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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 349369

Charge code: 0034 9369 0003

The Registrar of Companies for England and Wales hereby
certifies that a charge dated 18th April 2024 and created by A.& G.

(AMUSEMENTS)LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 23rd April 2024 .

Given at Companies House, Cardiff on 24th April 2024

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

By:

(M

(@)

The entities listed in Schedule 1 (7he Parties) to this Deed including the Agent (each a

Chargor and together the Chargors);

Barclays Bank PLC (Company Number 01026167) whose-address for service is Lending
Operations, PO Box 299, Birmingham, B1 3PF (the Bank).

1T 1S AGREED as follows

DEFINITIONS AND INTERPRETATION

Definitions

1.1

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

otherwise requires, the meaning shown oppasite it:

Accession Deed means a deed of accession in a form and substance satisfactory to
the Bank. and substantially in the form set out in Schedule 2 (Form of Accession

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

Accounts means each of the ‘accounts opened or maintained by each Chargor with
any bank; building society, financial institution or other person (other than the Bank)
{the Assigned Accounts) and each of the accounts opened or maintained by each
Chargor with the Bank ({the Fixed Charge Accounts) from time to time (including
any renewal, redesignation, replacement, subdivision or subaccount of such account)

and the debt or debts represented thereby;

Additional Chargor means a company or Jimited liability partnership which grants

security in favour of the Bank by executing an Accession Deed;
Agent means the Chargot identified in Schedufe 1 (7he Parties) as the Agent;

Assets means all of a C'ha'rgcjr’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 ta the Bank for a Chargor's place

of business (or any one of them if more than one). or registered office;

Authority eans the United Nations Security- Council, the Commission of the
European Union, His Majesty's Treasury, the Office of Foreign Assets Control of the
United States Department of the Treasury, ‘or any other United States government

entity;
Barcizys Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Default Rate means:

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

liability for the overdue amount initially arose; or

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

2 per cent. per annum;

Delegate means a delegate or sub-deleégate appointed pursuant to Clause 25

(Discretion and delegation);

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

accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental

Laws, to which a Chargor or the Land or the use-or 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 or in connection with
any violation of Environmental 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 of Environmental Contamination or any application for any interim
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or final judicial or administrative decree, injunction, cease and desist order,
abatement order, compliance order, consent order, clean-up order or énforcenient
notice, stop notice, improvement notice, prohibition notice -or revocation order in
respect of Environmental Contamination or any other remedial action or action to
comply that a Chargor is obliged to undertake pursuant to Environmental Laws in

respect of Environmental Contamination;
Environmental Contamination means the following and their conseguences:

(0 any release, leakage or spillage at or from any site owned or occupied by a
Chargor into any part of the environment of any toxic, poisonous, noxious
or polluting matter or hazardous, detrimental or dangerous substarices or

thing;

{d) any accident, fire, explosion or sudden event which affects the environment
and is attributable to the operation, management or control of any site
occupied by a Chargor, including (without limitation) the storage, keeping,
handling, labelling or disposal of waste {as defined in the Environmental

Protection Act 1990) or hazardous, toxic or dangerous substances; and

(e} any designation of Land as contaminated Jand for the purposes. of Part I1A

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders;
notices, demands, decisions of the courts of any authority or any other body
whatsoever having jurisdiction which at any time relate to the environment or
Environmental Contamination or standards 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;

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by Clause 3.4 (Floating charges) (or in the
equivalent. provision in the Accession Deed) but only insofar as concerns that

floating charge;
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Insurance Contracts means all insurance and assurance contracts and policies now

or-in the future held by or otherwise benefiting a Chargor:

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

Bank; or
{d) which are-now or in the future deposited by that Chargor with the Bank;

Inteffectual Property Rights means patents {including supplernentary protection
certificates), trade marks, service marks and designs (and any applications for any
of them), utility models, design rights, copyright, database rights and rights, title,
interest and henefits in respect of domain names, logo, get-up, computer software,
brand and trade nameés, know-how, confidential information, inventions, moral
rights, trade secrets and rights in passing-off and all other intellectual property rights
and interests (whether registered or unregistered) and all rights under any
agreements relating to the use or exploitation of any such rights (inciuding for the
avoidance of doubt the right to receive revenue or ro_ya'Ities) and, in each case; any

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

Land includes freehold and leasehold, and any other estate-in, land and (outside
England and Wales) immovable property and in each case all buildings and
structures upon and all things affixed to. Land including trade and tenant'’s. fixtures
and fittings (but excluding, in the case of 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 out in Schedule 4 {Form of Notice of Security to Account Bank) or in such form

as may be specified by the Bank;

Property Agreement means all present and future agreements, -contracts, options
or undertakings for or in relation to the creation of any estate, interest or right in
or over the Land {including, without limitation, in relation to any lease, licence,

tenancy or right to occupy whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by a Chargor now or in the future

consisting of or payable under or derived from any Asset;
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Recejver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates;

