Assets by public : auctlon or pnvate contract and generally in
such manner and on such terms as the Recetver shall think praper orio concur in.any

such transaction. Without prejudice tothe generallty ofthe foregomg the Receiver may :
do any -of thess thungs for a consideratién cohsisting of cash, debentures or other
nbhgatnons, shares; stock or other valuable consideration and . any such consideration

may be payable in a limp sum or by instalrents spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed-and sold

-separately from the property containing them W|thout the consent of the relevant
Chargor :

Acqmre assets to acguire -assets for such consideration and on such terms as the -
Recewer may think fit, to purchase outnght or acqunre by leasmg, hiring; licensing or
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(ix}

®

{xi) -

{xii}

{xiii)

i)

(xvi)

. otherwise, any Iand,- buildings, plant, equipment, vehicles or: materials or any other

property, assets or rights of any description which the Receiver considers necéssary or
desirable for the carrying on, improvement or-realisation of any of the Security Assets

.or the bisiness of a Chargor or otherwise for the benefit of the Security Ass'ets;

- Leases, etc.: to grant.or agree' to grant-any leases whatsoever and let or! charter, sub-

charter, hire, lease or sell on condition and ‘to’grant rights, oﬁtions,'licences_ or

easements over all or any part of the Security Assets for such term afid at such rent

(with or without a premium).as the Receiver maythink proper and to rescind, surrender

‘and accept or-agree to accept a surrender of any lease or tenancy of such Security

Assets or agree to any variation of any such cdntract affecting all or any part of the
Security Assets on such terins as the Receiver may think fit (mcludlng the payment of
money to a lessee or tenant on a surrender or any rent review); -

Unialled capital: to call up or require the-directors or. members' (as applicable) of a
~Chargor te call up all or-any-portion of the uncalled capital for the time’being af a
‘Chargor and to enforce payment of any call by action (in the name of that Chargor or

the Receiver, as may be thought fit by the Receiver);.

‘Compromise: to negotiate, settle, adjust, refer to arbitration, éompr‘omise,‘ abandon

and arrange any claims, accounts, disputes, questions and derands with or by any
person who is or claims to be a ereditor of @ Chargor or relating in any way to. the

- Security Assets.or anv part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such actidhs, suits
and proceedmgs in relation to the Security Assets or any part of them as may seem to

. the Receiver to be expedient;

Recemts to give valld receipts for all moneys and execute all assurances and: thmgs_

which may be proper or desirable for realnsmg the Securuty Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a (;hi;rgbr in any jurisdiction

and transfer to any such Subsidiary or any other c_ombanv of body curpurate,' whether
or not fermed for the purpose, all or.any part of the Security Assets; '

' Powers, discretinns, etc.: to-gxertise any powers, _discrgﬁons, voting, conversion or -
" other rights or entitlements in relation to any of the Security Assets or in_cidental to the
“ownership of or rights in or to any Security Assets dnd: to complete of efféct any -

transaction entered into by a Chargor and corﬁpl_ete, disclaim, ah'ahd'on‘or modify all
or any of the dutstanding contracts or arrangements of a Chargor relating to or
affecting ali or any part of the Security Assets; and '

General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part of them orincidental
or conducive to any of the matters, powers or authorities conferred on a Receiver

under or by virtue of this Deed to exercise ih rélation to thié Security Assets or any part.

of them all such powers, authorities and things as the Receiver would be capable of
exercising if it were the absolute beneficial owner of them,
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and to use the name of the relevant Chargor for all ar any of such purposes.

223 Removal

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

22.4 Remuneration

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

{b) The amount of such remuneration may be debited by the Security Trustee to any account of
the relevant Chargor, held with a Secured Party but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed.

22.5 Extent of appointment

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

22.6 No liability as mortgagee in possession

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

22.7  Agent of Chargor

{a) Every Receiver of a Chargor duly appointed by the Security Trustee under the powers in that
respect contained in this Deed shall be deemed to be the agent of that Chargor for all purposes
and shall as such agent for all purposes be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the Law of Property Act 1925.

(o) Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall incur any liability for them by reason of the Security Trustee appainting such
Receiver or for any other reason whatsoever.

Pape 26



- 228

Security Trustee may exercise

To the fuillest extent permitted by law, all or any of the powers, authorities and‘disc'retit;ns which are -
conferred by this Deed (either expressly or i}npliédlyl, upon a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Security Trustee in-
relation to the whole of such Security Assets or any part of them without first appointing a Receiver of’
such property or any part of it or notwithstanding the appointment of a Receiver of _s_u:':h property or

any part of it.

23, APPGINTMENT OF AGENT AND CHANGES TO CHARGOns

{a) Each Chargor (other than the Agent) by its execution of this Deed or an Accession Deed
irrevocably appoints the Agent (acting through one or ridre authorised signatories) to-act on -

its behalf as its agent {and the Agent accepts such-appointment) and irrevocably authorises! .

