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Company name: CONRAD CONSULTING (NORTH) LIMITED
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Details of Charge

Date of creation:  22/01/2020
Charge code: 0960 4991 0002
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: 9604991

Charge code: 0960 4991 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd January 2020 and created by CONRAD CONSULTING

(NORTH) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th January 2020 .

Given at Companies House, Cardiff on 27th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Referénce No. BPM/8271112/REP/SPO/8.5

" @BARCIAYS

The Chargors listed in Schedule 1
(the Chargors)
and

Barclays Bank UK PLC
 (BBUK)

Barclays Bank PLC
{(BBPLC)

Barélay’s Mercantile BusinéSs 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 to in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
{Floating charges).

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

. The guarantees created by this Debenture will be deemed to be granted by each Chargor {on
a joint and several basis) in favour of each Finance Party separately, as if a 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 Charger 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 unenfarceable, invalid or illegal).

. Your liabilities under this Debenture will include any lizhilities 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.

{F 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 is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Autharity and the Prudential Regulation Authority (Financial Services Register Ne. 122702). Registered in England. Registered No.
1026167, Registered office: 1 Churchill Place, 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 Prudential Regulation Authority {Financial Services Register No. 759675). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP.

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

Barclays Mercantile Business Finance Limited. Registerad In England with company number 00898129 and registered offive at 1 Churchili Place,
London E14 5HP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Barclays Mercantile Business Finance
Limited is an appointed representative of Barclays Bank PLC which 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 with company
number 01026167 and registered office at 1 Churchill Place, London E14 5HP.



- THIS DEED i§ made on the date specified on the front-page of this Deed.

BY:

{1)

(2)-

3)
(4)

(5)

(6)

The entities listed in Schedule 1 (The Parties) to this Deed including the Agent (eatha Cha}‘gcr and
together the Chargors);

Barclays Bank UK PLC (Company Number 08740322) of 1 Churchill Place, London E14 SHP {BBUK);

Barclays éank PLC {Company Number 01026167} of 1 Churchill Place, London E14 5HP (BBP!.__C_);

.Bardays M_eﬁ_:ahtile Business Finance Limited (Company Number 00898129) of 1 Churchill Pleee,
.London E14 5HP (BMBF); :

Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, Londori'Elli- :
SHP, acting in its capacity as security trustee for and on behalf of the.Secured Parties (the Security
Trustee), and

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Placg, London E14 5HP (the
Barclays Account Bank). :

IT 1S AGREED as follows

1. DEFINITIONS AND INTERPRETATION
Definitlons .
1.1 In this Deed, each of the following expressions has, except where thé context otherwise

requires, the meaning shown opposite it:

Accession Deed means a deed of accession in aform and substence satisfactory to the Security
- Trustee and substantially in the form set out in Schedule 2 {Form of Accessmn Deed) by which
a person will become a party to this Deed as a Chargor; C

_Accounrs means each of the accounts opened or mamtamed by each Chargor wuth any bank,
building: souety, financial institution or other person (other than the Barclays Actount Bank)
. (the Assigned Accounts) and each of the accounts. opened or mamtamed by each Chargor W|th
the Barclays Account Bank {the Fixed Charge Accounts) from timé to time (lncludlng any
renewal redemgnatmn replacement, subdivision or subaccount ofisuich account) and the debt
or débts represented therehy; ‘

‘Additional Chargor means a company or limited iability partnership which grants security in
favour of the Security Trustee by executing an Accession Deed; '

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

Assets means all of a Chargor’s undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and includes each or any of them;
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‘Authorised Address means the last address given to the Security Trustee fora Chargor’s place
of busmess {or any one of them if more than one) ar registered office; :

Authority means the United Nations Security Council, the Commission of the European Union -
Her Majestv s Treasury, the Office.of Foreign Assets Control of the United States Department"

of the Treasury, or any other Unitaed States government entity;
- Barclays Group means Barclays PLC and any of its direct or indirect_ Sub_sidiaries; :
" Default Rate mearnis;

{a). the default interest rate set out:in the document under which the releva nt liability for
the overdue amount initially arose; or ‘

(by - 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 appomted pursuant to Clause 26 (Discretion and
' delegatran] .

_ Deﬁosit 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 -

Iimited to, entitlements to interest), together with all accrued interest; wherever deposited;

Environmental Approvals means all consents of any kind relating to Enviranmental Laws, tg
. which-a Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities; suffered
or incurred by'that person; as a result of ar in conhaction with any violation of Envifonmental

+-Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced -

or assessed by private or public legal action as a result ef Environméntal Contamination of any .

_ application for any interim or final judicial or administrative deﬁrée,- injunction, cease and
- desist order, abatement order, compliance order, consent 6'rder clea’n-up crder “or

enforcement notice, stop notice, improvement notice, prohlbltlon notice or revocation order
in respect of Environmental Contamination or any other remedial action or. actlon . comp!y
that a Chargor is obliged to undertake. pursuant to Enwrenmental Laws in respect ‘of
Environmental Contamination; ’

: Environmental Cahmmination means the following and their consequences:

(¢} . “any release, leakage or spillage at or from any site owned or occupied by a Chargor

intd any part of the environment of any toxic, poisonous, noxious or polluting matter

or hazardous, detrimental or dangerpus substances or thing;

(d} .any accident, fire, explosion or sudden event which affects the. emnrnnment and i is
_ attributable to the operation, management or control of any site nccupled by a
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Chargor, including (without limitation) the storage; keeplng, handling, Iabellmg or’
disposal of waste (as defined in the Environmental Protect:on Act 1990] or hazardous
toxic or dangerous substances and

{e} any designation of Land as contaminated land for the purposes of Part llA of the
Environmental Protection Act 1990; :

Enviranmental Laws includes all or any laws, statutes, rules, fegulatioris, treaties, directives,
by'e-rlaws, dir‘ec'tidns, codes of practice, circulars, guida‘m.:e notes, ofders, noticés, demands,
decisions of the courts of any authority or any other body whatsbevef havfrjg’.jurisdictionlw_h_'i_ch
at any time relate to the environment or Environmental Contamination dr,s"tandard'sk of
conduct applicable to the Land or the occupation or use of the Land or the operation of any
business from or using the Land; ' ‘ ’

Finance Parties means BBUK, BBPLC and BMBF;

" Floating Charge Assets means those of the Assats that are for the time_bei'ng_ comprised in tha
floating charge created by Clause 4.4 (Floating charges) (or in the equivalent provisiof ifi the
Accession Deed) but only insofar as concerns that floating charge; -

Insurance Contracts means all insurance and assurance contracts and pollaes now of in the
future held by or otherwise benefiting a Chargor:

{n which relate to Assets themselves subject to a fixed charge-in favour of the Security
Trustee; or ‘

(&) . which are now or in the future deposited by that Chargor with the Security'Trustee;

. trade marks, service marks and desrgns (and any appllcatlons for any of them), utility models, .
design. rights, copyright, database rights and rights, title, interest and benefits in respect of
. domain names, logo, get-up, computer software, brand .and trade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
all other -intellectual praperty rights and interests {whether registered or unregistered} and all.
rights under any agreements relating to the use or explmtatlon of any such rlghts (lncludlng
for the avoidance of doubt the right to receive revenue or royalties) 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, tand and (outside ‘Eh_gla'nd and
Wales) immovable property and in each case all’buildings and structures updn and all things
- affixed to Land including trade and tenant's fixtures and f|tt1ngs (but excludmg, in the case of K
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set outin |
Schedule 4 (Form of Notice of Security to Account Bank) or in such forim as may be speaf ed by
the Securltv Trustee;

Property Agreement means all present and future agreements, contfécts, options or
undertakings for or in relation to the creation of any éstate, interest or ri_g‘ht-'in or over the Land
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{mcludmg, without: limitation, in relation t0 any lease, licence, tenancy or nght to" occupy
. whether on a fixed term or periodic basis);

.'Repe'_ivable.s means all sums of -money receivable by a Chargor now or in the future'consist,ing )

of or payable under or derived from any Asset referred to in Clause 3 (Agree'meht't_o'pd)}) {or
aniy Asset refe'rred to in the equivalent provision in the Accession Déed);

Recewer means a receiver and manager or a receiver and the term shall mclude any of theur
delegates or sub—delegates '

-Rental Income. means the gross rents, licence fees and other monies receivable now.or
. heréa'fter; at an\}'time by a Chargor in respect of or arising out of any lease of the Land or any

ég_reement for lease or licence or otherwise without limitation derived by a Cha'rg'o.r from th_e
“Land or otherwise paid to or received by a Chargor in respect of the Land;

SDN List means the Specially Designated Nationals List maintained by the Office of ‘Feteigh
. Assets Control of the US Department of the Treasury, or any similar list'maintained by any
_ Autherity; ' ‘

' sécured Obligations means all money, obligations. and liabilities now or at any time in the

-'ft}ture due, owing or incurred in-any manner whatsoever by each Chargor to the Security
Trustee (whether in its personal capacity or as security trustee for the Secured Pa‘rt;‘es}'ori to
any of the other Secured Parties whether actually or contingently, whether directly or

indirectly, whether solely or jointly with any other person and whether-as principal of surety,
- including, without limitation, all interest; discount, commission, fées, charges and expénses

and together with any matters relating to or arising in respect of those monéys, obligations
and liabilities;

| SBCHredPames fheans
) (hy  the Security Trustee;
{i) the Finance Parties; and
() . any Receiver and/or env Delegate;

. Security Assets means all Assets of a Chargor or any of them whtch are the subject of any -

security created or expressed to be created by ar pursuant to thls Deed

Secum:es means all stocks, shares, debentures, debenture stock, loan, stock bonds and___

‘ .secuntles issued by any person (other than a Chargor) and all other investments (as Iasted in

- Part Il of Schedule 2 to the Financial Services and Markets Al:t 2000) lncludlng aII rlghts and "}

benefits arising and afl money payable in respect of them, whether by way nf cnnversnon,

.,redemptlun ‘bonus, option, dwndend, ‘interest or otherwise (mcludmg in all subsidiary -

-undertakings or the certificates for which are now or in the future depamted with’ or to the
order of the Security Trustee or which if uncertlﬁcated are held in an escrow or other account

_ in the favour of the Security.Trustee or held in the Security Trustee' s name or'in the name of a.

norinee to thé ofder of the Security Trustee);
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1.2

(a}

Set off Amount has the meaning given to it in Clause 25.1 (Set oﬁ) s

Security Interest means any mortgage, charge, pledge, lien, assignment, éncumbrance, right
of set off or security interest whatsoever, howsoever created or arising or- any other

_ agreement, arrangement or court order having substantially. the samé écongmic éffe‘b_ta_s the
" foregoing; : o :

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

on which the Security Trustee is satisfied that all Secured Obligations have been

unconditionally and irrevocably paid and discharged in full and all facilities made available by
each of the Finance Parties to each Chargor have been cancelled; '

" Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the

Companies Act 2006; and
Transferee has the meaning given ta it in Clause 27.1 (Transfer and disclosure).
lﬁterpretation .

In this Deed, except where the context otherwise requires:

(i) references to the Secured Parties (including references to the Seqﬁrity Trustee and the

Finance Parties) include references to any of their respectivé nominees, agents,
Delega__t__eé, successors in title and permitted assigns and-transferees and references to a
Chargor include references to their respective successars in title and permitted _a;_s'ig'hs
and transferees; R

(i) ~ unless otherwise indicated, references tothe Security Trustee mean the Security Trustee
acting in its capacity as security trustee for and on behalf of the -Securec_i Parties;

(i) winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous pracedure or step under any applicable law;

{iv) if a Chargor consists of more than one entlty, the liability of each such entity shall be. ]omt
and several and the terms of this Deed shall be construed accordingly;

(v} aChargor means an original Chargor and/ar an Additional Chargor;

" (vl} references to any deed, instrument, certificate, agreement or _f:ont,ra-ct (including this

" peed) or a provision thereof shall be construed as a reference to that deed, instrument,
 certificate, agreement or contract or provision as from time to time varied, novated,
;mended,.suppleinented or replaced (hoWever fundamentally});

“(vii) expressions importing the smgular shaﬂ include the plural and vice versa and words

denotmg any gender include all genders

- (viii) references to any statute or other legislative provisioh'shai[_l include any statutory or

legislative modification, resenactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;
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(b) -

~Ae)

3.1

3.2

{a)

RO

“{c)

- {ix}. atime of dayisa refereltce to London' time; and

- {x) ~ references to a person shall be construed as.a reference to any individual; firm, company,
’ corporation, government, state or agency of a state or any association, trust, jeint. .