Rental Income means the gross rerits, licence fees and other monies receivable now
or hereafter, at any time by a Chargor in respect of or arising out of any lease of
the Land or any agreement for lease or licence or otherwise without fimitation
derived by a Chargor from the Land or otherwise paid to or received by a Charg_or

in respect of the Land;

SDN List means the Specially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department. of the Treasury, of any simijlar list

maintained by any Authority;

Secured Obligations means all money, obligations and liabilities now or at any time
in the future due, owing or incurred in any manner whatsoever by each Chargor to
the Bank whether actually or contingently, whether directly or indirectly, whether
solely or jointly with any other person and whether as principal or surety, including,
‘without limitation, all interest, discount, commission, fees, charges and expenses and
together with any matters relating to or arising in respect of those moneys,

obligations and liahilities;

Security Assets means all Assets of a Chargor or any of them which are the subject

of any security created or expressed to be created by .or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issued by any person (other than a Chargor) and all other investments
(as listed in Part Il of Schedule 2 to the Financial Services and Markets Act 2000)
including all rights and benefits arising and all money payable in respect of them,
whether by way of conversion, redemption, bonus, option, dividend, interest or
otherwise (including in all subsidiary undertakings or the certificates for which are
now or in the future deposited with or to the order of the Bank or which if
uncertificated are held in an escrow or other account in the favour of the Bank or

held in the Bank's name ot in the name of a nominee to the order of the Bank};

Security Interest ‘means any -‘mortgage, charge, pledge, lien, assignment,

encumbrance, right of set off or security interest whatsoever; howsoever created or
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1.2

(a)

arising or any other agreement, arrangement or court order having substaritially-the

<ame economic effect as the foregoing;

Security Period means. the period beginning on the date of this Deed and ending
on the date of which the Bank is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full :and all facilities made

available by the Bank to each Chargor have been cancelled;
Set off Amount has thé meaning given to it in Clause 24.1 (Sef ofm;

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

the Companies Act 2006; and

Transferee has the meaning given to it in Clause 26.1 {Transfer-and disclosure).
Interpretation

in this Deed, except. where the context otherwise requires:

(iy references to the Bank include references to any of its- nominges, agents,
Delegates, successors in titte and permitted assigns and transferees and
references to a Chargor include references to their respective successors in title

and permitted ‘assigns and transferees;

(i) winding wup includes any winding up, reconstruction, administration,
dissolution, liquidation, bankruptcy and any analogous procedure or step under

any applicable law;

(i) if ‘a Chargor consists of more than one entity, the liability of each such entity
shall be joint and several and the. terms of this Deed shall be construed

accordingly;
(v} a Chargor means an original Chargor and/or an Additional Chargor;

(v) references to any deed, instrument, certificate, agreement or contract (including
this Deed) 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, amended, supplemented or replaced {however fundarnentally);
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{b}

(s}

2.1

(vi) expressions importing the singular shail include the plural and vice versa and

words denoting any gender include all genders;:

(vii) references to any -statute of other legislative provision shall include any
statutory or legislative modification, re-enactment or any substitution of such
statute or-provision and, where applicable, any equivalent statute or tegislation

in another jurisdiction;
{viii} a-time of day is a reference to London time; and

(ix) 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, joint venture, consortium, partnership. or.other entity (whether

or not having separate legal personality).

The headings in this Deed are for ease of reference only and shail not affect its

interpretation.

This Deed and each Accession Deed (if any) shall be read together.and construed
as one instrument so that all references in this Deed to "this Deed" shall be deemed
to include, where the context so requires, each Accession Deed which has from time
to time been entered into by Additional Chargors and all references in this Deed to
any "Security created by this Deed" or "Security created pursuant to this Deed" shall
be deemed to include any Security created by or pursuant to each such Accession
Deed, and all the powers and rights conferred on the Bank and any Receiver or
Delegate in relation to the security ¢reated by this Security shall extend and apply

to the Security created by each such Accession Deed.
AGREEMENT-TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Bank
that it will pay or discharge on demand the Secured Obligations ori the date(s) on
which su¢h Secured Obligations are expressed to become due and in the manner
provided for in the document under which liability for such Secured Qbligations

arises,
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2.2

(a)

{b}

(©

2.3

24

Each Chargor unconditionally and irmevocably and jointly and severally:

guarantees to the Bank punctual performance of all of each other Chargor's

payment obligations to the Bank;

undertakes to the Bank that whenever another Chargor does not pay any part of
the Secured Obligations when due to the Bank, it shall immediately on demand pay
that amount (in whatever currency denominated) as if it was the principal obligor;

and

agrees with the Bank that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Bank immediately on demand against any <cost, claims, charges,
expenses, losses or liability it incurs as a resuit of another Chargor not paying any
or part of the Secured Obligations 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 (meaning for the
avoidance of doubt, that a Chargor is required to fully reimburse the Bank) will not
exceed the amount it would have had to pay under this Deed if the amount claimed

had been recoverable on the basis of a guarantee.