Ai}- the Agerit on its behalf to supply all information ooncefningfitself contemplated by’
" - this Deed to the Security Trustee and the other Secured Parties and to execute on its
behalf any Accession Deed or other deed or agreement, notwithstanding that they =
may affect that Chargor, without further reference to or the conisent of that Chargor; .
cand -0 ‘ e

(i) the Security Trustee to give any notice, demand or othér'}ébhﬁ,‘r‘n‘u'nii:ati_or'i to that
Chargor to the Agent, '

and in each.case the Chargor shall be bound as though the Chargor itself had given the notices

and instructions or executed or made the agreements or deeds. '

(b) . . Where thé Chargor is a member of a group of companies and/or [imited liability part‘nerships,._- '
: a company or limited iiability. partnership may become an Additional Chargor if: ‘

() the Security Trustee approves the addition of_fhat proposed Additional Chargor;

(ii) the Agent and the proposed Additional Chargor deli'\gelj t6 the Security Trus_tee:a duly
completed and executed Accession Deed; and - ' -

(iii) the Security Trustee has received all of the documents and other evidence for its know
your customer checks and any corporate authorities required by the Security Trustee
in relation. to that Additional Chargor, each in-form-.and subétancg satisfactory to the
Security Trustee. o '

-24. EXPENSES AND INDEMNITIES
24.1 Each ‘Charfgor shall on demand pay to or reimburse the Secured Parties and their nominees,

agents or Delegates on the basis of a full indemnity on an .after tax basis the amount of all
commissians, costs (including legal costs and remuneration), charges; losses, liabjlities, and

. expenses and other sums reasonably incurred by the Security fru_stee ;\gihether acting in its

personat capacity or as security trustee-for and on behalf of the Secured ‘Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:
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(a) -

{9 .-

{d)

242"

24.3

@

(b).

244

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

| b

- a fajlure by any Chargor to perform its obligations under this Deed or chenl\ri.s"e breach any

terms of this Deed: and. - . _ ;

. the preservation, enforcement or th'e_ attempted preservaticn or enforcement of‘ariyaof- their
_rights under this Deed whether-incurred as a result of any act or omission by, or proceedinge

‘i'hvo_lv_ihg'," that Chargor dr-any._third party together with interest on the amount payable in

. accordance with-Clause 3 (Agreement to pay).

Each Chargor shall on demand pay to ar fully indemnify the Secured Partles or other nominee -

- or agent on an after-tax basis against all losses, actions, claims, commissions, costs (mcludmg- :

legal costs, expenses, proceedings, and remuneration), charges, losses, llablhtles, experises
and other sums and expenditure which the Security Trustee (whether acting in its personal

.. capacity or as security trustee for and on behalf of the Secured Parties) or any other, Secured .

Party and any of their nominees or agents may suffer, pay or incur, actmg reasonably, in _

K made by that Chargor ora thn_'d party) be_comlng void, voidable, |neffect|ve or urlenforceable Lo

for any reasons whatsoever.

. Where pursuant to Clauses 24 1 or 24.2 above, a sum is paid to such Secured Party (or thelr
_nominees, agents or Delegates), the.relevant Chargor shall in addltuon pay to the Secured ‘

Parties (or their nominees, agents or Delegates) in respect of value-added tax:

(except ‘where the payment falls within Clause 2@.3(!:) b‘eloyv), such amount as equals-any

value added tax charged to therelevant Secured Party {or theirrnominees._agehts ar pélegatesl

in respect of the matter which gives rise to the payment and which the relevant Secured Party. -
{or their nominees, agents or Delegates) certifies is not recoverable by it by repayment.or

cr'edlt (such certificaté to be contlusive in the absence of manifest error); and

on any reimbursement. of or mdemmﬂcatlon for any commissions, costs, charges, experises or -

“ather items incurred by the relevant Secured Party {or their nominees,. agents or Delegates) as- '
-agent for that Chargor, such amount as equals the amount :ncluded in the commissions, costs -
‘ charges expenses or other items in respect of value added tax (and insucha case the relevant - .
.Secured Party {or their nominees, agents or Delegates) shall provide that ,Ch,argdr with an -

appropriate tax invoice in respect of such item, naming. that Chargor as- recipient of the
relevant supply}. .

Each Chargor agrees that no Secured Party will be held responsible for any loss suffered as a
result of exercise of or failure to exercise by the Secunty Trustee or any other Secured Party of
its rights under this Deed, except in the case of gross negl:gence or wilful default of the relevant

: Secured Party
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25.

25.1

252

253

26, -

26.1

262

263

26.4

26.5

SET OFF

The Security Trustee or any other Secured Party may at any time and from"fj,rhe ta time without

" notice (but shafl not be obliged to) set off (i) any obligation whi_i:h is due and paya'blé bya .

Chargor to the Security Trustee, any othér Secured Party and/or any dther member of the

' Barclays Group and is unpaid against (i) any obligation {whether or not métured) owed by the

Security Trusteg, any other Secured Party and/or any other member of the Barclays Group to
a Chargor regardless of the place of payment, booking branch or currency of either obligation
{with the. dlfference between the amounts in (i) and (i} being the Set oﬁAmount), regardless
of the place of payment booking branch or currency of either obligation. Pursuant to the rights
in the preceding sentence, any Secured Party may (and the Securlty‘Trustee may direct a .
Secured Party or other members of the Barclays Group to) debit an account held by dny
Chargor with any member of the Barclays Group by an amount up to and |ncIud|ng the Set off
Amount

- If the obligations are in different currencies, the Security Trustee and any other Secured Party-
" may convert either obligation at a market rate of exchange i i its usual course of business for

the purpose of the set off and if when converted |t leaves the Security Trustee or Secured Party

- {as applicable)’ with less than the amount due the relevant Chargor must make good the

amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absclute d:scretlon estlmate the

. amount of any liability of a Chargor which i is contingent or unascertained and thereafter set
- off such estimated amount and no amount shall be payable by the Security Trustee or Secured

Party (as applicéble) to any Chargor unless and until all Secured Obligations have been -
ascertained and fully repaid or discharged.

D1SCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which:may be rmade under
this Deed by the Security Trustee or'any Receiver may be exercised or made from time to time
in its absolute and unfettered discretion without any-obli'gation ta gi'v_e rgasons.