. venture, consortium, partniership or other entity (whether or not havmg separate legal
- personahty)

' The'headih’gs’. in this Deed are for ease of-reference only and shall not affect its interpretétio'n.

This Deed and each Accession Deed (if any) shall be read together and construed as ane
mstrument sothat all references in this Deed to "this Deed" shall be deemed'to mclude where

_ the context so requires, each Accession Deed which has from time to time been- entered into

by Additional Chargors and a!l references in this Deed to any “Seciirity créated by this Deed"

" or "Security created pursuant to this Deed" shall be deemed to include any Security created

by or pursuant to each such Accéssion Deed, and all the powers and rights conferred on the
Security Trustee and any Receiver or Delegate in relation to the security created by thls

Secunty shall extend and apply to the Security created by each such Accessuon Deed

SECURED.PARHFS

Each party agrees that the Security Trustee’s interests and rights under and in respect of thls

" Deéd shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.
- AGREEMENT TO PAY

~ Each Chargor, as primary obligor and-not merely as surety, covenants with the Security Trustee .
that it will pay or discharge on demand the Sécured Obligations on the date(s) on which sUch'_i

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 irrevocably and jointly and severally:

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

obligations to each Finance Party;

undertakes to each Finance Party that whenever another Chargor does not pay any pa_'rt of th'e

Secured Obligations when due to the relevant Finance Party, it shall immediately on demand
pay that-amount {in whatever-currency denominated) as if it was the printipa’l obligor; and’ .

-agrees with each Finarice 'Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an mdependent and prlmarv obhgatlon indemnify

each Finance Party immediately on demand against any cost, c!alms charges expenses, losses
or liability it incurs as a result of another Chargor not paying any or part of the: Secured

B :Obhgatlons which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable by a Chargor-
" under this indemnity (rneaning for the avoidance of doubt, that a Chargor is required to fully

reimburse the relevant Finance Partv) will not exceed the amount it would have had to pay
undér this Deed if the amount claimed had been recoverable on the basis of a guarantee.
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33

3.4

41

-The covenants and obligations contained in Clause 3.ii {Agreement to pay) and Clause 32 -

(Agreehwent to pay) are given subject to, and with the benefit .of, the provisions set out ir
Schedule 3 {(Waiver af Defences and Deferral of Rights) by éach of thé Chargors jolntly and

: sewerall\;r

Default interest on-the Secured Dbllgatlons shall accrué in respéct of any overdue amourt
from'its due date or, in the case of any cost charge Ioss, I:abllltv, expense and other. amount

paid or debited on account by the Security Trustee or any other Sec_ured Party (w_ltho_ut the
neées's'itv of any demand being made for payment thereof), in each case, up to the date of -
actual payhfient (both before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately payable by that Chargaor on demend: by the
Security Trustee or any other Secured Party. Unless otherwise:agreed, such.default interest (if 7

- unpaid) will ‘be compounded with the relevant overdue amount or cost, charge, loss, liability,
expense and other amount referred to in Clause 24 (Expenses ond lndemmtles) on a monthly

basis but quI remain immediately due and payable.

- CHARGES

Gerieral

All security created by a Chargor under this Clausé 4 is:

@
(b)

(¢}

(d)

42

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

_g"r'ented_.in respect-of all the right, title and interest (if any), present and future of that Chargor
in and to the relevant Security Asset; and ' :

granted in favour of the Security Trustee to hold on trust for and on behalf of the Secured
Parties. ' - N

Fixed ch'ar'gee

Each:Chargor charges by way of first fixed charge:

{a)
{b)

(c)

(d)

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

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

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

" (to the extent that they are not Land) all plant, machlnery, computers vehicles, office.ar other

equlpment now or in the future. owned by it and its interest in any ‘plant,” machinery,

' computers, vehlcles office or other equipment in its possession (but excludmg any for the time
. being part of its stock-in-trade or work—m progress) and the benefit of all contracts licences
and warranties relatmg to them;
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{e)

(0
()

(h)

0}

i

(k) .

()

'(mJ

(-

43

{to thé extent not validl\,? and effectively assigned pursuant to Clause 4.3(a) (Assign}nént)

- belows) all Rental Income and the benefit to that Chargor of all -otherrights and claims to which

that Chargor is now or may in the future become entitled in relation to the Land, including (but

not Iimitéd to) all rights and claims of that Chargor against all persons who now aré 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 Contracts

-(mcludlng the benefit of all claims arising and, to the extent not validly and effectrvelv ass:gned
“pursuant to Clause 4.3(f) (Assignment) below, ali monies payable under themi);

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

~ alltrade secrets, confidential information and know-how owned or enjoyed by it now or in the

future inany 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, benefitand interest in.and to each Fixed:Charée 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 Assetitself subject to a fixed charge i in favour-
“of the: Secu rity Trustee.

Assignment

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

(a):

(b)

‘the Re,ntal Income and the benefit to that Chargor of all other fighfs 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 righits and claims of that Chargor againist all persons who now are or ha\ie been

- or-may become lessees, sub-lessees, licensées 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, remgdiés against -all or any professional advisors now or at any time engaged by _th:at‘
Ché,rg"or in relation. to any Land and the manufacturers, suppliers or installers of all plant,
méchi’nery, fixtures, fittings and other equipment now or from time to-time in the buildings
erected dl;'to be erected on any Land and any other person, firm or company hdw-or-from time
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{c}

(d)

(e}

(f)

_to time under contract with or under a duty to that Chargor and the benefit of all sums
- recovered in any proceedings against all or any of such persons;

~ the benefit-of all Property Agreements and the proceeds of any claim, award or judgement

arising out of any Property Agreement and all sums paid or payable t’o’";'hat-. Chargof under or
in respect of any Property Agreement; '

each Assigned Account and all related Deposits;

(to the éxtent that any Intellectual Property Rights are not capable of being-c’harged- pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, title and interest (if. any) in and to any and all damages,
compensation, remuneration, profit, rent, fees, royatties or income which it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect-of such-Intellectual
Property Rights; and ' '

any sums payable to it pursuant to any insurance Contract,

provided that nothing inthis Clause 4.3 shall constitute any Secured Party asa mortgageé in possession.

4.4

{a)

(b)

(c}

4.5

{a)

(b)

- Floating charges

Each Chargor charges by way of first floating charge all its present and future undertaking and
Assets of whatever type and wherever located. ‘

Th_é floating charge created by each Chargor under Clause.4.4(a) above shall be deferred-in
point of priority to all other security or security interests created under or-pursuant to this
Deed. '

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

_ {incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the

Insolvency Act 1986 shall apply to this Deed.

- Conversion of floating charges

‘By notice: Subject to the Insolvency Act 1986, the Security Trustee may b\.; notice: té each

Chargor convert the floating charges created by this Deed (or in the equivaleﬁt provisioninthe
Accession Deed) into fixed charges as regards all or any of each Chargor’s Assets specified in
the notice at any time. At any time after the fioating charges created by this Deed (or in the
equivalent provision in the Accession Deed} have been converted to fixed charges; the Security
Trustee may by notice, subsequently reconvert it into a floating chargé by natice in writing. .

Automatic conversion: Subject to the: Insdlvency Act 1986 and Clause 4.5{c} (Moratorium)
below; the. floating charges created by this Deed shall (in addition to the circumstances in
which the same will-occur under general [aw) automatically be converted (WIthout any notlce)
into fixed charges over the Assets, rights and property of each Chargor: -
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(i)

(i)

R

tv)

- {vi).

{wii)

Aviti)

(ix) -

on the convening of any meeting of the members or d;rectors of that Chargor to.

consider a resolution to wind up that Chargor or put that Chargor nto ad m|mstrat|on

~on a resolution being passed or an order being made for the winding-up, dlssolut[on

administration or re-orgamsatlnn of that Chargor;

on the appointment of a liquidator or ah administrator (whé‘ther out of court or
otherwise) to that Chargor; '

on any person Iewlng or attemptmg to levy any distress, executlon or other process
against any Security Assets of that Chargor;

an that Chargor ceasing to carry on business or a substantial part of itor ceasmg to

be a going concern;

-on that Chargor stopping making payments to its creditors or giving notice to

creditors that it intend,srto.stop payment; :

on that Chargor creating or attempting to create a trust over: any of the Securlty
. Assets; ’ '

on the holder of any other Security Interest whéther ranking in priority to or ,p,'.:'.n_i :

passu with or after the charges a’ucj security contained in this Deed or that Chargor

._appointirig, requesting the appointment of, an administrator, an ad_min'istratfve.'

receiver, receiver, manager or receiver and manager in respect.of that Char‘go'ri; or. -

reason whatsoever.,

{c}- - - Moratorium: the fioating charges created pursuant to Clause 4.4 (F!aatmg charges) mav not
be converted into fixed charges solely by reason of:

0]

(i

the obtaining of a moratorium; or

‘anything done with a view to obtaining a moratorium,

under Schedule Al of the Insolvency Act 1986.

46  Implied covenants of title

The covenants set out in sections 3{1}, 3(2) and 6(2) 'of the Law of Praperty' (Mis;cel_laneuus Ptovisiohs)
Act 1994 will 1_f|6t extend to Clauses 4.2 (Fixed charges), 4.3 (Assighment) -and 4.4 (Floating charges)
abiove. It shall be implied in respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 {Floating

ch‘ai’g'&s) above that each Chargor is disposing of the Security Assets frée from all ch‘ai‘"g'es ahd
encumbrances (whether monetary or not} and from all other rights . exercssable bv thlrd par‘ties .

(lncludmg I|ab|lmes imposed arid rights conferred by or under any enactment)
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4.7

Ownership -

Each Chargor is the legal and beneficial owner of, and has good and markefabl,e title to, its Security
- Assets, in each case, free from security (other than that created by or pursuant to this Deed) and
restrictions and onerr:bus covenants. -

5.

5.1

5.2

53

54

(a)

(b)

55 .

5.6

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION.

Each Chargor shall on the date of this Deed deliver (or brocure delivery) to the Security Trustee'
of, and the Security Trustee shall be entitled to hold and retain during the $ecurity Pericd, all
deeds, certifiates and other documents of iitle relating to the property charged pursuant to
this Deed (including any lease or licences relating to it) where originals thereof are not required -
to be registered.

Each Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitufe or perfectan equitabl_e. 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 depository system,

and give-any instructions and take any actions the Security Trustee may réquire to achieve this,

Each 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.

" Each Chargor undertakes to fake or procdre that there is made.a due application to the Land
_Registry in respect of any Land that is registered Jand {with the Chargor’s consent as proprietor -

of the relevant registered estate):
to enter a restriction‘in the following terms on the relevant register of title:

“No c_ﬁsposr'tibn of the registered estate by the.proprietor of the registered estate or by the

. proprietar of any registered _éharge, not being a chdrge registered before the 'jentry-of this

restriction; is to be registered without a written consent signed by the proprietor for the time
being of the charge in the debenture 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

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

Each Chargor certifies to the Land Registry that the Security lnterést created under or pursuant

" to this Deed does not contravene any of the provisions of the memorandum or -articles of
- association or other constitutive documents of that Chargor.