The covenants and obligations contained in Clause 2.1 {Agreement fo pay) and
Clause 2.2 (Agreement to pay) are given subject to, and with the benefit of, the
provisions set out in Schedule 3 (Waiver of Defences and Deferral of Rights) by each

of the Chargors jointly and severally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue
amount-from its due date or, in the case of any cost, charge, loss, liability, expense
and other amount referred to in Clause 23 (Expenses and Indemnities) from the.

date such amount was expended, paid or debited on account by the Bank (without

the necessity of any demand being made for payment thereof), in each case, up to

the date of actual payment {both before and after judgment) at the Default Rate..
Any default interest accruing under this paragraph shall be immediately payable by
that Chargor on demand by the Bank. Unless otherwise agreed, such default interest

(if unpaid) will be compounded with the relevant overdue -amount or cost, charge,
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3.1

loss, liability, expense and other amount referred to in Clause 23 (Expenses and

Indemnitiesj on a monthly basis but will remain immediately due and payable.
CHARGES

General

All security created by a Chargor under this Clause 3 is:

(@

(b)

(@)

(d)

3.2

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

granted in réspect 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 Bank.

Fixed charges

Each Chargor charges by way of first fixed charge:

(a)

(b)

{o]

(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 inthe future becomes, its property;

{to the extent that they are not Land) alf plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its stock-in-trade or work-in-progress) and

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

{to the extent not validly and effectively assigned pursuant to Clause 3.3(a)
(Assignmeni) below) all Rental Income and the benefit to that Chargor of all other

rights and claims to which that Chargor-is now or may in the future become entitled
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{h)

(i}

)

0

(my

{n)

33

in relation to the Land, including (but not limited to) all rights and claims of that
Chargor against all persons who now are or have been or may become lessees; sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persons;
all Securities;

the Insurance Contracts together with all rights- and interest in the Insurance
Contracts (including the benefit of all claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 3.3(f) (Assignment) below; all monies

payable under them);

all of its present and future goodwill;

all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;

all trade secrets, ‘confidential information and know-how owned or enjoyed by it

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

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

accounts with associates {as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and ofher 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 Bank.

Assignment

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

and to:

(@)

the Rental Income and the benefit to that Chargor of all other rights and claims to

which that Chargor is now or may in the future become. entitled in relation to the
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35

(a)

(b)

The. floating charge created by each Chargor under Clause 3.4{a) above shall be
deferred in point of priority to all other security or security interests created under

of pursuant to this Deed.

The floating charge created by each Chargor under Clause 3.4(a) above is a
"qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule BT
to the Insolvency Act 1986 (incorporated by Schedulé 16 of the Enterprise Act 2002).

Paragraph 14 of Schedule B1 of the Insolvency Act 1386 shall apply to this Deed.
Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by notice to each
Chargor convert. the floating charges created by this Deed (or in the equivalent
provision in the 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 floating
charges created by this Deed {or in the equivalent provision in the Accession Deed)
have been cenverted to fixed charges, the Bank may by notice, subsequently

reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5(c)
(Moratorium) below, the floating charges created by this Deed shall {in addition to
the circumstances in which the same will occur under general law) automatically be
converted (without any notice) into fixed charges over the Assets, rights and

property of each Chargor:

(i on the convening of any meeting of the members or directors of that
Chargor to consider a resolution to wind up that Chargor or put that

Chargor into administration;

{ii) on a resolution being passed or an order being made for the winding-up;

dissolution, administration or re-organisation of that Chargor;

(i) on the appointment of a liquidator or an administrator (whether out of court

or otherwise) to that Chargor;
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other rights exercisable by third parties (including liabilities imposed and rights conferred

by or under any enactment).

3.1

Cwnership

Each Chargor is the legal and beneficial owner of, and has good and marketable title to, its

Security Assets, in each case, free from security (other than that created by or pursuant to

this Deed) and restrictions and onerous covenants,

4.1

4.2

4.3

44

(a)

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver (or procure delivery) to the Bank
of. and the Bank shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents of title relating to the property charged
pursuant to this Déed (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 Bank execute and deliver to the

Bank any documents and transfers to constitute or perfect .an equitable or legal

‘charge or a pledge (at the Bank's option) over any Securities, including uncertificated

Securities within any ¢learing, transfer, settlement and/or depesitory system, and

give any instructions and take any actions the Bank may require to achieve this.

Each Chargor shall, if requested by the Bank, execute all such documents and do all
acts that the Bank may reasonably require to record the interest of the Bank in any

registers relating to any registered Intellectual Property Rights.

Each 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 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 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
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(b)

4.5

4.6

4.7

54

5.2

the proprietar for the time being of the charge in the debenture dated [
7 in favour of Barclays Bank PLC as referred to in the charges register or

their conveyancer’ and
to enter an obligatien to make further advances on the relevant register of title.

Each Chargor certifies to the Land Registry that the Security Interest created under
or pursuant to this Deed does not coritravene any. of the provisions of the
memorandum ‘or articles 6f association or other constitutive documents of that

Chargor.

Each Chargor shall, if requested by-the Bank, execute and deliver to the provider of

any Insurance Contracts, such notices and other documents as the Bank may

reasonably require in relation to the assignment by way of security.