Each of the Security Trustee and any Receiver may.at-any t|me delégate all or any of the rlghts
conferred on it by this Deed. - :

. The delegatton may be made upon, any terms and conditions (mcludmg the power to sub—

delegate) and subject to any restrictions as the Security Trustee or the Receiver may § think fit.

Such delegation shall not preclude either the subsequent exercise of such power, authority or
discretion the Security Trustee or the Receiver itself or any subsequent delegatlon or
revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party norvany.
Receiver or any Delegate (nor any officer, agent -or employee of any of them) be liable ta ény '
Chargor or any other person as a result of or in connectlon with.any act, default omission-or
mlsconduct on the part of any Delegate. '
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27.

27.1

27.2

(a)

{b)

(c)

(d)

(e)

{f

{)
{h)

(i)

27.3

28.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
part of their rights and/or cbligations in respect of this Dead to any person at any time (a
Transferee). Each Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly cancerning this Deed to any prospective or actual
Transferee.

The Secured Parties may disclose any information relevant to this Deed in the Secured Parties'
possession relating to each Chargor and the Security Assets to:

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

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

any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;

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

each other Chargor;
any credit reference agency; and

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

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

FORBEARANCE

Mo delay or omission on the part of the Security Trustee (or any other Secured Party) in exercising any
right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or

partial exercise of any right, power or privilege will not in any circumstances preclude any other or
further axercise of it or the exercise of any other right, power or privilege.

29,

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed and delivered
shall be an original. All such counterparts will together constitute one instrument.
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30.

301

30.2

30.3

30.4
30,5

{a)

(o) -

30.6

31

31.1 -

31.2

313

'NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall be in-

wiriting and s_hell‘be delivered personally, or by post to the Authorised Address and, if giver_'l' by
any Secured Party, may be made or given:by any manager, officer or agent of-thal: Secured
Party or of any branch of that Secured Party. ‘ ’

Any notice; communication or demand made or delivered under or in connection with.this
Deed to a Chargor or the Agent will only be effective in the case of a'letter which is sent by

~post, in a first-class prepaid letter where available, and is p‘o'sted before the last collection of

letters from the letter box in which it was posted has been made on any day, at 10 00 a.m. on
the next succeeding day upon-which a délivery of letters is made

Any notice to any Securéd Party, shall be addressed in writing and 3ent by post to Barclays
Security Trustee Limited at Business Lénding Services, PO Box 16276, One: Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall oniv be effective when actually received by that

_Secured Party.

~ Any hotice, ¢ commnication or demand made or del wered to the Agent wnl be deemed to have

been made or delivered to each of the Chargors

Demands under this Deed may be made from tima to time and, at any ti'rn‘e, the liabilities and
obligations of each Chargor under this Deed may be enforced, irrespective of: :

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

other Chargor and/or.any third party; or

whether or in what order any security to which any Secured Party may be entitled inrespect

of the Secured Obligations and any other obligations secured under this Deed is enforced. - _

All notlf‘ cations or determinations given or made by any Secured Party shall he conclusive and

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

MISCELLANEQUS PROVISIONS

If at-any time any one of the provisions of this Deed is or becomes invalid, illegal or - -
_unenforceable in any respect under any law, the validity, legality and enforceability of the

remeining provisions of this Deed shall not in any way be affected or impaired.

Save as otherwnse provided for i in this Degd, a persan who is not a party to thls Deed has no
_ nght under the Conhtracts {Rights of Third Parties) Act 1999 or any similar applicable Ieglslatlon‘
-to enforce or ta erijoy the benefits of this Deed, unless otherwuse speclﬁed ‘

Nomiithst.andihg any term of ‘this Deed the consent of-a'ny pe}son \;\rho is not a party is not
required to-rescind or vary this Deed or any other ég’re_ement entered into underor in
~ connection with it. - S
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314

315

32.

321

32.2

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

This Deed is intended to take effect as a deed notwithstanding the fact that any party may anly
execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

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

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties' right to
commence proceedings against any party in any other jurisdiction) and irrevocably waives any
objection on the ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Security Trustee, each
Finance Party and the Barclays Account Bank and is defivered on the date stated at the beginning of
this Deed.
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SCHEDULE 1 - THE PARTIES
Name of Chargor Country of Registration Number | Registered Address
Jurisdiction

Abrook Development | England and Wales 09073745 4 Mimram Road

Limited Welwyn Hertfordshire
AL6 9HA

Proclense Valeting England and Wales 06240861 Gowran House 56

Services Limited Broad Street Chipping
Sodbury Bristol BS37
6AG

Proclense Facilities England and Wales 09577069 4 Mimram Road

Management Limited Welwyn Hertfordshire
AlLG 9HA

The Agent

Name of relevant | Country of Jurisdiction | Registration Number Registered Address

Chargor

Abrook Development | England and Wales 09073745 4 Mimram Road

Limited

Welwyn Hertfordshire
ALE6 9HA
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Between -

@

:Abrook Development Limited (incorporated in England and Wales with regtstered number .

09073745) for itself and for the Chargors (the Agent);

"A[Inser't NAME OF COMPAHYILLP] {lncorporated in [+] with reglstered numher [Insert
“COM PANY/LLP NUMBER]) of [insert REGISTERED ADDRESS] (the Acceding Cha.ryor),

and
(3} Barclays Bank UK PLC (Companv Nuimber 09740322] ofl Churchlll Place London E14 5HP
' {BBUK); -
4 . Bardays Bank PLC (Company Number 01026167) of 1 ChIJI'ChI” Place, Lnndon E14 EHP
) (BBPI.C‘), '
(5) Barclays Men:anti!e Business Finance Limited (Companv Number- 00898129) of 1 Churchlll'
* Place, Lendon E14 SHP (BMBF); and
6) . Bardays Secuntv Trustee Limited (Company Number 10825314) of 1 Churchlll Place, London
. E14 SHP, acting in its capacity as securlty trustee for and on behalf of the Secured Parttes (the -
’ Security Tmstee} .