Each-Chargor shall, if requested by the Security Trustee, execute and delivér to the provider of
any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonahly require in relation to the assignment by way of security.
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5.7

6.1

6.2

71

(ay -

(b)

{9

Each Chargor undertakes not to'amend, vary or waive the terms and conditions relatingj-‘tu any
Insurance Contract without the prior written consent of the Security Trustee.

. NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Seéurity"Tfusté'e 'sl-\_,al'l‘cpnstit'uté;npti_t:e ta

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

related Deposit, and each Chargor wrevocably instructs the Barclays Account Bank that it shall,

~ and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
- .Security Trustee or persons authorised by the Security Trustee followmg the service of a

default notice or following any failure to pay any of the Secured Obligations when they faII
due,. only act in accordance with the instructions given by the Security Trustee or bv persons

~ authorised by the Security Trustee in relation to each Fixed _Charge Account and each r_elated: ,
_Deposit, © ' o

Each relevant Chargor shall, on the request of the Security Trustee following the service of a

default notice or following any'failure to pay any of the Secured Dbliga;ions when they fall
due, deliver to the Security Trustee (or procure the delivery of) a Notice of Account -Secunjity'

 duly executed by, or on behalf of each Charger in respect of the Accounts held with any bak,
- building society, financial institution or other person {athier than the Barclays Account Bank)
(if any) and the related Déposits and each relevant Chargor shall use all reasonablé endeavours
te procure from the recipient of such Notice.of Account Security- an acknowledgement in the

form set out in therein.

_ RIGHTS UNDER SECURITIES .

- Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

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

. allr\{nting' and other rights and powers attached to or- conferred upon the Sec@rities shall
- continue to be exercised by each Chargor for so long as-it remains their registered owner; and

the Security Trustee will, where it (or its ndminee)‘ is registered as holder-of the Securities,
exercise all voting and otherrights and powers étta_chéd to the Securities, as each Chargor mny
from time to-time in writing reasonably direct (and in the absence of such instructions the
Security Trustee, or its nominee, shall not exercise any such rights),.and the Security Trustee

. shall instruct-any nominee for the time being registered as holder of the Seturities accordingly.-
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7.2

{a)

{b)

()

7.3

8.1

{a}

. Atany time and from time to time after this Deed becomes enforceabie or the Secufity Trustee

directs:

all and any dividends and other distributions accruing on ar..deriving. from the.Secu rities
(notwithstanding that they may have accrued in respect of an earlier period), including without
limitation, all money payable in respect of them, whether by way of conversuon. redemptlon
bonus, optlon dlwdend interest or otherwise shall: :

{iy.  ifreceived by any Chargor {or any nominee of it}, be held on trust for the Security
Trustee and (if requested ‘by the Security Trustee) immediately. be paid -and
transferred to the Security Trustee; and ' : ‘

_{ii} - when and if received by the Se-'curit\/.r Trustee {or its nemtnee) shal!.forrn part of the ‘

Securities and be held by the Security Trustee on the te'_rms of this Deed as additional
sectrrity {and, if cash, be paid into a cash collateral deposit account and méy be
applled by the Security Trustee at any time and from time to time- thereafter inor’
towards the discharge of the Secured Obllgatlons as the Security Trustee thinks fit);

. following the Security Trustee serving notice on each Charg'or, the S‘ecurity .Tr'ustee {or its

naminee) may from time to time exercise (and may from time to time direct _tl'ie exercise of)
all voting and other:rights and powers (by statute or otherwise} ettached.to‘ or-conferred on
the Securities.in such manner as the Security Trustee (in its reasonable. discretiori} thinks fit -

. and each Chargor shall, and shall pracure that any nominee of that Chargor $hall, comply with

any such directions of the Security Trustee (or its nosinee). For the avoidance of doubt, wiitil
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. Securities, all such rights-and powers
shall remain with each Chargor; and :

each Chargor shall (and shall procure that any nominee of it shall), if requrred by the Securltv .
Trustee, agree-to accept short notice for and to attend all or any: meetmgs or class meetmgs
of the holders of the Securities, to appoint proxies and exercise'all voting and other nghts and

powers, which may at any time bé exercisable by the ho!ders of the Securltles as the Security
Trustee may from time to time direct. ' ‘ :

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 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 exercnsable wnthout any need
for any further consent or authonty ofa Chargor ’ :

REPRESENTATIONS

.Each Chargor represents and warrants that:

it has full power and authority and is legally émpowered to enter inta this Deed and to grant
security over the Security Assets and to grant the guarantees and mdemmty on the terms set
out herein; : :

Page 13



{b)

{c)

@

(e)

4]

(8)

(h)

" it has taken all necessary actions (including corporate actions} to authorise the acceptance of

and the exercise of its rights under this Deed and the performance of its obligations under thls

“Deed and all other documents to be entered into by it in connection herewith;

there is no legal-or other restriction on its ability to enter into and perform its obligations: in
respect of this Deed, including that such-entry or performance will not constitute a breacfi of

this Deed will be valid, binding and enforceable ih accordance with its térms;

- none of the Chargors nor any of their affiliates is either:

(i.) ' listed; or Is owned or controlled, directly or indirectly, by any person which is Ifsted,fon

an SDN List; or _

(_i.i) - located, organised or resident in a country which is the subject of sanctions by any.

Authority;

- ho Security Interest (other than the Security Interests created or expressed to be created by -
B or pursuant to this Deed) exists on, over or in relation to any of the Securlty Assets at the date
- of this Deed;

.. any Security Assets in the form of Securities are fully paid and not subject to any option .to“
“purchase or similar rights. The censtitutional documents of companies whose Securities are

" subject tothe security created by this Deed do not and could not restrict orinhibit any transfer
_of those Securities an creation or enforcement of the Security; and

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

Each of the above representations (excluding those set-out in Clauses 8.1(f) and 8. 1(gj) will bé correct
and EOmphEd with in all respects.at all fimes during-the Secunty Period as if’ repeated by reference to
the then existing circumstances.

9.

GENERAL UNDERTAKINGS

Each Ch_a_rgor undertakes to procure that:

(@) "

- (b)

(f:)

it shall hot make any material change in the scope or nature of its business; -

if @ Chiargor is a partnership, it shall notify thie Security Trusteé in writing immiediately of 'any
change in the membership of the partnership. Whenever possﬂole such notlﬁcatlon shall be RS
givenin advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Securlty Trustee
nat Iess than 28 days' prior writteh notice of the proposed retirement of any trustee or the

~ appointment of any new trustee (whlch shall not be effected without the j prior written consent
" ofthe Security Trustee} and shall notify the Security Trustee in writing, |mmed_|a_tely upon the

death of any trustee or the dissolution of any firm.or corporation acting as trustee. -
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10

10.1

102

103

11.

111

112

12,

12.1

C12.2

123

INFORMATION AND ACCESS

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

Each Chargor shall permit the Security Trustee, its representatives, proféSsional advisers and
conﬂaddrs, free access at all reasonable times and on reasonable notite to inspect the
Security Assets (including, without limitation, for the purposes of conducting.a valuation df the

 Security Assets).

Each Chargor shall promptly notify the Security Trustee of any litigation, ‘a'rbit.rétipn ar

‘administrative proceedings commenced, pending or threatened. against it of any- of its

}Subsidiari_es or any other event which is reasonably likely to advef'sely affect tha value or

- othérwise depreciate, impair or prejudice any Security Asset or result in the‘seé'l.lrity created

by this Deed becoming enfarceable.

PRIORITY OF CHARGES

. Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 44

(Floating charges) (or in the equivalent provision in the Accession Deéd), Uhless the Sééu'rity
Trustee states otherwise. ‘ ' - '

Any debentures, assignment, mortgages or charges (fixed or ﬂdatin_g) which e_achthar'gor
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 security created pursuant to

this Deed.

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money

. which it receives in respect of them into that Chargor's bank ac_é'ountwith the Barclays Account

Bank, or into any ather account specified by the Security Trustée and natified in writing to each
'Chargor {which may include an account held with a member of the Barclays Gfoup), in each
case on suéh terms as the Security Trustee may direct. Pending that payment, each Chargor
will hold all money so received upon trust for the Securftv_-'frustee,l.sé.parate from its qw'n
mdney. Each Chargor may not, without prior written consent, charge, factor, discount, assign, ..
postpone, subordinate or waive its rights in res'pect of any Receivable in favour of any other
person {other than the Security Trustee) or purport to do 50.- |

Trustee may reasonably require, on the account bank (if not a Finance Party) of the security
constituted by this Deed.

- If a credit balance on any account of a Chargor with any membeér of the ggr’,;’_la_yé_ Group includes -

proceeds. of Receivables credited or transferred to that account, the Securfty Trustee has an

_absolute discretion to direct the relevant member of the Barclays Group to permit or.refuse
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124

13,

131

(al

®)

(© - |

(@

{e) -

.

to permit that Chargor to utilise or withdraw that credit balance and the Security Trustee may’ '
in its sole discretion at any time direct the relevant member of the Ban:lavs Group to transfer :

.“all or any part of that credit balance to any other account of that',Chargor with'that member |

of the Barclays Group, or t6 a suspense account opened for the purpose of helding orfe'ali‘si'r"i'g

" such funds, orin reduction of any outstanding Secured Obligations. The Parties hereto agree
-, to comply with, and take any necessary action to effect, any of the- directions given by the
Security Trustee pursuant to this clause 12.3. '

If the Security Trustee releases, waives or postponeé its rights in' respect of any Receivables for
the purpose of enabling a Chargor to factor, discount or otherwise self them to a‘Secured Party

" “orto a third party, the charges created by this Deed will in all other respects remain in full
force and effect. In particuiar, all amounts die to that Chargor from the Secured Party or the

third party and any Receivables re-assigned or due to be re-assigned to that 'Ch'arrgor”will be’
subject to the-relevant fixéd charge detailed in Clause 4.2 {Fixed charges), subject enly to any .

-defences or rights of retention or set off whlch the Secured Part\rl or the thlrd party may. have

against that Chargor.

" COVENANTS RELATING TO LAND AND OTHER ASSETS

‘Each C‘hargor:s.hallz

keep its Land plant,. machmery, computers,. vehmies office or uther equipment in good and :

- substantial repair and condition to the sattsfactlon of the Security Trustee

perform and observe in .all material respetts all the covenants, conditions and stlpulatlons

: ‘(whether as landlord or tenant) in any lease, agreement for lease or.othér right to occupv in

. respect-of any of its Land and shall not do or permlt to subsist any act or thing as E result of
.which ‘any such lease, agreement for lease or other right to- occupy may be subject to-
determinatioh or rlght of ree ntry or forfeiture prior to the expiration of its term; '

- not at anyr time without the prior written consent of the Securlty Trustee, sever.or remoye any |
. of the fixtures ferming part of its Land or any of the plant or machlnerv {other: than stock m'A
- trade or work in progress} on or in its Land; if to do so would reasonably be expected to have

a materially adverse effect of the value, saleablllty or-use of the Land or the enforceablllty of
this Deed;

comply with all planning laws and regulatioris and the terms of any authorlsatlon in respect of :

any such planning laws and regulations, in each caserelating to any of its Land

obtain and maintain in full force and effect all Environmental Approvals and ensure thjatrthe_

business and/or operations carried on at the Land comply in all respects with-alirEnvironmentaIA _

Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environment_al‘._C]a'im -
which has been made or threatened against that Chargor or any occupier of the Land or any |

~of the officers of that Chargor in their capacity as such, setting out the action Wh.iéh is to be -
- taken with respect to that Environmental Claim; and o
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(g}

13.2

{a)

(b)
{c)
{d)

{e)
{f)

(g)

13.3

14.