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

relating to any Insurance Contract without the prior writfen consent of the Bank.
NOTICE OF ACCOUNT SECURITY-

The execution of this Deed by the Chargors and the Bank shall constitute notice to
the Bank of the security created over each Fixed Charge Account and each related

Deposit.

Each relevant Chargor shall, on the request of the Bank following the service of a
default notice or following any failure to pay any of the Secured Obligations when
they fall due, deliver to the Bank {or procure the delivery of) a Notice of Account
Security duly executed by, or on behalf of each Chargor in respect of the Accounts
held with any bank, building sediety, financial institution or other person {other than
the Bank) (if any) and the related Deposits and each relevant Chargor shalt use all
reasonable endeavours to procure from the recipient of such Notice of Account

Security an acknowledgement in the form set out in therein.
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6.1

{a)

(b)

0.2

(a)

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

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

by the Bank (or its nominee) shal! be released to each Chargor;

all voting and other rights and powers attached to or conferred upon the Securities:
shall continue to be exercised by each Chargor for so leng as it remains their

registeéred owner; and

the Bank will, where it {or its nominee) is registered as holder of the Securities,
exercise all voting and other rights and powers attachéd to the Securities, as each
Chargor may from time to time in writing reasonably direct (and in the absence of
such instructions the Bank, or its nominee, shall not ‘exercise any such rights), and

the Bank shall instruct any nominee for the time being registered as holder of the

-Securities accordingly.

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

directs:

all and any dividends and other distributions accruing on or deriving from the
Securities (notwithstanding that they may have accrued in respect of an earlier
period), including without limitation, all money payable in respect of them, whether

by way of ‘conversion, redemption, bonus, option, dividend, interest or otherwise

shall;

(i) if received by any Chargor (or any nominee of it), be held on trust for the
Bank and (if requested by the Bank) immeédiately be paid and transferred to
the Bank; and

{ii} when and if received by the Bank {or its nominee) shall form part. of the

Securities and be held by the Bank on the terms of this Deed as additional
security (and, if cash, be paid into a cash collateral deposit account and may
be applied by the Bank at any time and from time to time thereafter in or

towards the discharge of the Secured Obligations as the Bank thinks fit);
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{d)

(e)

(f)

{g)

(h}

there is no legal or Gther 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 breach of any law, regulation or official directive to which it is

subject or any agreement by which it is bound;
this Deed will be valid, binding and enforceable in accordance with its terins;
none of the Chargors norany of their affiliates is either:

(iy  listed, or is owned or controlled, directly or indirectly, by any person which is
listed, on an SDN List: or

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

by-any Authority;

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

Security Assets at'the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any
option to purchase or similar rights. The constitutional documents of companies:
whose Securities are subject to the security created by this Deed do not and could
not restrict or inhibit any transfer of those Securities on 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 7.1(f) and 7.1(g)) will

be correct and complied with in all respects at all times during the Security Period as if

repeated by reference to the then existing circumstances.

8.

GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

(@)

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

()

9.1

9.2

9.3

10.

10.1

if a Chargor is a partnership, it shall notify the Bank in writing immediately of any
change in the membership of the partnership. Whenever possible such notification

shall be given in advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shali give to the Bank
not less than 28 days' prior written notice of the proposed retirement of any trustee
or the appointment of any new trustee {which shall not be effected without the
prior written consent of the Bank) and shall notify the Bank in writing, immediately
upon the death of any trustee or the dissolution of any firm or corporation acting

as trustee.
INFORMATION AND ACCESS

Each Chargor-shall-from time to time on request by the Bank, provide the Bank with
such information and documentation as the Bank may reasonably require relating

to the Security Assets and its compliance with the terms of this Deed.

Each Chargor shall permit the Bank, its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonable notice to inspect
the Security Assets (including, without limitation, for the purposes of conducting a

valuation of the Security Assets).

Each Chargor shall promptly notify the Bank of any litigation, arbitration or
administrative proceedings commenced, pending or threatened against it or any of
its Subsidiaries or any other event which is reasonably li'_k_el_y to adversely affect the

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

security created by this Deed becoeming enforceable.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates
in the Bank's favour, will have priority over the floating charge created by Clause
3.4 (Floating charges) (or in the equivalent provision in the Accession Deed), unless

the Bank states otherwise.
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10.2

i

11.2

11.3

11.4

Any debentures, assignment, mortgages or charges {fixed or floating) which each
Chargor creates in the future (except those in the Bank'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.
COILLECTION 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 account
with the Bank, or into any other account specified bythe Bank and notified in writing
to éach Char_gOr {(which may include an account held with a member of the Barclays
Group), in each case on such terms as the Bank may direct. Pending that payment,
each Chargor will hold all money so received upon trust for the Bank, separate from
its own money. Each Chargor may not, without prior written consent, charge, factor,
discount, assign, postpone, subordinate or waive its rights in respect of any

Receivable in favour of any other person (other than the Bank) or putport to do so.