Whereas

" This Aecession Deed is supplemental to a Debenture and Cross Guarantee dated [¢] between, inter. alié, Lo
the Agent the Chargor(s) {as defined therein) and the Security Trustee {Debenture and Cross o
»Guarantee) : '

().

®

 Itis a_greed'as-follo‘ws

-~ DEFINITIONS AND INTERPRETATION

Deﬁnitions

Save to the extent othenmse deflned in this Accession Deed terms deﬁned m the Debenture o
: <and Cross Guarantee have the same meanmg when used in thns Accession Deed, -

' In_terpre_ta'tion and other provisions

(i). C|auses 12 (Interpretatmn) and 31 (Mfsceﬂaneous Prows:ons) of the Debenture and . :

'Cross Guarantee are mcorporated in this Accessmn Deed as if they were set out in full
in this. Accessuon Dead, but- 56 that references in those Clauses to th|s Accessmn Deed
- shall be ‘construed as references to thls Accession Deed.

- {ii) ~ All the provisions contained in the Debenture and Cross Guarantee in relation tothe

" security created by it and all the powers arid"ﬁghtS conferred on the Securiity Trustee

P_age 34




{2)

{b)

(c)

and any Receivér in rélation t6 the: secunty created by the Debenture. and Cross
Guarantee shall extend and applv to the security created by this Accession Deed.

{(iiiy The Debenture and Cross Guarantee and Accession Deed shall be rea_d tog_ether and
_construed as one instrument. ; ’

ACCESSION OF ACCEDING CHARGOR

The Accec_ling Chargor agree§ to be a Chargor for the purposes _of the Deﬁbghtu,re and Cross
Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party to it.

AGREEMENT TO PAY

The A‘cceﬂing Chargar, as primary obligor and not merely as surety covenants with the Security '
Trustee that it-wi[l pay and discharge on demand the Secured Obligations on the date(s) on -
which- such Secured Obligations are expressed to become due or apply and in the manner
provided for i the document under which liability for such Secured Obhgatlons arises.

The Acceding Chargor unconditionally and irrevocably:

{i)-  guarantees to each Finance Party punctual performance of ail of each other Chargor's

payment obligations to each Finance Party; -

' (it} undertakes to each Finance Party that whenever another Chargor does not pay any part

~ of the Secured Obligations when due to the relevant Finance Party, it shall immediately
. on demand pay that amount {in whatever currency denomlnated) as if lt was the
principal obligor; and

(i}  agrees with each Finance Party that if any obligation gqa_rg_nteed by :t is or _bé,éome‘_s
Lmenforcéabte, invalid or illegal, it will, as an independent and primary obligation,
indemnify each Finance Party immediately on dermand against a'ny' cost, claims, charges,”
e_xpe'nses‘, losses or liability it incurs as a result of anotherrﬁhargor not paying any of
part of the Secured Obligations which would, but for such unénforceability, ih’valjdity or
lllegality; have been payable by it on the date when it would have been due. The arount -
payable by the Acceding Chargor under this indemnity (meaning for the svoidance of

‘._doubt that the Accedmg Chargor is required to fully reifburse the relevant Finance
- Party) will not exceed the-amount it would have had to pay ‘under this Accession- Deed-

-andfor the Debenture .and Cross Guarantee if -the amount claimed had been
récoverable on the basis of a guarantee. : i co

The covenants and obhgatlons contalned in this Clause 3 are gwen subject to, and with the )
benef“ t of, the provisions set out in Schedule 3 (Waiver of Defences and Deferra! of Rights) ofv .
the Debenture and Cross Guarantee by the Acceding Chargor jomtly and severally wuth each A
other Chargor.

CHARGES
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'(a).:'

ngeral

AII-‘securi't_y_ created by the Acceding Chargor under this Clause 4 is:

~b)

(i)

(i}

Gy

iy -

continuing security for the payment and discharge of the Secured Ob_li'gations; ‘
granted with full title guarantee;

granted in respect of all the right, title and interest (if any), present-and future of the
Acceding Chargor in and to the relevant Security Asset; and -

_granted in favour of the Sécurity Trustee to hold on trust for and-on behalf of the.

. Secured Parties.

 Fixed charges

- The Acceding Chargor charges by way of first fixed charge:

i) -

)

‘ (v

()

'

)

all Land in England and Wales now vested in it and not registered at the Land Registry; -
: alil'.La,nd'in England.and.Wales now vested in it-and re_gi‘s.téred at the Land Registr\f;: '

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

{to-the extent that they are not Land) all plant, machinery, comp'titéfé, vehides, office . ‘
oF other equiprfient riow or in the futlre owned by it and its interest in any plant,

machinefy, computers, vehicles, office or other equ‘ibment in its_possession (but .
excluding-any for the time being part of its-stock-in-trade or work-in-progress) and-

: the benef‘ t of all contracts licences and warrantles relating to them;

'V"(to -the extent not valldly “and effectlvely ass:gned pursuant to' Clause 4(c){|)
- (Ass:gnment) below} all Rental Income and the benefit to the Acceding Chargor of all

other rights and claims to \A_IhICh Acceding Chargar is now or may in the‘future becotrie -

“entitled in relation to the Land including {but not limited to} all rights and claims of

- the Acceding Chargor against all p_ers'ops"uﬁho now are or have been or may become

lessees, sub-lessees, licensees or occupiers of any Land and all chargers and sureties

for the obligatians of such persons;

ey

(vii)_ )

all Securities;