14.1

_notify the Security Trustee promptly on becoming aware of any Environ_mentel Contamination’
at or brought on to the Land or circumstances likely to lead to Environmental Contamination
-which might give rise to any Environmental Claim, and take or procure thé taking of all

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

the case may be) that Environmental: Contammatlon or circumstances 'likely to Iead to

Environmental Contamination, soas to prevent an.Environmental Claim, endeavourlng always
to minimise the danger or harm arising to the Environment. :

Each Cha"rgor shall not, without the Security Trustee's prior written consent: |

grant or agree to grant (whether in exercise of or mdependently af 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 passession or confer upon any person any contractual licente or right to
occupy; EEE

_consent to.any assighment of any tenant’s interest under any lease ar tenancy;

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

serve any notice on any former tenant under any lease or tenancy (or any Chargor of that -

former tenant} which would entitle it to a new lease or tenaficy, in respect of allor anv part of

|ts Land

: ff a Chargor fails to comply with any of the undertakings in this Clause 13, the Set;UfrityT rustee

(and its agents and tontractors) shall be entitled to do such th'ings'a'sit considers are necessary
or desirable 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} :

‘incurred in connection with any action taken under this Clause 13.

- ACCOUNTS

Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
occurs thereafter, on the date of such change), details of each Assigned-Account opened or malntalned

by it with any bank building society, financial institution or other person.

142

Security Trustee rights

At any time and from time to tlme after this Deed becomes enforceable or the Secunty Trustee directs,
the Securltv Trustee shall be entitled, without notice or further demand,; to:

(a)

demand, receive and abplv against the Secured Obligations, all and any monies due-under or
arising out of each Account {including the related Deposits); '
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- (B) exercise in relation to each Account all such rights as each Chargor was then entitied to
ék‘e‘rcise, in relation to such Account or might, but for the terms of this Deed, exercise; and

{c) make any direction or instrucfion‘to the Barclays Account Bank or any bank; bﬁilding society, .

' f' nancial institution or other person at which an Assigned Account is held to-give eﬁect to l’hlS
Clause 14.2. ‘

143" Terms of Accounts

Except with'the Security Trustee's priof-written consent and subiect to Clause 14.4 (Partial maturity); |-
each Fixed Charge Account shall be maintained on the terms that any relevant Depomt shall matu re on_'

the earlier of

(ai ‘ the first-time at which: (i) there are no remaining Secured Obliéat'ion's ; and {ii) the relevant’

Finance Party is not under any obligation or llablhty (actual or contmgent) to make advances
“or provide other financial accommodation Wthh if made or provided, would glve rise. to any
Secured Obligations; and '

{b)  close of business in London on the date on which any of the Secnred.Obligatinns_rshallr have. .

" become due ahd payable and shall rot have-béen paid upon becorhing 50 dué and payable,

so that, at suich time as any such credit balance shall mature {or at any time thereafter), thie Secufity

. Trustee. may exercise in relation to that credit balance any rights of set-off, combination of:
consolidation to which any of the Secured Parties may be entitled under thIS Deed, anv other contract :

or at law.

144 -Paftial 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 Deposn from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured ,Dbhgations whlch became
due-and payable and had not been paid by close of business onthat day. - '

14.5  Interest on Deposit

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

suc}'_l' dates and in such manner as agreed by the parties from time to time.”
14.6. - Restrictions on Deposits

(a) ‘__Each' Chargor shall, prior to this Deed becoming enforceable or unless the Security Ti"usteé
' otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on anv Account.

(bj 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 W|th the pnor wrltten consent ofthe Secunty' '

" Trustee.
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15.

15.1

{a)

(b}

15.2

(a)

{b)

16

16.1

NEGATIVE PLEDGE -

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

create, agree to create or permit to exist any trust, interest or Security Interest (howsoever
ranking in point of priority) of any nature whatsoever (including such as arises by operation of -
law or any eriact’ment) in, over or affecting all or any part of its Secufity Assets; or '

subject to Clause 15.2(b) below, part wrth grant or enter inta a. Iease of, sell, transfer asmgn
or otherwise dispose of (including by way. of declaration of trust) all or any part of its Security
Assets or any interest in them or agree to do so:

Each Chargor undertakes to the Security Trustee that, save as. expréssly permitted by the

Securlty Trustee in writing, it will not:

create any mortgage or.any-fixed or ﬂoating charge or other security, over any of the Floating '
Charge Assets (whether having: priority over, or ranking pari passu with or subject to, the .
floating charges created by this Deed); or

- sell, transfer, part. with or dlspose of any of the Floating Charge Assets except by way of sale in
the ordinary course of business.

PRESERVATION OF SECURITY

R'iliing off

If any Secured Party {in this Clduse 16.1, the relevant Secured Party) receives nqtji:e of any subsequent,

interest or Security Interest affecting any Security Asset:

(a)

(b)

()

16.2

each of the Secured Parties may open a new account or accounts in respect of that Cha’rgor_

- and if any Secured Party does not open a new account, it shall nevertheless be treated as if.i1':

had done so at the time when the relevant Secured Party had received the notice;

all payments made by that Chargor to any Secured Party after the relevant Secured 'Pérty )
receives such notice, shall be credited or be treated as having been credited to its new account
and in no circumstances whatsoever shall such paymerjts operate to rediice the amount due
from that Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and ’ s .

all payments made by a Secured Party to the Chargor after any.Se_cuﬁéd'Pér_t‘v‘rec"eive_s such

notice shall be.deemed to have been first made out of any payments last feceived into any-
account of the Chargor with any Secured Party.

Release

If at any time the Secured Obligations shall have been paid .and discharged in fulf and the Security
* Trustee is satisfied that noné of the Secured Parties has any commitment, obligation or liability of any
kind (present or future, actual or contingent), the Security Trustee will at the request and cost of the

Page 19 .



7 Chargors re-assngn the Security Assets to the Chargors or otherW|se discharge the secunty constltuted 1

.under this Deed.

16.3

-Retention of Charges

‘No_tw_ifchst'a_nding C_[aus__e 16_.2 (Release):

@

(b)

1)

17.

171

17.2 -

-if the Secunty Trustee shall have reasonablé grounds for believing that a Chargor may be
msolvent 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

L and pfospective liabilities or may be deemed for the purposes of any law to be insclvent:or
- bankrupt, as at the date of any payment made by that Chargorto any Secured Party, thenthe
" 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 bythe Secured Party
- on, or as a consequence of, such pavment or discharge of liability;.and -

. if atanyti me within such pericd as is referred to in paragraph (a) above, any step or corporate
* action-is taken in ‘fespect of a Chargor in rélation to or with a view to any. insolvency; .

bankru ptecy, administration, winding up or receivership proceedings or procedure as set outin
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or inrelation to or with & :vféw
fo any analogous proceedings or procedure in any jurisdiction the Security Trustee shéll b.e'_at
liberty to continue to 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 Secu red Parties of ail Secured Obligations.

" FURTHER ASSURANCES

Each, C'ha’rgor shall, on demand, execute any-document and do any otheract or thing'(in either
-case, at the expense of that Chargor) whlch the Security Trustee or any other Secured Party

may reasonably specufy for protecting, preservmg or perfecting any security created or
intended to be created by this Deed or for facilitating the realisation thereof or otherwise far

-. enforcing the same or exercising any of the powers, rights and discrfefions of the Security
‘Trustee or any other Secured Party under this Deed, including the execution of all releases,

transfers assugnments 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

irrevocably and. se'verally-bv way of security ,argppointsth,e Security Trustee (and any Receiver

- -ar Delegate appointed under this Deed), as its attorney in its namé-and on its behalf to sign,
_-execute and deliver all such docurents and dg any act or thing as the Secunty Trustee may
' thlnk fit.

Each (;hargo_r by‘way of security irrevocably and severally appoints the Secu rity Trustee (and
any Receiver or Delegate appointéd underthis Deed) to be its attorney with full power of
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{a) .

(b)

{c)

i8.

18.1

(a) .

(b) -

{e)

(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:

pr'ior‘to service of a default notice or any demand for payment, to do anything which that -
Chargoris 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 whiéh‘_tha,t.
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 ar any other Secured Party, in relation to any-Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of

- Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and .agrées to Tatify

and confirm whatever any such attorney.shall do or purport to do.in the exercise 6r p'ur_p'drt_ed
exercise of 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 Chargdr),
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;

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

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 ' ) A

transfer or otherwise dispose of any Security Asset and to give gqud discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or,dispos_al.‘ o

If no de‘,fauli notice has been served on a Chargor, the Security Trustee shall as soon. as
reasonably practicable after exercising any power pursuant te 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 arrangément" 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 aﬁy’ time afferr
the Security Interest becomes enforceable, to appropriate all or any part of the Security Asé'ets o
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 arhount of 'céshr appropriated
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19,

20, -

20.1

202

203

21.

211

and in the case of Securities, determined by the Security Trustee bv reference to any publlclv

avallable market price in the absence of which by such other means as the Secufity Tiustee ‘
(acting reasonablv) may select including, without limitation, an independent valuation. The -

parties agree that the value of each Account shall be the amount of the ‘cret;lft balance on i,
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 Regulatron 18{1) of the

Regulatlons each Chargor agrees that any such determination by the Security Trustee will -

constrtute a valuation “in a commerclally reasonable manner”.

CONTINUING SECURITY

The security constituted by this Deed shall kie continuing, is made for securing further advances

and will extend to the ultimate balance of the Secured Obligations, regardless of (i) any
intermediate payment or discharge in whole or in part; and (i) any amendment, variatiun
restatement, assignment,. replacement, refi inancing, ' novation of. departure {however e
" substantial or rnaterial) of, to or from any document constituting any Secured- Oblrgatrons '

' m:r‘.umucs

Each Chargor must insure all insurable Assets with an insurance off ce of undemrrlter '
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 thé full

f replacement value and be index-linked. Each Chargor must also maintain all other- i'nsurance"s
. _normally malntamed by prudent companies with Similar actwutles to those of that Chargor or
as the Security Trustee may require.

Each Chargar must punctually make-all prémium and other payments necessary to 'effectlor

. ‘maintain these insurances .and produce receipts for these payments at the request of ‘the:
Secuntv Trustee. If, at any time, a Chargor fails to have the required msurance cover in place :

or to produce any receipt on request or to deposrt any pollcy with the Securrty Trustee under

‘Clause 5 (Delivéry of. Documents of Title and Registration) or on req uest; the Secunty Trustee :

may take out or renew any insurance in any sum and on any terms the Secunty Trustee thmks

: approprlate and recover the costs of doing so from that Chargor.

- All monies received on any insurance whatsoever in re5pect of loss-or damage- by. fire or
‘_othenmse to said insurable Assets.or any part thereof (whether effected or malntamed by a

Chargor in pursuance of its obllgatlon under the covenant contalned in this Clause 20

_[Insurance) or independently of or otherwise thanin pursuance of such obllgatlon) shall as the

- Security Trustee requires either be applied in making good the loss or damage in r'espe'ct'of |
which the monies are received or be paid to the Security Trustee in or towards payment ofthe |

ronies for the tirie being secured by this Deed or such part or parts thereof as the Securltv
Trustee may require.

* ADMINISTRATOR

At any time and from time to time after this:security becomes enforceéble, aorifa Chargor 50
- requests the Security Trustee in writing from time to time, the Security Trustee may appoint -
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21.2

21.3
22. :
221
(a)
(b}

22.2

(a)

(b)

any-one or r_nqre. gualified persons to'l_)_e an administrator of any Charg_or;r'to'ac’t.'toget__her or
independently of the other or others appointed (to the extent applicable).

Any such’ appolntment may be made pursuant to an application to court under paragraph 12

- of Scheduie Bl of the Insolvency Act 1986 (Administration application) or by fi Ilng SpEleIed
-documents with the court under paragraphs 14 to 21 {inclusive) of Schedule Bl of the_
Insolvency-Act 1986.

In this Clause 21, a "qualified.person” means a person who, under the Insolvehcy Act 1986, s
quallfled to act as an administrator of any company or individual with respect to whlch that
person is appo:nted

RECEIVER

_‘Appo_lnt_m_-ent of Receiver

-~ At any time after this security becomes enforceable, or if a Chargor so requests the Security

Trustee in writing at any time, the Security Trustee may, {unless precluded b‘y law) without

“further, I"IOtICE appoint under seal or in writing, any one or more quahfled persons to be’ a
- Receiver of all or any part of the Security Assets, to act together 6r independently of the other
: or others appointed to the extent applicable.