If required by the Bank, each Chargor shall serve notice, in such form as the Bank
may reasonably require, on the account bank (if not the Bank) of the security

constituted by this Deed.

if a credit balance on any account of a Chargor with any member of the Barclays
Group includes proceeds of Receivables. credited or transferred to that account, that
member of the Barclays Group has an absolute discretion whether to permit or
refuse to permit that Chargor to utilise or withdraw that credit balance and that
member of the Barclays Group may in its sole discretion at any time transfer all or
any part of that credit balance to any other account of that Chargor with that
member of the Barclays Group, or to a suspense account opened for the purposes
of holding or realising such funds, or in reduction of any outstariding Secured

Obligations.

If the Bank releases, waives or postpones its rights in respect of any Receivables for

‘the purpose of enabling a Chargor to factor, discount or otherwise sell them to the

Bank or to a third party, the charges created by this Deed will in all other respects

remain in full force and effect. In particular, all amounts due to that Chargor from
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(9}

12.2.

{a)

(b)

(c

(d)

(e)

{f)

12.3

Land or any of the officers of that Chargor in their capacity as such, setting out the

action which is to be taken with respect to that Environmental Claim; and

notify the Bank promptly. on becoming aware of any Environmental Contamination
at or brought on to the Land or circumstances likely to lead tg Environmental
Contamination which might give rise to any Environmental Claim, and take or
procure the taking of all necessary action to deal with;, remedy or remove from the
Land or prevent the incursion of {(as the case may be) that Envircnmental
Contamination or circumstances likely to lead to Environmental Contamination, so
as to prevent an Environmentat Claim, endeavouring always to minimise the danger

or harm arising to-the Environment.
Each Chargor shall not, without the Bank's prior written consent:

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

power} any lease or tenancy;
agree to any amendment or waivef or surrender of any: lease or tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or-confer upon any person any contractual licence or

right to occupy;
consent to any assignment of any tenant’s interest under any lease or 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 tenancy, in respect

of all or any part of its Land.

If a Chargor fails to comply with any of the undertakings in this Clause 12, the Bank
{and its agents and contractors) shall be entitled to do such thirigs as it considers
are necessary or desirable to remedy such failure. Each Chargor shall imimediately
on request by the Bank, pay the costs and expenses of the Bank {and its agents and

contractors) incurred in connection with any action taken under this Clause 12.
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so that, at such time as any such credit balance shall mature (or at any time thereafter), the
Bank may exercise in relation to that credit balance any rights -of set-off, combination or
consolidation to which the Bank may be entitled under this Deed, any other contract, or at

law.
13.4  Partial maturity

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

business on that day.
13.5 interest on Deposit

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

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

(@) Each Chargor shall, prior to' this Deed becoming enforceable or unless the Bank
otherwise directs, be entitled to receive, withdraw or ‘otherwise transfer any credit

balance from time to time on .any Account.

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

of the Bank.
14. NEGATIVE PLEDGE
14.1 No Chargor shall, without the prior written consent-of the Bank:

(a) create, agree to create or permit to exist any trust, interest or Security interest
(howsoever ranking in point of priority) of any nature whatsoever (including such
as arises by operation of law or any enactment) in, over or affecting all or any. part

of its Security Assets; or
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14.2

(a)

(b)

15.

15.1

subject to Clause 14.2(b) below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all or any

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

Each Chargor undertakes to the Bank that, save as expressly permitted by the Bank

in writing, it will not:

create any mortgage or any fixed or floating charge or ether 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

seli, transfer, part with or dispose of any of the Floating Charge Assets except by

way of sale in the ordinary course of business.
PRESERVATION OF SECURITY

Ruling off

If the Bank receives notice of any subsequent interest or Security Interest affecting any

Security Asset:

(a)

(b}

@

the Bank may open a new account.or accounts in respect of that Chargor-and if the
Bank does not open: anew account, it shall nevertheless be treated as if it had done

so at the time when it had received the notice;

alt payments made. by that Chargor to the Bank after the Bank receives such notice,

shall be credited or be treated as having been credited to its new account and in

no circumstances whatsoever shall such payments operate to reduce the amount

due from that Chargor to the Bank af the time when it had received the notice; and

all payments made by the Bank to the Chargot after the Bank receives such notice
shall be deemed to have been first made out of any payments last received into

any ‘account of the Chargor with the Bank.
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15.2

Release

If at-any time the Secured Obligations shall have been paid and discharged in full and the

8ank has' no commitment, obligation or liability of any kind (present or future, actual or

contingent), the Bank will at the request and cost of the-Chargors' re-assign the Security

Assets to the Chargors or otherwise discharge the security constituted under this Deed.