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

Contracts {including the benefit of all claims arising and, to-the extent not Validly'an'd‘. ‘
effectively assigned, pursuant to Clause 4{c)(w} (Ass:gnment} below, all monies

payable under them);

fwiii) -

'(i_x)' i

‘all of its present and future goodwill;

all of its present and future Uncalled capital;
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(c)

(x)

The Acceding Chargor assigns and .agrees to asmgn all of |ts rlght tltie, estate and other

all of its present and future intellectual Property Rights;

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

(i) all other debts now or in the future owing to it save for those afisihg on ﬂdt;tua'ting
accounts with associates (as defined in section 345 of the'Co’m’p’an_i_es Act 2_006);

{xiii} all of its present and future right, title, benefit and interestin and to each Fixed Charge

" Account and each related Deposit; and :

{xiv) - the benefit of all instruments, guarantees, charges,' pledges and other rights r new or
in the future available-to it as security in respet:t of any Asset |tself subject to a fixed
charge in favour of the Security Trustee.

Assignment’

interests in and to:

i}

Ul

(i)

)

v}

" the Réntal Income and the benefit to the !Acceding Charger of all other. rights and

claims to which the Acceding-Charger is now or may in the future become. entitled in

relation to the Land including (but not limited to} all nghts and clalms of the Acceding
Chargor against all persans who now are or have been or may become Iessees, sub-
lessees, licensees or. CICCL.IplEr‘S of any Land and all chargors and suretles for the

obl:gatlons of such. persons;

. the beneflt of aII guarantees, warrantles and representatlons gwen or made by and

any righté or remedies against all or any iprofessional advisors now or at any time

engaged by the‘_Accedlng ,Charger in relation to any Land. and the ma_ngfa__lcturers o

suppliers or installers of all plant, machinery, fixtures, fittings and other equipment
now or from time to time in the buildings' erected or to be erected an any Land and
any other person, firm or company now or from time to time under contract with or

" under a duty to the Acceding Chargnr and the benef t of aII sums recovered in any

proceedings against all or any of such persons,

the benefit-of all Property Agreements and the. proceeds of any daim, award. or

judgement arising out of any Property Agreernent and all sums paid or payable to the

Acceding Chargor under or in respect of ariy Propierty Agreement;

‘each Assigned Account and each related Deposit;

' (to the'extent that any Intellectual Property Rights are not capa'b!e-_of being charged

pursuant to Clause 4{b) (Fixed charges}, whether by reason of lack of any third party
consent which is required, or othermse) its right, title and interest (if any) in and fo

any and all damages, compensation, remuneration, profit; rent, fees, royalties or .
incorme which it may derive from such Intellectual Property. R;ghts ar be. awarded or_
" entitled to in respect of such Intellectual Property Rights; and
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(d)

{e)

(a)

{vi) any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4{c) shall constitute any Secured Party as a mortgagee in
possession,

Floating charge

(i) The Acceding Chargor charges by way of first floating charge all its present and future
undertaking and Assets of whatever type and wherever located.

(ii) The floating charge created by the Acceding Chargor under Clause 4(d){i) above shall
be deferred in point of priority to all other security or security interests created under
or pursuant to this Accession Deed.

{iii} The floating charge treated by the Acceding Chargor under Clause 4(d){i) above is a
“qualifying floating charge” for the purposes of paragraph 14{2){a} of Schedule B1 to
the Insolvency Act 1986 (incorparated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
Trustee (and any Receiver or Delegate appointad under this Accession Deed) to be its attorney
in accordance with the provisions of Clause 17 (Further Assurances) of the Debenture and
Cross Guarantee. The Acceding Chargor ratifies and confirms whatever any attarney does or
purports to do pursuant to its appointment under this Clause 4{e).

REPRESENTATIONS

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

CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that
fts execution will in no way prejudice or affect any security granted by any of them by or under
the Debenture and Cross Guarantee.

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

{i) create, agree to create or permit to exist any trust, interest or Security Interest
(howsoever ranking in paint of priority} of any nature whatsoever (including such as
arises by operation of law or any enactment) in, over or affecting all or any part of its
Security Assets; or
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{b)

10

(it} subjedt to Clanse 7(b) beldw; part with, grant or enter into a lease of, sell, transfer, - -
assign or otherwise’ dlspose of {including by way of declaraticn of trust] ali or any part
of its Securlty Assets or any mterest in them or agree to do 50. - :

The Accedmg Chargor undertakes to'the Secunty Trustee that save as expresslv pen'n:tted bv
the Secur:tyr Trustee in writing, it will not: - . ) -;'_

(i) create any mortgage or any fixed or floating charge or-other secunty over any of the
Floatmg Charge Assets (whether having priority over, or ranking pari passu with or
sibjectto, the ﬁoatlng charges created by this Accession Deed and the Debenture and-

4 Cross Guarantee), or

{iit ° sell, transfer part with or disposé of any of the Floatlng Charge Assets except by way
of sale i |n the ordmary course of business.

. IMPLIED COVENANTS OF TITLE _

The covenants: set out in sections 3{1} 3(2) and_6(2) of the Law of Property (Mlscellaneous‘ L

: Prowsnons) Act 1994 will not extend to paragraphs.(b) to (d) of Clause 4 (Charges) above, It y
shiall be implied in respect of paragraphs (b} to {d) of Clause 4 (Charges) above that the .

Accedlng Chargor is disposing of the Security Assets free from all charges and encumbrances -

i (whether monetary or not) and from all other rights exercisable by third parties. (mcludlng
' liabilities :mposed and rights conferred by or under any enactment] :

" Ownersmp
“The Acceding Chaigor i$ the legal and heneﬁcial-‘owner of,.and has good and marketable title -
'to, its Security Assets, in each case, free from security {other than that: created by or pursuant

“to this Accessjon Deed) and restrictions and.onerous covenants.

DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION . e S
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{a)

(&)

{c}

(d)

()

(f)

(g)

il

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

The Acceding Chargor shall, at any time as required by the Security Trustee, execute and
deliver to the Security Trustee any documents and transfers to constitute or perfect an
equitable or legal charge or a pledge (at the Security Trustee's option) over any Securities,
including uncertificated Securities within any clearing, transfer, settlement and/or depositary
system, and give any instructions and take any actions the Security Trustee may require to
achieve this.

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

The Acceding Chargor undertakes to make or procure that there is made a due application to
the Land Registry in respect of any Land that is registered land {with the Acceding Chargor's
consent as proprietor of the relevant registered estate):

{i} to enter a restriction in the following terms on the relevant register of title:

“Ne disposition of the registered astate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being o charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge in the accession deed dated [

1 in favour of Barclays Security Trustee Limited (to hold on trust for and on
behalf of the secured parties specified therein} as referred to in the charges register
or their conveyancer”; and

(i) to enter an obligation to make further advances on the relevant register of title.

The Acceding Chargor certifies to the Land Registry that the Security Interest created under or
pursuant to this Accession Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of the Acceding
Chargor.

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

The Acceding Chargor undertakes not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prier written consent of the Security Trustee.

CONTINUING SECURITY
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{a)

()

ICH

{d)

The securlty constltuted by this Accession Deed shall be continuing, is-made for secunng-

. further advances and will extend t6 the ultimate balance of the Secured Obligations, regardless

- of: (i) anly intermediate payment or discharge in whaole or in part; and (ii)-any amendment,

variation, restatement, assignment, replacement;. refinancing, novation or' departure’
(however substantial or material} of, to or from any document constituting any Secured

Obligations.

COUNTERPARTS - .

This Accession Deed may be executed in any number of counterparts; each of which when '
. execyted and delivered shall be an original. All such counterparts will together constitute qne

instrument.

GOVERNING LAW AND JURISDICTION.

‘(fla_l',lse 32 (Governing lerw and jurisdictianj of the Debe_nturé and Cross Guara;ntee shall be
incorporated in this.Accession Deed as if set out in full in this Accession Deed but so that -
_references in that Clause to "this Deed"” shall.be ,Cons_tr’ug’d as references to this Accession
- Deed. ' : .

[S€RVICE OF PROCESS

The Civil Procedure Rules regarding service and deemed service will not apply to any letter of

other communication notifying a claim or serving legal prcsl;eedings under or in connection
with the Debenture and Cross Guarantee or this Actession Deed, which shall instead be served .
in accordance with Clause 30 (Notices, Communications and Demands) of the Debenture and- '

Cross Guarantee and/or this Clause 14. .

Without ‘prejudice to any other mode of service aliowéd under the Debenture and Cross
".Guarantee or-this Accession Deed, the Acceding Chargor:

(i} irrevocably appoints [name process agent] (the Process Agent) as its agent for service of
process in relation to any proceedings before the English courts in connection with the

Deberiture and. Cross Guarantee and this Accession Deed [and the Acce{i_ing Chargor
confirms that the Process Agent has accepted such appointment]®; and

(ii) agrees that failure by an agent for service of process to notify t the Accedmg Chargor. of .

" the process will not invalidate the proceedings concerned.

If the Process Agentis unable for any reason to act as:agent for service of process, the Acceding ‘

Chargor must lmmedlately {and.in any event-within 7 days of such event taking place) appéint

another agent on terms acceptable to the Secunty Trustee. Fallmg this, the Security Trustee -
. may appoint another.agent for this purpose.

The Ac’ced'ing Chargor expressly égrees-and consentsto the provisions of this Clause 14. ~

1

Waording in-square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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(e} [The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent
for service of process in relation to any proceedings before the English courts in connection
with this Accession Deed.]?]?

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

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

[***Execution blocks for Barclays Bonk PLC, the Agent, the Acceding Chargor [and the Process Agent}*
to be inserted***]

2 Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
3 Ta be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Signature block for Process Agent to be included if (i) the Acceding Chargor is incorporated in a jurisdiction other than
England and Wales and {ii) the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS .

(Construction

Each Chargor acknowledges and agrees that the guarantee constituted by thlS Deed shall be
deemed to be granted by each Chargor to each Finarice Party separately, as if each such

_Buarantee Is constituted by a separate instrument entered by the Chargors and such l-“_nance
" -Party (such Finance Party being the Beneficiary), solely for the benefit of tHat Beneficiary. Any

reference to “the guarantee” in this Scheduie 3 shall, accordingly, be construed as_a-reference )
to each such separate guarantee, and any reference to “thé Beneficiary” shall be cohstrued as
a reference to the beneficiary under_ the guarantee granted by the Chargors in such !
Beneficiary’s favour. :

Cnnt_inuing Guarantee and‘ContinuingSecuritv

(a) The: Inabnhty of each Chargor shall not be discharged or |mpa|red in any way (|) by__'r'

reason of the invalidity, avoidability, voidability or unenforceabilltv as regards any -

other of those persons or entities to this Deed or (u) by-the Security Trustee 6r any _' |
other Secured Party releasing, dlschargmg, compoundmg with or varylng the liability
hereunder of, or making any other arrangement with, any other of those persons or
entities or (i} any change inthe:constitution of any other of those persons or entities. . -