In this Clause 22, a "qualif ed person” means a person who, under the Insolveéncy Act 1986, is
qualifi ed to :act as a Receiver of the property of any company or individual with respect to .
which that person is appointed. :

- Powers of Receiv'e’;‘

“Every Receiver appointed in accordance with Clause 22.1 (Appointment of Rece:ver) shall

(subject to'any restrictions in the instrument appainting him but notwithstanding any wmdlng—
up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and

" discretions, as varied and extended by the provisions of this Deed, conferréd by the Law of

Property Act 1925 on any receiver appolited under. that Act and those conferred by the
Insolvency Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at
any time there is more than one Receiver in respect of all or any part of the Security Assets,

"'each such Recaivar_mav (unless otherwise stated in any document appointing that Receiver),

exercise all of the powers corniferred on a Receiver under this Deed or under the Insolvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include (without

~limitation) the right, power-and/or distretion (as the case may be):

(i} Take possession: to take immediate possession of, getin and collectthe Secority Assets
or any part of the Security Assets whether accrued: before or after the date of hlS
appointment;
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(ii)

g -.(iii) o

- (iv)

w

(i)

(vii)

N (viii)

Carry on business: to carry on-or manage the business of a Chargor, as the Receiver

méy‘thi_nk fit or to concur in or authorise the management of, or appoint.a manager of

" the whqle or any part of the business of that Chargor;

Protection of assets: to make and effect all repairs, alteratinns,'impraveinents
réplacéments develbpments -demolitions and :insurances . (mcludmg indemnity

insurance and performance bonds and guarantees} and do all other acts which a -
- Chargor might do.in t_h_g.ordmary conduct of its business, as well for the protection as

for th‘é;improvemer_lt of the Security Assets and to‘commience and/or complete any

building operations on any Land secured pursuant to this. Deed and to apply for and.
maintain ‘any planning permissions, building regulation: approvals. and any other
permlss:ons consents or licences, in each case as the Receiver may in-its absolute

discretion think fit or concur in any of the foregoing;

such terms as to remuneration or otherwise as the Receiver may think proper:and to

discharge any such persons appointed by a Chargor;

Borrow money. to borrow money fqr.the‘ purpose of exercising 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 ot expensés {inclding the Receiver's
remuneration) which shall be incurred by that Receiver in the-exercise of such powers;

authorities and discretions or for any ather hurpose, to raise and borrow maney either ' '
. unsecured or on the security of the Security Assats or any part of the Security Assets
_ either in priority to the security constituted by this Deed or otherwise and generally on

such terms and conditions as that Receiver may think fit and no person Iending such
money shall be concerned to enquire as to the proprletv or -purpose. of the exercise of
such power or to see 1o the appllcatlon of any money so raised or borrowed

- Sell busmess to sell or concur in selling the whole or any part of any Chargor‘ sbusiness

whether as a going concern or otherwise;

_Sell assats: 1o sell, exchange, grant options to purchase, license, surrender, release,
dis¢laim; abandon, return or otherwise dispose.of, convert into money orrealise all or -
any part of the Security Assets by public aucticn or private contract and generally in -

such manner and on such terms as the Receiver shall think proper or to concur in-any

such transaction. Without prejudice to the generality of the fdrégoing the Receiver may
-do any of these things for a consnderatlon consisting of cash,’ debentures or other
" obligations, shares, stock or other valuable consideration and any such’ consuderatlon

may be payable in a lump sum or by instalments spread_ over such penpd as the

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

separately from the- property containing them mthout the: consent of the relevant
Chargor,

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit; to purchase outright ar acquire by leasing; hiring, licensing or
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(ix} -

)

{xii)

(xim

(xiv)

(v}

{xvi)

otherwise, any-land, buildings; plant, equipment, vehicles or materials or any 6ther;
property, assets or rights of any description which the Receiver cé_néidef's necessary or
desirable for the carrying on, improvernent or realisation of any of the Security Aséets
or the business of a Chargor or otherwise for the benefit of the Sécurity Assets; )

Leases, etc.: to grant or agree to grant any leases whatsoever and,_l'e,i:- on ch‘értejr, sub-
charter, hire, lease or sell on condition and to grant rights options, Iicence§ or
easements-over all or any part of the- Securlty Assets for such term and-at such rent :
{with or without a premium}as the Receiver may think proper and to rescind, surrender ‘

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

Assets or agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Recelver may think fit {including the payment of -
money to a lessee or tenant-on a surrender or any rent review); :

‘Uncalled capital: to call up or require the directors or members (as applicable) of 2
‘Chargor to call up all or any portion of the uncalled capital for the time being of a
- Chargor and to enforce payment of any call by action (in-the name of that Chargor or

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

Compromise: to negotiate, settle, adjust, refer to arbitration, compromiée, abandon
and arrange any claims, accounts, disputes, questions and demands with or by any
person who is or claims to be a creditor of a Chargor or. relatmg ihany way to the
Security Assets or any part of them;

‘Legal actions: to bring, prosecute, enforce, defend and abandnn all such actions, suits

and proceedings in relation to the Security Assets or any part of them as may seem to '
the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all aé.surances, and things
which may be proper or desirable for realising the Security Assets;

-Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in any jurisdiction

and transfer to any such Subsidiary or am} other company or body corporate, whether 7
or not formed for the purpose, all or any bart of the Security-Assets; .

Powers, discretions, etc.: to exercise any powers, ‘dis_c_l-'étio_ns! veting, conversion or
other rights or entitlgnﬁénts in réelation to any of the'Securi_ty A'séets‘ orincidental to the -
ownership of or rights-in or to any Security Assets and tb hcorhp'lete Or‘effe'ct‘any
transactlon ‘entered into by a Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts or arrangements of a Chargnr relatmg to or
affecting all or-any part of the Security Assets; and

"General powers: to do all such other acts. and things as the Ré’pg.iver,mqy consider

desirable or necessary for realiéing the Security Assets or anipar‘t ofthemor incidentai
or conducive to any of the matters powers or authorities conferred on a Receiver
under or by virtue of this Deed to exercise in relation to the Security Assets orany part
of them all such powers, authormes and things as the Recelver would be capable of
axercising if it were the absolute beneficial owner of them, :
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and to use the name of the relevant Chargor for all or any of such purposes. i

22.3 . Removal

The Securlty Trustee may from time to time, by writing remove any Receiver appomted by it:(so far as |

_itis Iawfullv able) and may, whenever it may deem it expedlent appoint a hew Receiver in the place of
-any Recenver whose appointment rnay for any reason have terminated.

224 Remuner'ation

(a) The Security Trustee may from time to tim'e,‘ 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 meneys 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 obllgatlon imposed upon the Recewer 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 applv in relatlon to any |

" Receiver appointed under this Deed.

{b} The amount of such remuneration may be debited by the Security Trustee to any a_ccoun't'of-

the relevant Chargor, held with a Secured Party but shall, in any event, form part of the Secu red
_ Obligaticns and accordingly be secured on the Security Assets under the security contamed |n
this Deed. ' '

225 Extent of appointment

Thé exclusion of any Security Assets from the appdintment of the Receiver shall ndt preclude the
Security Trustee from subsequently extending the Receiver's.or Receivers' appointment (or that of their :

replacerént) to that part or appointing another Receiver over any other part of the Security A5$ets¢-- ]
22.6  No liability as mortgagee in possession

None of the Set’:’ured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it of thé

Recelver entering into possession of the Security Assets or any part of them or for any other reason, be.

Ilab!e to gccount as mortgagee in possession or be liable forany loss on realisation or for any default or
omission for which a mortgagee in possession 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 far all purposés
_ and shall as such. agent for all purposes be deemed to bein the same- position as a Recewer

duly appointed by a mortgagee. under the Law of Property Act 1925

{b) . Each Chargor alone shail be'res'ponsible for the contracts, engagements, acts, omissions,

" defaults and losses of the Receiver and for liabilities incyrred by the Receiver and no Secured
Party shall incur-any liability for them by reason of the Security Trustee: appomtmg such
Receiver or for any other reason whatsoever.
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228

 Security Trustee may exercise -

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Deed {either expressly or impliedly), 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 w1thout first appointing a Recewer of
such property or any part of it or notwithstanding the appointment of a Receiver of such property or
any part of it,

23.

{a)

(b)

24,

24.1

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS .

' Each Chargor (other than the Agent) by its execution of this Deed or an Accession ‘Deed

irrevocably appoints the Agent-{(acting through one or more authorised sig’natories]-tb act on
its behalf as its agent (and the Agent accepts such appointment) and irrevocably duthorises:

(i} the Agent on its behalf to supply all information concerning itself Eontemplatéd 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 consent of that Chargor;

and ’

(if} the Security Trustee to give any notice, demand. or other cofrimunication to thaf_
Chargor to the Agent, '

and in each case the Chargor shall be bound as though the Chargor itself had glven the notices' '
and 1nstruct|ons or executed or made the agreements or deeds '
Where the Chargor is a member of a group of com paniejs and/or limited liability partnerships,
a company.or limited liability partnership may become an Additional Chargor if:

(i) the Security Trustee approves the addition of that proposed Additional Cha rgor; . '

{ii} - -the Agent and the proposed Additional Chargor deliver to the Security Trustee a duly
completed and executed Accession Deed; and -

{iii) the Security Trustee has received all of the.documents and other evidence for its know
yaur customer checks and any corporate aUthorities_reqpiréd by the S'e_t:_urity Trustee
in relation to that Additional Chargor, each in-form and substance satisfactqry'to the -
Security Trustee. '

EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and their nominees,
agents or Delegates on the basis of a full indemnity on an after tax bésis the amount of all

commissions, costs (including legal costs and remuneration), charges, losses, liabilities, and -
- . expenses and other sums reasonably incurred by the Security Trustee: (whether acting in its

personal capacity or as 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)
{b)

{c)

(d)

24.2

24.3

(a}

(b)

244

the inspection or valuation of the Security Assets;

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

a failure by any Chargor to perform its obligations under this Deed or otherwise breach any
terms of this Deed; and

the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings
involving, that Chargor or any third party together with interest on the amount payable in

accordance with Clause 3 (Agreement ta pay).

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

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party {(or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured
Parties {or their nominees, agents or Delegates) in respect of value added tax:

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

on any reimbursement of or indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party (or their nominees, agents or Delegates) as
agent for that Chargor, such amount as equals the amount included in the commissions, costs,
charges, expenses or other items in respect of value added tax {and in such a case the relevant
Secured Party (or their nominees, agents or Delegates) shall provide that Chargor 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 Security Trustee or any other Secured Party of
its rights under this Deed, except in the case of gross negligence or wilful defauit of the relevant
Secured Party.
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25.1

252

25.3

26.

26.1 -

26.2

263"

26.4.

265

SET OFF

The Security Trustee or any-other Secured Party may atany time,and'ffpm time to time without:
notice {but shall not be obliged to} set off (i} any obligation which is due and payable by a

“"Chargor to the Security Trustee, any other Secured Party and/or any' other r'nember of the

Barclays Group and is unpaid against (i} any obilgatlon (whether orfot matured) owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Groupto’
a Chargor, regardiess of the place of payment, booking branch ar currency of gither nb_llgatlon--
{with the 'd_'rffere_r_ice between the amounts in (i) and (i) being the Set off Arﬂbﬂﬁt),.i‘egar’dless
of the place of payment, booking branch or currency of either obligation. Pursuant to the rights
in the precedihg sentence, any Secured. Party may {and the Security Trustee may diréct a

~ Secured Party or other members of . the: Barclays Group to) debit an account held by anv—-,

'Chargor with any member of the Barclays Group by an amount up to and lnc]udmg the Set off
Armount. ‘ '

- If the obligations are in different currencies, the Security Trustee and any other Secured.Party

may convert either obligation at'a market rate of exchange in ité usiual course of business for
the purpose of the set off and if when converted it leaves the Security | Trustée of Secured Party
(as applicable) with less than the amount.due the relevant Chargor must make good the-
amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion eStimaté,-t_he
amount of any liability of a Chargor which is contingent or unascertained and thereafter set -
off such estimateéd amount and no amount shall be payable by the Security Trustee o Sécured
Party {as applicable) to any Chargor uniess and until all Secured Obligations have been.
a_sc,e_rtalned and fully repaid or discharged.