15.3

Retention of Charges

Notwithstanding Clause 15.2 {Release):

(a

{©)

if the Bank shall have reasonable grounds for believing that a Chargor may be
insolvent, 'ban'k__rup_t_ or unable to pay its debts-as and when they fall due or that the
value of a Chargor's assets may be less than the amount of its liabilities, taking into

account its ‘contingent and prospective liabilities or may be deemed for the

purposes of any law to be insolvent or bankrupt, as at the date of any payment

made by that Chargor to the Bank, then the Bank shall be at liberty to retain the
security contained in or created pursuant to this Deed, until the expity of a period
of one month plus such statutory period ‘within which any assurance, security,

guarantee-or payment can bé avoided or invalidated;

the Bank shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or
(ii) any release, settlement, discharge or arrangement that may be given or made

by the Bank on, or-as a consequence of, such payment or discharge of liahility; and

if at any time within such period as is referred to in paragraph (a) above, any step
or corporate action is taken in respect of a Chargor in relation to or with 4 view to
any insolvency, bankruptcy, administration, winding up or receivership proceedings
or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency
Act 1986 or in relation to or with a view to any @nalogous proceedings or procedure
in any jurisdiction the Bank shall be at liberty-to continue to retain such security for
such further period as the Bank 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 Bank of all Secured Obligations.
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17.

17.1

(b)

()

(d)

17.2

17.3

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 Bank that it
exercise any of its powers under this Deed (or if any steps are taken to appoint an

administrator of a Chargor), the Security Interests created by and under this Deed

and any Accession Deed shall be immediately enforceable and the Bank, without

prejudice to the powers conferred on it by virtue of the Law of Property Act 1925,

shall be entitled to:
secure and perfect its title to all or any part of the Security Assets;

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

it thinks fit;

take possession of and hold or dispose of all or any part of the Security Assets {and
any Assets of the relevant Chargor which, when got in, would be part of the Security

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

transfer or otherwise dispose of any Security Asset and to give good discharge for

any moneys received by the Bank in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Bank shall as soon as
reasonably practicable after exercising any power pursuant to Clause 17.1 above,

notify the .Chargors of such éxercise.

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

case of Securities, determined by the Bank by reference to any publicly available
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19.3

20.

20.1

20.2

20.3

21.

21.1

All monies received on any insurance whatsoever in respect of loss or damage by
fire or otherwise to said insurable Assets or any part thereof (whether effected or
maintained by a Chargor in pursuance. of its -obligation under the covenant
contained in this Clause 19 (/isurance) or indépendently of or otherwise 'than in
pursuance of such obligation) shall as the Bank requires either be applied in making
good the loss or damage in réspect of which the moriies are received or be paid to
the Bank in or towards payment of the monies for the time being secured by this

Deed or such part or parts thereof as the Bank may require,

"ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a
Chargor so requests the Bank in writing from time to time, the Bank miay appoint
any one or more qualified persons to be an administrator of any Chargor, to act
together or independently of the other or others appointed (to the extent

applicable).

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 {(Administration application)
or by filing specified documents with the court under paragraphs 14 to 21 (inclusive)

of Schedule B1 of the Insolvency Act 1986.

In this Clause 20, a "qualified person" means a person who, under the Insolvency
Act 1986, is qualified to act as an administrator of any company or individual with

respect to which that person is appointed.
RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the
Bank in writing at ariy tirvie, the Bank may, (unless precluded by law) without further,
notice appoint under seal or in writing, any one or more qualified persons to be a
Receiver of all or any part of the Security Assets, to act together or independently

of the other or others appointed to the extent applicable.
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{iv)

(v)

{vi)

{vii)

Assets and to commerice and/or complete any building Qperations on ary
Land secured pursuant to this Deed and to apply for and maintain any
planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in its.

absolute discretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers,
agents, accountants, servants, workmen and other advisers for the purposes
of this Deed, upon such terms as to rémuneration or otherwise as the
Receiver may think proper and to discharge any such persons appointed by

a Chargor;

Borrow money: to borrow money for 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 or expenses
(including the Receiver's remuneration) which shall be incurred by that
Receiver in the exercise of such powers, authorities and discretions or for any
other purpose, to raise and borrow money either unsecured or on the security
of the Security Assets 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 lending

such money shall be concerned to .enquire as to the propriety or purpose of

the exercise of such power or to see to the application of any money so

raised or borrowed;

Sell business: to sell or concur in selling the whole or any part of any

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

Sell assets: to sell, exchange, grant options to. purchase, license, surrender,
release, disclaim, abandon, return or otherwise dispose of. convert into
money or realise all or any part of the Security Assets by public auction or
private ¢ontract and generally in such manner and on such terms as the
Receiver shall think proper or to concur in any such transaction. Without

prejudice to the generality of the foregoing the Receiver may do any-of these
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

with or by any person who is or claims to be a creditor of a Chargor or

relating in any way to the Security Assets.or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such
actions, suits and pro_ceeding_s 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 assurances 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 any other company or body

corporate, whether or not formed for the purpose, all or any part of the

Security Assets;

Powers, discretions, etc. to exercise any powers, discretions, voting,
conversion or other rights or entitlements in relation to any of the Security
Assets or incidental to the ownership of or rights in or to any Security Assets
and to complete or effect any transaction entered into by a Chargor and
complete, disciaim, abandon or modify all or any of the outstanding contracts
or arrangements of a Chargor relating to or affecting all or any part of the

Security Assets; and

General powers: to do all such other acts and things as the Receiver may
consider desirable or necessary for realising. the Security Assets or any part
of them or incidental 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 or any pari of them all such powers,
authorities and things as the Receiver would be capable of exercising if it

were the absolute beneficial owner of them,

and to use the name of the relevant Chaigor for all or any of such purposes.
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realisationi or for any default or omission for which- a mortgagee in possession might be

liable.