(b)  The security and guarantee cofstituted by this Deed shall be a'contimiing securify .
" and a continuing. guarantee and shall extend to'the ultimate balance of the Secured-_
Obhgatlons and to the perfoermance in fuII of any and all obligations secured and- .
guaranteed under this Deed, regardless of any intermediate payment or d:scharge in

whale or in part. :

e} If this Deed ceases to continue in force, the Security Trustee or any other Secured
‘Party may open a new account, or continue any existing account, for each Chargor" -

and the liability of that Chargor in respect of the Secured Obligations at,the.da_te;on _
which this Deed ceases shall remain regardless of any payments in or out of anysuch
account. ‘ ‘ T

{d) - . Ifanydischarge, release or arrangement (whether in respect of the obligations of any -
". Chargor or any Security for those:obligations or otherwise) is made by thef'Seauriw ‘
Trustee or any other Secured Party in whole or in part-on the basis.of any payrne'nt,n

security or other disposition which is avoided. or must be restored in insolvency, . . -

- bankruptcy, liquidation, administration or analogous procedure or otherwise,
without limitation, thén the liability of each Chargor under this Deed will continue or
be reinstated as if the discharge, release or. arrangement had not oc;dr_red. .

Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or'any other
Secured Party to proceed against or enforce any other rights or security or claim payment from =
any person (including.any other Chargor) before claiming from a Chargor under the gu'_arantee A
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constituted by this Deed. The waiver applies irrespective of any law or any provision to the

contrary.

Discharge and release

(a)

(b)

(c)

The security and guarantee constituted by this Deed may be discontinued and the
liability under it crystallised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it (such
period being the Notice Period). The amounts payable on crystallisation (the
Crystallisation Amount) will include:

{i) all commitments of a Chargor that may become actua! liabilities in the
future;

{ii} all liabilities of a Charger incurred during the Notice Period; and

{iii} any interest, fees and other charges which any Chargor owes the Finance

Party at the end of the Notice Period but which are not actually charged to
any Chargors” account until later.

Foliowing payment of the Crystallisation Amount in full by the Chargor serving a
discontinuence notice in accordance with paragraph 18(a) of this Schedule 3 (the
Retiring Chargor).

(i) the Retiring Chargor shall be released by each ather Chargor (together, the
Continuing Chargors) from any liability {(whether past, present or future and
whether actual or contingent} to make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
its obligations under this Deed;

{ii} each Continulng Chargor waives any rights it may have by reason of the
performance of its obligations under this Deed to take the benefit {in whole
or in part and whether by way of subrogation or otherwise} of any rights of
the Security Trustee or any other Secured Party or of any security taken
pursuant to or in connection with this Deed or any Secured Liability, where
such right§ or security are granted by or in relation to the assets of the
Retiring Chargor; and

{iin) the discontinuance of the Retiring Chargor’'s obligations under this Deed
pursuant to Clause 18(a) of this Schedule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed.

If any discharge, relaase or arrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the relevant
Secured Party in whale cr in part on the basis of any payment, security or other
disposition which is avoided or must be restored in insolvency, liquidation,
administration or analogous procedure or otherwise, without limitation, then the
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« liability of any Chargor under this Deed will continue or be reinstated as if thé]

- discharge, release or arrangement had not occurred. -

Waiver of Défences

{a) - ~Nadne of the liabilities or obligations of any Chargor under the security and guarantee-

constituted by this Deed shall be impaired by a Secured Party:

(i)

(i)

i)

{iv)

v

agreeing any amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure (however substanitjal or material) of, t_c:r O

or from any document so that any such amendment, ira}iation} restatement,

assignment, replacement, refinancing, novation or departure {including any
which may have been made before the sighing of this Deed) shall, whatgver ‘

its nature, be binding -.upon each Chargor in all circumstances,

‘notwithstanding that it may increase or otherwnse affect the |Iabl|lt¥ of any h

Chargor

releasing of granting any tirhe or any indulgence of any (including, without -

limitation, the waiver of any preconditions for drawing under, or of any

breach of, any document), or enteririg intc any transaction orarrangements

whatsoever with or in relation to'any C:hargbr‘ andfor any third party;

. taking, accepting, -varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set off or -
-combination. or other right or. interest held by a Sécu_fgd Party for the

Secured Obligations and any other obligations securéd and guaranteed

 under this Deed in such manner as the relevant Secured Party thinks fit;

claiming, proving for, accepting or transferring any payment in respect of th_é

Secured Obligations and any other obligations secured and guara'nteed .

under thns Deed in any composition by, or wmdmg up of, any principal
cbligor and/or any third party or abstaining from so cla|m|ng, provmg for,

- accepting or transferring; or

arhalgamating with any other company of person whether the new company
thus formed shall-or shall not differ in its name, objects, character and

constitution from the Secured Party, it belng the mtent that this- Deed shal[ Do

remain valid and effectual in all respects and forall puirpases in favour of and

with reference to any such new company when formed, and may be o
proceeded ‘on and enforced in the same manner to all intenits. ancl purposes .
as if such néw company had been expressly named in and referred to herein’

instead of the Secured Party.

"ib) " Each Chargor expre_s._sly-pqriﬁrms that it 'iht_en,_c_ls t_ﬁat the secunty and guarantee- .
' constituted by this Deed shall extend fram time to time to-any {however
fundamental) variation, renewal, replacement, ref_in'ancing':,_ increase, extension or -
addition df'or to any of documents afid/or any facility or amount made. available .

under any of the documents including, without limitation; any variation or extension
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of the purposes far which any facility or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

No deductions

All amounts payable under the security and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatsoever {whether in respect of set off,
counterclaim, duties, taxes, charges or otherwise) unless such deduction or withhelding is
reguired by [aw, in which event the relevant Chargor shall pay the Secured Party an additional
amount so that the net amount received by the Secured Party will equal the fuil amount which
the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a) The security and guarantee constituted by this Deed is to be in addition to and is not
to prejudice or be prejudiced by any other guarantee or security (including any other
guarantee or security signed by a Chargor which the Security Trustee or any other
Secured Party may hold now or in the future}. Each Chargor will remain liable under
the security and guarantee constituted by this Deed whether or not any other
guarantee or security is valid and enforceable or continues in force.