DiSCRETION AND DELEGATION _ - D

“Any liberty or power which may be exercised or any determination which may be made 'dnde_r .-

this Deed by the Security Trustee 'or any Receiver may be exercised or made from time to time

_inits absolute and unfettered discretion without any obligation to give reasons.

Each of the Sécurity Trustee and any Receiver may at any time dejegete,all orany of the'rights

" -conferred on it by this Deed:

, T_he_ delegation may be made upon any terms an_Ad,conditietl's, {including the power to sub--

dei'eglate)'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. delegation or

revocation. -

Under no circumstances shall tl_"te-Security'Trustee, nor any other Secured Party nor any
" " Receiver or-any Delegate (nor any officer, agent or emblavee of any of them) be liable to any
".Chargor or any ather person as a result of or in connection with. any act, default omlssmn or

misconduct on the part-of any Delegate.
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27.

271

27.2

(a)

{b}

{c)

(d)

(e

f

{e)
{h}

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 obligations in respect of this Deed to any person at any time (a
Tronsferee). Each Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferee.

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

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consuitants 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 narmal 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

No delay or omission on the part of the Security Trustee {or any other Secured Party) in exercising any
right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or
partial exercise of any right, power or privilege will not in any circumstances preclude any other or
further exercise of it or the exercise of any other right, power or privilege.

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.

30.1

30.2

303

304

39,5
| {a}
(b)
306

31.

311

312"

313

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under -or in connection with this Deed. shall be in
writing and shall be delivered personally, or by post to the Authorised Address and, if given by

- any Secured Party, may be made or given by any manager, officer or agent of that-Secured
- Party or of any.branch of that Secured Party

Any notice, communication or demand made or delivered under or in connection with this

:.Deed toa Eha'rgor or the Agent will only be effective in the case of a letter which is sent by’

post, in a fi Fst-class prepaid'letter'where available, and is posted before the lastcollection of - .
lettars from the letter box in which it was posted has been made on-any day, at 10.00 a.m. on
the next succeedmg day upon which a delivery of letters is made.

Any notice to any Secured Party, shall be add'ress'ed in writing and sent by post to Barclays

© Security Trustee Limited at Business Lending Services, PO Box 16276, One SI'IOWhI" Snowhnll .

Queensway, Blrmlngham BZ 2XE and shall only be effective when actually received: by that

‘Secured Party.

Any notice;, communication or demand made or dellvered to the Agent WI|| be deemed to have A
heen made or delivered to each of the Chargnrs

Demands under this Deed may be made from time to time and, at any tlme the ]labllltles and

: -obllgatlons of each Chargor under thls Deed may be enforced, wrespectwe of:

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

other Chargor and/or. anv third party, or

‘whether or in what order any securityto thch any Secured Party may be entitled jin respecf

of the Secu red Obligations and any other obligations secured under this 'De'e_d_ i_s _eh'f'orc'ed, .

* All notifications or-determinations given or made by any Secu red Party shall ke conclusive. and

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

" MISCELLANEOUS PROVISIONS

- If at any time any one of the provisions of this Deed is or becomés ‘rhv‘alid;_ ilegal &F -
‘unenforceable in dny respect under any law, the validity, legality and enforceability of the-

remaining provisions of this Deed shall not in any way-be affected or impai'red.

Save as other\mse prowded for in this Deed, a person who is not a party to this Deed has no

_ right under the Contracts {Rights of Third Parties) Act 1999 or any similar appllcable Ieglslatlon
‘to enforce or'to enjoy the benefi ts qf this Deed,. unless otherwise specified..

Notwithstandirig any term of this Deed the consent of any person who i.{ not a bart‘y is not
required to rescind or vary this Deed .6r any other agreement entered into under or in
cannection with it. :
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" 315

32,

321 -

32,2

Unless btherwise specified, the Secured Parties may’r, subject to this CIause 31 and the-

‘Contracts (nghts of Third Parties). Act 1999 or any 5|m|]ar apphcable Ieglslatlon, rély on anv
" clause of this Deed. -

-ThIS Deed is intended to take. ef'fect asa deed notWIthstandlng the fact that any party mav only =

execute this Deed under hand.

" GOVERNING LAW AND JURISDICTION

“This -Déed and any non-contractual obligations arising from or in connectlon W|th it shaII be:.
: governed hy, and construed i in: accordance with, the laws of England Lo

; Eai;h p_arty irrevbcahly_ submits, for the exc[usive beneﬁt of th'e Secured Parties, to the’

. jurisdiction 6f-_t_he English courts (but without prejudice to the Secured Parties' right to
.. commence p_roceedings-agains'c any-party in any other jurisdiction) and ir;;evqcably' waives any
' .objection on theground'_of-venue or inapprobriate forum or any ‘similar grounds. *

" This Deed has been executed.ds a deed by the Chargors and signed by the Secuntv Trustee, each _
Fmance Party and the Barclays Account Bank.and is delivered on the date stated at the begmnmg of' )
. th|s Deed o ‘
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SCHEDULE 1= THE PARTIES

Coﬁntrv of

" Registration Number

Name of Chargor ﬁeglitere;i Address
Jurisdiction :
WL Developments | England and Wales | 12043024 22a West Station Yard
Limited ' ‘ Spital Rd Maldon
Essex {M96TS
Conrad Consulting England and Wales 09019550 _Unit 22a West Station
Group Lifited ' o Yard Spital Road
Maldor Essex CM9
“Conrad Consulting | England and Wales | 04212934, Unit 22a West Station
Limited ' | Yard Spital Road
Maldof Essex CM9
6TS -
Conrad Consulting England and Wales ' 09604991 ' 22a WestStation Yard
{North} Limited Spital Road Maidon
’ Essex CM9 &TS
‘Aden Gray Associates | England and Wales | 08984235 Unit 22a West Station
Limited ‘ Yard Spital Road
Maldon Essex CM9
6T1S ‘
The Agent
Name of relevant | Country of Jurisdiction | Registration Number REg]stErE& iﬁrés? -
Chargor -
'C'or;réd_ f;dnéulting England and Wales . | 04212934 | Unit 22a West Station |
Limited Yard Spital Road
Maldon Essex CM9
6T5. '
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-SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Between

) ('1}

@

042 12934) for itself and for the Chargors (the Agent);

flnsert NAME OF COMPANY/LLP] (incorporated in [¢] with reglstered number [Insert '

. Whereas _'

This Accession Déed is supplementaltoa Debentur’e‘ar"id Cross Guarantee dated [¢] _betweeh, interatia, '
the Agent, the -Chargor(s) (as defined therein) and the Security Trustee (Debenture and Cross )

Guarantee).

- (a)

(b)

it is agreed as follows
.. DEFINITIONS AND INTERPRETATION
- Definitions

Save to the extent octherwise defined in this Accession Deed, terms defined in the i_)'ebénture _
- and Cross Guarantee have the same meaning when used in this Accession Deed.

Interpretation and other provisions

{i} Clauses 1.2 (interpretation) and 31 (Miscellaneous PrOvis.iohs)' of the Debenture and
Cross Guarantee are incorporated in this Accession Deed as if they were set out in full

i this Accession Deed, but so that references in those Ciauses to thns Accessnon Deed :

shall be construed as references to thls Accession Deed.

"Aiiy . All'the provisions contained in the Dehenture and Cross G_uaranfee in relation te the .

security created by it and all the powers and rights conferred on the Sec'Urfty Trustee

Page 34

- Conrad Consulting Limited (incorporated in England and Wales. W|th reglstered numberlr.,;

H
1

(2 -
ST ‘COMPANY/LLP NUMBER]) of [Insért REGISTERED ADDRESS] {the Accedmg Chargar) '
and
-Barclays Bank UK PLC (Company Number 09740322) of 1 Churchlll Place, London E14 SHP '
(BBUKY; ‘
(4)  Barclays. Bank PLC (Companv Number 01026167) of 1 Churchlll Place London E‘.I.4 SHP
(BBPLC);
(S) - Barclays Mercantile Business Finance Limited (Company Number 00898129) of 1 Churchlll
Place, London E14 5HP (BMBF); and
. (6) .. - BarclaysSecurity Trustee Limited {Company Number 10825314).0f 1 Churchill-Blace, London.
- E14 5HP, acting in its capacity as security trustee for and on hehalf of the Secured Partles {the aE
Security Trustee}




(a)

{b)

{c)

and any Receiver in relation to the security .created. by the Debenture and Cross
Guarantee shall extend and apply to the security created by this Accgssion Deed.

(il  The Debenture and. Cross Guarantee and Accession Deed shall be read together and
construed as one instrument. :

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture 'an'd 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 Accedi'ng Chargor, as primary obligor and not merely as surety covenants with the Security’

 Trustee that it will ﬁa‘y and discharge on deémand the Secured Obligations on the date(s) on

which sich Secured Obligations are expressed to become due or apply and in the manner
provided for in the dociment under which liability for such Secured Obligations arises.

The Acceding Chargor .uncpnd,itionally and irrevocably: -

{i) guarantees to each Finance Party punctual performance of aII of gach other Chargor 5
' payment obligations to each Finance Party;

{ii) undertakes to each Finance Party that whenever another Chargor does not pay an? part
of the Secured Obligations when due to the relevant Finance Party, it shall immediately
on demand pay that amount {in whatéver currency denominated) as if it was the
pr,incipé! obligor; and '

(iily  agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenfarceable, invalid or illegal, it will, as an independent and. primary obligation, -
indemnify each Finance Partyimmediately on demand against any cost, claims; 'charge's,.
expenses, losses or liability it incurs as a result of another Chargor not paying any of
part of the Secured Obligations which would, but for such unenforceability, invalidity or

' |Ilegalltv, have been payable byit on the date when it would have been due: The. amount' ‘
payable by the Accedlng Chargor under this indemnity (meaning for the avondance of
‘doubt, that the Acceding Chargor is requtred to fully reimburse the relevant Finance
Party) will not exceed the amount it would have had to pay under this Accession Deed
and/or the Debenture and Cross-Guarantee if the amount claimed had ‘been
recoverable on the basis of a guarantee.

The covenants and obligations contained in this Clause 3 are given subject to, and with the
benefit of, the provisions set aut in Schedule 3 (Waiver of Defences and Deférral of Rights) of
the Debenture g'hd Cross Guarantee by the Acceding Chargor juintl\'r and severally with each

other Chargor,

CHARGES
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{a) General

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

| ]
i)

i)

continuing security for the payment and discharge of the Secured Obligations;

granted with full title guarantee;

,gfanted in respect of all the right, title and interest (if any), present a_nd futire of the

. Acceding Chargor in and to the relevant Security Asset; and ..

~ granted in favour of the. Sec'urity—Tl;ustee to hold on trust for and on behalf of the

‘Secured Parties.