21.7

{a)

21.8

Agent of Chargor

Every Receiver of a Chargor duly appointed by the Bank under the powers in that

respect contained in this Deed shall be deemed to be the agent of that Chargor for

all purposes and shall as such -agent for all purposes be deemed to be in the same

position as a Receiver duly appointed by a mortgagee under the Law of Property

Act 1925,

Each Chargor alone shall ‘be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the
Receiver and the Bank shall not incur any liability for them by reason of the Bank

appointing such Receiver or for any other reason whatsoever.

Bank 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 exefcised after the security created under this Deed becomes.

enforcéable by the Bank in relation to the whole of such Security Assets or any part of them

withaut first appointing a Receiver of such property or any part of it or notwithstanding the

appointment of a Receiver of such property or any part of it.

22.

(@)

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
signatories) to act on its behalf as its agent {and the Agent accepts such

appointment) and irrevocably -authorises:.

(i) the Agent on its behalf to supply all information concerning itself
contemplated by this Deed to the Bank and to execute on its behalf any

Accession Deed or other deed or agreement, notwithstanding that they may
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(b}

23.

23.1

(a)

{b)

affect that Chargor, without further referehce to or the consent of that

Chargor; and

i) the Bank to give any notice, demand or other communication to that

Chargor to the Agent,

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

the notices and instructions or executed or made the agreements or deeds,

Where the Chargor is @ member of a group of companies and/or limited fiability
partnerships, a company or limited liability partnership may become an Additional

Chargor if:
(i) the Bank approves the addition of that proposed Additional Chargor;

{ii) the Agent:and the proposed Additional Chargor déliver to the Bank a duly

completed and executed Accession Deed; and

(iii) the Bank has.received all of the documents and other evidence for its know
your customer checks:and -any corporate authorities required by the Bank
in relation to that Additional Chargor, each in form and substance

satisfactory to the Bank.
EXPENSES AND INDEMNITIES

Fach Chargor shall on demand pay to or reimburse the Bank and any Receiver
{together with any nominges, agents or Delegates) on the basis of a full indemnity
on an after tax basis the amount of all commissions, costs (including legal costs and
remuneration), charges, losses, liabilities,.and expenses and other sums reasonably
incurred by the Bank and any Receiver (together with any nominees, agents or

Delegates) in connection with:
the inspection or valuation of the Security Assets;

making a demand for payment or the delay in receipt of payments under this Deed;
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23.2

23.3

(@)

(b

a failure by any Chargor t6 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 2 (Agreement to L.

Each Chargor shall on demarid pay to or fully indemnify the Bank, any Receiver,
(Delegdte, or other nominee or agent) on an after-tax. basis against all. losses,

actions, claims, commissions, costs (including legal costs, expenses, proceedings,

and remurieration), charges, losses, liabilities, expenses and other sums and

expenditure which the Bank any Receiver, (Delegate, or other nominee or agent)
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 of unenforceable for any reasons

whatsoever.

Where, pursuant to Clauses 23.1 or 23.2 above, a sum is paid to the Bank or any
Receiver (or any nominees, agents or Delegates), the relevant Chargor shall, in
addition, pay to the Bank or any Receiver {together with any nominees, agents or

Delegates) in respect of value added tax.

(except where the payment falls within Clause 23.3(b} below), such amount as equals
any value added tax-charged to the Bank or any Receiver (or any nominees, agents
or Delegates) in respect of the matter which gives rise to the payment and which
the Bank or any Receiver (or any nominees, agents of _D'elegates) 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 Bank or any Receiver {or any 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 Bank or-any Receiver {or any nominees,
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25.2

253

254

25.5

26.

26:1

26.2

{c)

time to time-in its absolute and unfettered discretion without any obligation to give

reasons.

Each of the Bank and any Receiver may at any time delegate all or any of the rights

conferred on it by this Deed.

The delegation may be made upon any terms and conditions (including the power
to. sub-delegate) and subject to any restrictions as the Bank or the Receiver may

think fit.

Such delegation shall not preclude either the subsequent exercise of such power,
authority or discretion the Bank or the Receiver itself -or any subsequent delegation

or revocation.

Under no circumstances shall the Bank nor any Receiver or any Delegate (nor any
officer, agent or employee of any of them) be liable to any Chargor or any other
person as a result of or in connection with any act, default, omission or misconduct

on the part of any Delegate.
TRANSFER AND DISCLOSURE

The Bank may at any time sell; assign; novate, securitise or otherwise transfer alf or
part of its rights and/or obligations in respect of this Deed to any person at any
time {a Transferee). Each Chargor consents to the disclosure by the. Bank of any
information and documentation directly of indirectly concerning this Deed to any

prospective or actual Transferee.

The Bank may disclose any information relevant to this Deed in the Bank's

possession relating to each Chargor and the Security Assets to!