{(b) If a Secured Party receives any payment or security from a Chargor or any other
person and a Secured Party is later erdered under insolvency laws to restore the
position to what it would have been had it not received that payment or security,
each Chargor will be liable as if the Secured Party had never received the payment or
security.

Suspense account

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

Deferral of Rights

(a) Until the end of the Security Period, a Chargor will not exercise any rights which it
may have by reason of perfarmance by it of its obligations under this Deed:

{i) to be indemnified by a Chargor or in respect of any other person;

i) to claim any contribution from any guarantor or other person in respect of
the Secured Obligations;

(iii) 1o take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security taken pursuant
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{b)

- to, or In connection with, the Secured’ Obhgatmns bv the Security Trustee
or ariy other Secured. Party,

{iv}:  tobring legal or other proceédings for-an ordér requifing a Chiargor or 'ehy
other person to make any pavment or perform any oblngatlon in respect of

which a Chargor or any-other person has gtven a guarantee, under‘taklng or .

"indemnity; -
- {v) to exercise any right of set-off agarnst any Chargor or any cther person;
andfor e : )
(vi) to claim or prove as a credltor of any Chargor ar other person in competutlon

with the Securlty Trustee or any other Secured Party. -

“!If a Chargor receiveé ahy benefit, pé:_yment or distribution in relation to stch rights, it
shall hold that benefit, payment.or distribution to the extent necessary'to enable all
" amounts which may be or become bavable to the:Sécured Party by thé Chargofs to

be repald in fuil on trust for the. Secured Party and shall promptly pay or transfer the

-same to the Secured Partv oras the Secured Party may direct for apphcat:on
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bonk/other financial institution

Date: [ ]

Dear Sirs,

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

Account Name: [*]
Sort Code: [*]
Account No.: [*]

[repeat list as necessary]
(the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to
or further authority from us and without any inquiry by you as to the justification for such disclosure,
such information relating to the Accounts maintained with you from time to time as the Security Trustes
may reguest you to disclose to it.

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

(a) any existing payment instructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts shouid be made to the Security
Trustee or to its order (with a copy to us); and

{b} all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Accounts belong to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are governed hy,
and will be construed in accordance with, the laws of England and Wales,

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

[Please note that this notice is only to be.completed if: (i} it has beén agreed that you are prﬁvf_;:f_ihg B

security over an account held with another bank-or ﬁnancia'l institution; or (ii)- upon request by the

Bank.]

for and on behalf of
[Enter Chargor Name]

(Repeat additional signature blocks as requ‘ire_d_)
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Farm of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [*]
Dear Sirs

We confirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated [#] of an assignment
upon the terms of a Debenture and Cross Guarantee dated [+] of all of each Assignor's right, title and
interest in and to, and all monies {including interest) from time to time standing to the credit of the
following accounts which are maintained with us and the debt or debts represented thereby:

[List relevant accounts here)
{the Accounts).

We confirm that the balance standing te the Accounts at today's date is [#], no fees or periodic charges
are payable in respect of the Accounts and there are no restrictions on (a} the payment of the credit
balance on the Accounts (except, in the case of a time deposit; the expiry of the relevant period) or {b)
the creation of Security over the Accounts in favour of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts and similar rights {however described) which we may
have now or in the future in respect of each of the Accounts or the balance thereon to the extent that
such rights relate to amounts owed to us by the Assignors.

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

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

This letter and all non-contractual obligations arising out of or in connection with it are to be governed
by, and will be construed in accordance with, English faw.

Yours faithfully,

for and on behalf of

{Account Bank/other financial institution)
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EXECUTION PAGES

For and on hehalf of Barclays Bank UK PLC -

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Bank PLC -

Paul lury
Girector of Lending Operations

For and on behalf of Barclays Mercantile Business
Finance Limited

Angela Ottaway
Director of Asset Finance

For and on behalf of Barclays Security Trustee
Limited

Paul Jury
Director of Lending Operations
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For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul Jury
Director of Lending Operations

The Chargors:

EXECUTED as a DEED by Abrook Development
Limited acting by two directors/a director and its

secretary Signaturn

TRAEC LWCH

ctor

Name of Director {in BLOCK

2IEN4ATUre or UIrecior/>ecretd

Sewid LU AL

Name of Director/Secretary (in
BLOCK CAPITALS)
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EXECUTEDas a DEED by Proclense Valeting
Services Limited acting by a director in the
. presence of

Name -of Director ({in BLOCK
CAPITALS) '

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

'A.;;ldress. of Witness

EXECUTED as @ DEED by Proclense Facilities
.- -Management Limited acting by a diréctor in the
© - presence of '

SIignfunz oppirector T
Necre Luces

Name '-iof Director (in BLOCK
CAPITALS) '

Signature of Witness .
" ‘Name of Witniess (in BLOCK CAPITALS)
Occupation of Withess

- Address of Withess :
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© TheAgent:

* EXECUTED 3s a DEED by Abrook Developinent
" Limited acting by two directors/a director and its
. secretary - C

" Name of Director (in BLOCK .
CAPITALS)

Sigr re’o‘Director ecretary

- Sani A LUCIQ«S‘

Name of Difectof/Setréta_rf (in
BLOCK GAPITALS} :
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