(b} Fixed charges

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

0
i
; V‘V(iii)'__: ,

o

-all'Landin England and Wales now vested in it and not registered étfthe Lanq'Registr\}; '

“all Land in England a_nd'Wale's now vested in it and registeréd at the Land Registry;

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

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office
6r other equipment now or in the future ownéd by it and its interest in any plant,
machihery, computers, vehicles, office or other equipment, l;n" its possession (but
excluding any for the time being part of its stock-in-trade or work-in-progress) and

* the benefit of all contracts, licences and warrantiés relating to them;

W

" other rights and claims to which Acceding Chargor.is now or may in the future become

_{to the extent not .\?alidly and effectively assigned pursuant to Clause 4(c)(i}

(As'signmeht) below) all Rental income and the benefit to the Acceding Chargor of all

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

' the Acceding Chargor against all persons who now are or have been or may become

i)

- {vii)

lessees, sub-lessees, licensees or occupiers of any Land and all chargors and sureties
for the obligations of such persons;

all Securities;

the Irjsu,ra’hce Contracts together with all rights and interest in the InSurﬁnce- A

Contracts (including the benefit of ail claims arising and, to the extent not validly and

_effectively assigned pursuant to Clause 1_4{é)(v'i) (Assignmgnt} below, all monies

 {viii)

l(ix)

payable under them);

- .all of its present and future goodwill;

all of its present and future uncalled capital;
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{c}

{(x)

all of its present and future Intellectual Praperty Rights;

{xi} all trade secrets, confidential info_rmetion_and know-how owned or enjoyed by it now
or in the future in any part of th_e world; :
(xii) 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);
{xii) all of its preeent and future right, title, benefit and intérest in and te each Fixed Charge
Account and each related Deposit; and :
< (xiv) the benefit of all instruments, guarantees, charges, pledges and other rights now or
' in the future available to it as security in respect of any Asset itself subject to a fixed
charge in favour of the Security Trustee.
Assignmerit

The Acceding Chargor assigns and agrees to. asmgn all of its rlght tltle estate and other

i

(il

(i)

. ()

“interests in and to:

the Rental Income and the benefit to the Acceding Chargor of all other rights and .-

clairs to which the Acceding Chargor is now or may in the future become entitled'in
relation to the Land including (but not limited to) all rights and claifns df the. Acceding -
Chargor against all persons who now are or have been or may become lessees, sub-

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

obligations of such per_sons;

the benef t of aII guarantees, warrantles and representatmns given or made by and
any rights or remedies against ali or any professnonal advisors now or at any tlme'
engaged by the Acceding Chargor in relation to -any Land and thé manufacturers,
suppliers or installers of all plant, machinery, fixtures, fi ttlngs and other eqmpment _ '
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: to time: under contract: withor .
under a duty to the Acceding Chargor and. the benefit of all sumsrecovered in envl g
proceedings against all or any of such persons; - -

the benefit of all Property Agreed'nents and the proceeds of 'env claim, award or o

judgement arising out of any Property Agreement and all sums paid Or;peya_'ble to the
Acceding Chargor under or in respect of any Property Agreement;

each Assigned Account and each related Deposit;

(to the extent that any Intellectual Propert\[Rights are not capable of being charged

“ pursuant to Clause 4(b) (Fixed charges), whether by reason of lack of any third party

consent which is.required, or otherwise) its right, title and interest {if. any} in-and to

~ any and all damages, compensation, remuneration, profit, rent, fees, royalties or

income which it:may derive from such Intellectual Property nghts or be awarded or
ent|tled to in respect of such Intellectual Property Rights; and '
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(d) -

e

(@

" NEGATIVE PLEDGE

(\._ri} * 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 mqr_fgagee?ih"
" possession. ' ' I

Floating charge

- ‘_(i)' .. .The. Accedmg Chargor charges by way of first floating charge all its present and future

undertaklng and Assets of whatever type and wherever located

. {ii) a The'flqat_ing.charg_e created by the Acce’ding Cha'rgor under‘CIaus‘e_:l(d)(i) a'bove shall
be deferred in point of priority to ali other security or security interests created undef-

or pursuant to this Accession Deed.

{iii) The floating charge created by the Acceding Chargor under Clause A(dX)i) above is a

“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
. Paragraph 14 of Scheduile B1 of the Insolvency Act 1986 shall apply to this Actession

. Deed.

Attorney

The Acceding Eha'rgor, by way of security, irrevocably and severally appoints thé Sgcurity'

Trustee {and any Receiver or Delegate appointed 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 attorney does or

purporis to do pursuant to its.appointment under this Clause 4(g). -

REPRESENTATIONS

_The Accedtng Chargor makes the representations set out in Clause 8 (Representat:ons) of the
Debenture and Cross Guarantee aon the date of this Accession Deed.

CONSENT OF ExETIﬁG CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that

its execution will in no way prejudice or affect any security granted by any of them by orunder
* the Debenture and Cross Guarantee.

The Acceding Chargor shall not, without the prior written consent of the Security Tru_'é'.'tee: ’

(i} -~ create, agree to create or permit to exist any trust, interest or Security Int'erg'st‘
(Wowsoever ranking in point of priority) of any nature whatsoever (int_:lud'ing‘ suchas -

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

i) subject to Clause. 7(b) below, part with, grant or enter into a lease of; sell, transfer,
- assign or otherwise dispose of (including by way of declaration of trust) all 6r any part .
of its Security Assets or any interest in them or agree to doSo. ' ‘

The Ar.cedmg Chargor undertakes to the Security Trustee that save. as expressly permltted by
the Secu rrty Trustee in writing, it will not: -

(i) create any mortgage or any fixed or_‘ﬂt:ating charge or-othef security over ariy of the
Floating Charge Assets {whethet having priority over, or rariking pari possu with or
subject to, the floating charges created by this Accession Deed and the Debenture and
Cross Guarantee), or’ C '

' {ii) sell, transfer, part with or dispose of any. of the Floatlng Charge Assets except by way

of sale in the ordinary course of busmess
IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1), 3(2) and 6{2) of the Law of Property {Miscellaneous.

Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause 4 ((.‘hur'ges_) above. It
shall be implied in respect of paragraphs (b) to {d).of Clause 4 (Charges) above that the

Acceding Chargor is disposing of the Security Assets free from all charges a‘nd'encu‘mbra'nce's'
{whether monetary or not) and from all other rights exercisable by third partles {including

liahilities |mposed and rrghts conferred by or under any enactment). '

OWNERSHIP

The Acceding Chargor is the legal and beneficial ownér of, and has.good and marketable title
to, its Security Assets, in each case, free from security (other than that created:by or pursuant

to this Accession Deed).and restrictions and onerous covenants.

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION -
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(a)

(b)

fe)

(d)

{e)

(f)

(g

11

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 entitied to hold and retain during the
Security Periad, 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) aover any Securities,
including uncertificated Securities within any clearing, transfer, settiement and/or depository
system, and give any instructions and take any actions the Security Trustee may require to
achieve this.

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

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

(i) to enter a restriction in the following terms on the relevant register of title:

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

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

{ii) 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 prior written consent of the Security Trustee.

CONTINUING SECURITY
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(a)

(b)

{c)

(d)

The: security constituted by this Accessioﬁ Deed. shall'be.continuing, is made for securing

- further.advances and will extend to the ultimate balance of the Secut_'ed Obligations, régardléss

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, ' :

COUNTERPARTS

‘This. Accession Deed may be executed in any number of counte'r'part's;' each of which when
" executed and delivered shall be.an orlglnal All such counterparts will together constitute one

instrument,

_ GOVERNING LAW AND JURISDICTION

Clause 32-(Governing law and juﬁs’dictiah) of the Debenture and Cross: Guaraﬁtee shall be
‘ mcorporated 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 construed as references to thls Accession

'Deed

. [SERVICE OF PROCESS

The Civil Procedure Rules regarding service and deemed service will not:apply to any letter or
other communication notifying a claim or serving legal proceedings under or in connection

‘with the Debentire and Cross Guarantee or this Accession Deed, which shall instead be served.

in accordance wrth Clause 30 {Notices, Communications and Demands) of the- Debenture and
Cross Guarantee and/or this Clause 14..

Wnthout prejudice to any other mode of service allowed under the Debenture and Cross

Guarantee or-this Accession Deed the Acceding Chargor:

- {i) irrevocably appoints [name process agent] {the Prgce'ss Agent} as its agent for service of :

process. in relation to any proceedings before the English courts in connection with the
Debenture and Cross Guarantee and this Accession Deed (and the Acceding Chargor
confirtns that the Process Agent has accepted such appointment]?; and

(i) agrees that failure by an agent for service of process to notify the Accedlng Chargor of

the process wnll not invalidate the proceedings concerned.

. Ifthe Process Agent is unable for any reason to act as agent for service of process, the Accedmg g

Chargor must immediately (and in any event within 7 days of such event takmg place) appoint -
another agent on terms acceptable to the Security Trustee. Failing ‘th1s, the Securltv Trustee -
may appoint another agent forthis purpose.

The Acceding Chargor expressly agreesand consents to the provisions of this Clause 14.-

i

Wording in square brackets to be inserted if the Process Agent will not.sign this Accession Deed,
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{e) [The Process Agent, by its execution of this Accession Deed, 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 strangly 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 sighed
by the Security Trustee and is delivered on the date stated at the beginning of this Accession Deed.

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

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

4 Signature block for Pracess Agent to be included if {i) the Acceding Chargor is incarporated in a jurisdiction other than
England and Wales and (i} the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF R]GHTS
Construction

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

* guarantee is constituted by a separate instrument entered by the Chargors and such: F'inance

Party (such Finance Party being the Beneficiary), solely for the benefit of that Benefi crary Any 2
reference to “the guarantee in this Schedule 3 shall, accordingly, be construed as a reference-

. to each such separate guarantee, and any reference to “the Benefu:uary" shallbe construed as

a reference to the beneficiary under the guarantee granted by the: Chargors |n such
Beneficiary’s favour..

- Continuing Guarantee and Continuing Security

(a) The liability of each Chargor. shali not be discharged .or impaired in any wey (i) by .
reason of the invalidity, avoidability, voidability or Unenforcejabi_lity as. regards any
other of those persons or entities to this Deed or (i} by the Security Trustee or any
other Secured Party releasing, discharging, compounding with or varying the Iiabi[irv
hereunder of, or making any other arrangement with, any other of those persons or

-entities or (iii} any change in the constitution of any other of those persons or entiti_es_.

7 (b) The security and guarantee constituted by this Deed shall be a'tontinuing security

and a continuing guarantee and shall extend to the ultimate balance of the Secured

_Obligation.i arid to the performance in full of any and all 'obligations secured and.

guaranteed under this Deed, regardless of any intermediate payment or dlscharge in
. whole or in part.

(c) If this Deed ceases to continue n 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 date on
which this Deed ceases shall remain regardless of any payments in or out of any such
account.

{d) If any discharge, release orarrangement twhether in-respect- of the abligations of any -
Chargor or any Security for those obligations or-othérwise) is made by the Security
Trustee or any other Secured Party in whole or, in part on the basis of any payment,
security or gther disposition which is avoided or must be restored in msolvency,
bankru ptey, liquidation, administration or analogous procedure or pthe_nwse, .
without ljrfitation, then the liability of each Chargor under this Deed will continue or |
be reinstated as if the discharge, release or arrangement had not occhr_ree_l.-

Immediate. Recourse.

~ Each Chargor-waives any right it may have of first requiring the Security Trustee dr'any other

Secured Party to proceed against or enforce any other rights or security or. claim payment from
any person {inciuding any otherChargor) before claiming from a Che_rgor under the guarantee "
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~ cohstituted by this Deed. The waiver applies irrespective of any law or any prowsmn to the
contrary,

Discharge,and.release

(@)

(o)

- {€)

‘The security and guarantee coris‘titht‘ed by this Deed may be'diséontih'ued and thé |
|Iabl|ltv urider it crystallised at the expiration of three months af‘ter receipt by the i

relevant Secured Party from a Chargor of notice in writing to dascnntmue it (such

period being the Notice Period). The. amounts payable on crystalhsatlon (the-
Crystalhsatmn Amount} will include:

(i) all commitments of a Chargor that may become actual Ilab|lmes in the
future;
- (i) . allliabilities of a-Chargor incurred during the Notjce Period; and -
(iiiy -  any interest, fees and other charges which any Chargor owes the Finance

‘Party at'the end of the Notice Period but wh|ch are not actually charged to
. any Chargors account until later.

Following payment of the Crystallisation Amount in full by the Chargor serving a

discontinuence notice in accordance with paragraph 18(z) of this. Schedule 3 (the
Retiring Chargar):

'(i} o _the-Rétviring (;hargbr shall be released by each other Chargur'f(togafh‘er, the
Continuing Chargors) from any liability (whether past, present or future-and

* whether actual or contingent) ta make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
. its ohligations under this Deed;

(ii} each Continuing Chargor waives any rights it may have by reason of the
- pérformance of its obligations under this Deed to take the benefit {in whole
or in part and whether by way of subrogation or otherwisé) of a'ny,i'ig-hté"of‘ i

the Security Trustee or any other Secured Party.or of any ‘Sgcurity taken .

pursuant. to.or in connection with this Deed or any Secured Liability, whére -
such rights or security are granted by or in relation to the assets of the |

Retiring Chargor and

pursuant to Clause 18(a) of this Schedule 3 doe_s.nof affect the obligations
- of the remaining Chargors-under the guarantee cqnétitute'd by this Deed. -

If any discharge, release or arrangemient (whether in respect of the‘db,l_ig'atipns of any.
Chargor or any Security for those obligations or otherwisé]. is'made by'the relevant -

© (i) _the discontinuance of the Retiring Chargor's obligations under t‘his‘,Deed

Secured Party in whole or in part on the basis of any payment; security or other

disposition which is avoided or must be restored in insolvency, liquidation,
administration or analogous procedure or otherwise, without Iifrritation,,then the
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liability of any Chargor under this Deed. will continue or be reih’stated as if-the'
discharge, release or arrangement had not eccurred.

19 . Waiver of Defences

@

)

None of the liabilities or obligations of ény Chargor under the security and guarantee'

(ii.)

. {iii)

(iv)

7 (v)

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

agreeing any amendment, variation, restatement, _aséigﬁmént-;_r'eblai:eméh_t_-, ‘
refinancing, novation or departure {however substantial or material) of, to
or from any document so that any such amendment, variation, restatement,

. assignment, replacement, refinancing, novation or departure (including any -

which may have been made before the signing of this Deed) shall, whatever

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

notwithstanding that it may increase or otherwise affect the liability of ahy
Chargor; '

- releasing dr granting any time or any ‘indulgence of any (including, without

limitation, the waiver of any preconditions for drawing under, or of any
breach of, any document), OF entering irito any transaction or arrangements.
whatsoever with or in relation to any Chargor and/or any third party;

taking, accepting, varying, dealing with, enforcing, abstaining - from
enfarcing; surrendering or releasing any ;eturity,_rjght of recourse, set off or .
combination or other right or interest ‘held by a Secured Party for the
Secured Obligatiohs and.any other obligations’ secured and guaranteed
under this Deed in such manner as the relevant Séciired Pafty thinks fit;.

claiming, proving for, accepting or transferring any payment in respect of the.
Secured Obligations and any other obligations secured and guaranteed
under this Deed in any composition by, or winding up of, ahy principal .

“obligdr and/or any third party or abstaining from so claiming, proving for, ‘

accepting or transferring; or

amalgamating with any other company or person whether the new'co-mpany -
thus formed shall or shall not differ in its name, pbj'ects, character and
constitution from the Secured Party, it being the intent that this Deed shall .

~ remain valid and effectual in all respects.and for all _pur’posé's in favour of and.

with reference to any such new company when formed, and may be
proceeded on and enforced in the same manner to all inténts and pu;rpqs’efs-'
as if such new company had been expressly named in and referred to herein
instead of the Secured Party. '

Each Chargor expressly confirms that it intends that the security and guarantee
constituted by this Deed shall extend from time.to tifne to any {(however

© fundamental) variation, renewal, replacement, refinancing, increas_q, extension. or

addition of or to any of documents and/or any facility or amount made available
under any of the documents including, without limitation, any variation or extension
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" ‘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'addrition;td and is not !

(b))  If & Secured Party receives any payment or security from a Chargor or any other

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

interest thereon) and the relevant Secured Party is not obliged to apply anv amount so |

of the purposes for which any. facility or amount might be made available from tlme L

to time and any fees, costs and/or expenses associated WIth the foregomg LT

No deductions

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

to prejudice or be prejudiced by any other guarantee or secu rity_'(in'cluding any otheér
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 rerain liable under ;

the security and guarantee constituted by this. Deed whether or. nat any other _'

guarantee or security is valid and enforceable or contmues in force.

- person and a Sécured Party is later ordered under insolvency laws to festore. 'dﬁe_
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.of
security.

Suspense account

any amounts received, recovered or realised under the security and guarantee.constituted by
this Deed or under such other guarantee or secufity, to the credit O6f an account pf a Chargor

_ 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 wit'hhqldi_ng'is )
- required by law, in which event the relevant Chargor shall pay the Secured Party:an ad_ditiunal -

or of such other person (if any) as the relevant:Secured Party thinks fit (wit'hout liability to pay

|
rece:ved in or towards the discharge of the Secured Obligations. : I

: Deferral of Rights

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

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

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

(il ta take the benefit (in whole.or in part and whether by way of subrogg‘t_id_n_
or otherwise) of any rights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security:taken pursr_.lan'é »




NCN

to, orin connectlon with, the Secured Obligations by. the Secu rity Trustee
or any. other Secured Pa rty,

{iv) to bring legal or other proceedings for. an order requiring a ‘Chargor or any
other person to make any payment or perform any obligation, in respect of.
~which a Chargor or.any other person has grven a guarantee, undertakmg or.

"mdemmty,
(v} - ‘to exercise any right-of set-off agamst any Chargor or any other person; "
- and/or ) :
: [vii to claim or prove as a creditor of any Chargor-or other person in; competltlon .

with the Security Trustee or any other Secured Party.

Ifa Chargor receives arl_y benefit, payment or distribution in re_latio’h to su_oh rights, it
~ shall hold that benefit, payment or distribution to the extent necessary to enable all -

amounts which may be or become payable to the Secured Party by the Chargors fo
be repaid.in full on trust for thie Secured Party and shall promptly pay or transfer the
same to-the Secured Party or as the Secured Party may direct for application. -
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 SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other financial institution
- Date’:'[. ]

.Deer Sirs,

We give you notlce that, by a dehenture and cross. guarantee dated [#] (Debenture and Cross

Guarantee) we have assugned to Barclays Security Trustee lelted (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: {*]
“SortCode:” [=]

' Agcount No.: : [¢]
[repeat list ds necessary)
) (the Accounts)

- We frrevo:ably instruct and authorise you to disclose to the Security Trustee without any reference to
or further aut'horit\;/ from us and without any inquiry by you es to the justiﬁeation For such disclosure,
such |nfurmat|on relating to the Accounts maintained with you from time to time as the Secunty Trustee
~ may request you to disclose to |t ‘

With effect from the date of your receipt of this notice:
- (a)  ary existing payment instructions affecting the above Accounts are to be terminét'e_d.and all

payments and commubnications in respect of the Accounts should be made to the Security
Trustee or to its order (with-a copy to us); and '

-{b) - all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves ansmg A

. from the Accounts belong to the. Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are governed by, ]

and will be construed in accordance with, the laws of England.and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy Ietter -

and returnmg it to the Security Trustee at [«] marked for the attefition of [= [=].
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Yours faithfully.
[Please note that this notice is only to be. completed if: (i) it has been agreed. that you are provid'ing"

security. over an account held with another bank or financial institution; or (i} upon request by -the-
Bank:]

e LTI P T PP

for and on behalf of
[Enter Chargor Name)

* (Repeat additiona_l signature blocks as require;i) .
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Form of Acknowlédgemenit of Notice
of Assignment by Account Bank

To: Bafclays Security Trustee Limited (the Security Trustee).

~ Date:[+]
Dear Sirs

‘We.confirm receipt from [Enter Chargors Names] {the Assignors) of a notice dated [¢] of ah assignment
upon the terms of a Debenture and Cross Guarantee dated [+] of all of each Aﬁéignor's right, :title ahd
interest in and to, arid-all monies (including mterest) from time to time standing to the credit of the
'followmg accounts: which are maintained wuth us and the debt or debts represented therebv

[List relevant accounts here)

'(the Accounts). '

We confirm that the balance standing 'to the-Accounts at today's date'is [#], no fees or pericdic 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 perlod) or (b})-

the creatlon of Security over the Accounts in favour of the Security Trustée or any third party

We unconditionally and irrevacably waive alt rights of set-off, lien, combinatian or cdns'olidatimi of

'accounts‘and security in respéct of any Accounts and similar rights (however described) whi"c'h we" may
have now or in the future in respect of each of the Accounts or the balance thereon to the extent that
such nghts 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 attachmg '

to the Accounts.

- We will act onily 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 relatmg to the Accounts to the Secunty

Trustee

This letter and all non-contractual obligations arising out of or in connection’ wnth it are to be governed '

by, and will be construed in accordance with, English law.
Yours fa ithfg,illy,
for-and on behalf of

- |Account Bank/other financial institution)
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C - 'EXECUTION PAGES -
For and on-behalf of Barclays Bank UKPLC - - |
‘Paul Jury

- Director of Lending Cperations

For and on behalf of Barclays Bank PLC . :

Paullury .
Director of Lending Oper'a:tiohs -

For aﬁd o'n. behalf of Barclays Mercantile Business A B
Finance Limited . _ : '

Angela Ottaway
Director of Assgt‘Finance

For and on behalf of Barclays Secu :"ity Trustee
Limited : . ' :

Paul Jury
Director.of Lendlng Operatlons
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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 WIL Developments
Limited acting by two directors/a director and its

Signature of Director

GAHAM  VEATHAM |

Name of Director {in BLOCK
CAPITALS)

secretary

Signature of Director/Secretary

M UAEL Sy VECTeAN

Name of DirectorfSecretary (in
BLOCK CAPITALS)

Page 52



EXECUTED as a DEED by Conrad Consulting Group
Limited acting by two directors/a director and its
secretary )

EXECUTED as a DEED by Conrad Consulting -
Lumted acting by two directors/a director and its
secretarv

Signature of Director

GeAHAM  UENTHANA
Name of Director {in BLOCK
CAPITALS)

Signature of Director/Secretarv

MAAIEL S oetnd Nigmctee s
Name of Dlrector/Secretary (in-
BLOCK CAPITALS)

Slgnature of Director

GRAHAM \/ENT HW -

‘Name ~of Director {in’ BLOCK
CAPITALS)

Signature of Dlrector/Secretary

RV EVEVY. Y A oH»i \IG@TW"‘P}

‘Name of Director/Secretary  (in
" BLOCK. CAPITALS]
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"EXECUTED as a DEED by Conrad Consulting -
(North) L!mlted acting by two directors/a director
and its secretary

* EXECUTED as 2 DEED by Aden Gray Associates
'Umlted actir ng by two dlrectors/a director’ and its
" secretary

_ The Aggﬁt;

“Name of Dlrector/Secretary (in

CAPITALS)

_ YU\\L WAL

Signature of Director

GRAWAM VENTHAM -

Name of Director (in BLOCK
CAPITALS)

Slgnature of Durector/Secretarv

M‘CM%LX&HA} EN'“"

BLOCK CAPITALS)

Signature of Director -

GEAYAM. [ENTHAW .

Name of Director- {in  BLOCK

Slgnature of Dwector/Secretarv '

Name of Dtrectofkéecretarv (|n
BLOCK CAPITALS) '
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EXECUTED as a. DEED by Conrad Consulting
Limited acting by two directors/a director and its
secretary .

! ~
a) -

Signature of Director

GAHBAM VtMHMh
Name of Director .(iin BLOCK
CAPITALS)

Slgnature of D:rector/Secretary

VXY c.\r\%\.__ Deadad \164—(!-(:4"—4,] |

Name of Dlrector/Secretary {in

BLOCK CAPITALS)
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