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

directors, employees, auditors, partners, consultants and professional advisers;
a governmental, banking, taxation or other regulatory authority;

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

of any member of the Barclays Group from time to time;
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{d) any person who may otherwise enter into contractual relations with any member of

the Barclays Group in coninection with this Deed;

{e) 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;

{f) any rating agency {including its professional advisers} to enable the rating agency

to carry out its normal rating activities;
{9) each ather Chargor;
(h) any credit reference agency; and

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

affiliate, holding company or subsidiary thereof.

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

this Deed.
27, FORBEARANCE

No delay or omission ori the part of the Bank 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,
28. COUNTERPARTS

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

instruiment,
29. NOTICES, COMMUNICATIONS AND DEMANDS

231 Any notice, communication or demand under or in ‘connection with this Deed shall

be in writing and shall be delivered personally, or by postto the Authorised Address
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29.2

293

29.4

29.5

(b)

29.6

30.

30.1

and, if given by the Bank, may be made or given by any manager, officer or agent

of the Bank or of any branch of the Bank.

Any notice, communication or demand made or delivered under or in connection
with this Deed toa Chargor or the Agent will only be effective in the case of a letter
which is sent by post, in a first-class prepaid letter where available, and is posted
before the last collection of letters from the letter box in which it'was posted has
been made on any day, at 10.00 am. on the next succeeding day upon which a

delivery of letters is made.

Any notice to the Bank, shall be addressed in writing and sent by post to Barclays
Bank PLC at Lending Operations, PO Box 299, Birmi'ng_ham,'B] 3PF and shall only

be effective when actually received by the Bank.

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

deermed to have been made or delivered to each of the Chargors.

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

irrespective of.

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

against any other Chargor and/or any third party; or

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

enforeced.

All noetifications or determinations given or made by the Bank: shall be conclusive

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

if at any time any. one of the provisions of this Deed is or becomes invalid, illegal

or unenforceable in any respect under any law, the validity, legality and
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30.2

30.3

304

31,

31.1

31.2

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

affected or impaired.

Save as otherwise provided for in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 or any
similar applicable legislation to enforce ot to enjoy the benefits of this Deed, unless

otherwise specified.

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

into under or in .connection with it.

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

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

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

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

Each party irrevocably submits, for the exclusive benefit of the Bank;, to the
jurisdiction of ‘the English courts (but without prejudice to the Bank's right to
commence proceedings against any party in any other jurisdiction) and irrevocably
waives any objection on the ground of venue or inappropriate forum or any similar

grounds.

This Deed has been executed as a deed by the Chargors and signed by the Bank and is

delivered on the date stated at the beginriing of this Deed.
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SCHEDULE 1 — THE PARTIES

Name of Chargor Country of Registration Registered Address
Jurisdiction Number
Nikolas Shaw England and Wales | 01298220 56-64-St Thomas
Limited Street; Scarborough,
North Yorkshire,
YO111DU
Deepdale Holdings | England and Wales } 14186447 56-64 St. Thomas
(Scarborough)Limite Street, Scarborough,
d YO11 1DU
Nobles Seaton England and Wales | 00740311 56-64 St. Thomas
Carew Street, Scarborough,
North Yorkshire,
YO11 1DY
A& Englarid and Wales |.00349369 56-64 St. Thomas
G.{Amusements)Limi Street, Scarborough,
ted YO11 1DbU
A & G Amuseinents | England and Wales | 03848695 56 - 64 St. Thomas.
(Heldings) Street, Scarborough,
YO11 1DU
The Agent
Name of relevant | Country of | Registration Registered Address
Chargor Jurisdiction Number
Nikolas Shaw England and Wales | 01298220 56-64 St Thomas
Limited Street, Scarborough,
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North Yorkshire,
YO11 1DU
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@]

Between

(1)

)

Nikolas Shaw Limited (incorporated in England and Wales with registered number
01298220) for itself and for the Chargors (the Agent);

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

and

(3) Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14
SHP (the Bank).

Whereas

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

between, inter alia, the Agent, the Chargor(s) (as defined therein) and the Bank (Debenture

and Cross Guarantee).

It is agreed as follows

DEFINITIONS AND INTERPRETATION
Definitions

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

Accession Deed..
Interpretation and other provisions:

()  Clauses 1.2 (/nterpretation) and 30 (Miscellaneous Provisions) of the
Debenture and Cross Guarantee are incorporated in this Accession Deed as if

they were set out in full in this Accession Deed, but so that references in
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(i)  agrees with the Bank that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary
obligation, indemnify the Bank immediately on demand against any cost,
claims, charges, 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 illegality, have been payable by it on
the date when it would have been due. The amount payable by the Acceding
Chargor under this indemnity {meaning for the avoidance of doubt, that the
Acceding Chargor is required to fully reimburse the Bank) 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, thé provisions set out in Schedule 3 (Waiver of Defences and
Deferral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor

jointly and severally with each other Chargor.
4 CHARGES
(a) General
All security created by the Acceding Chargor under this Clause 4 is:

D) continuing security for the payment and. discharge of the Secured

Obligations;
(i) granted with full title guarantee;

(iii) granted in respect of all the right, title and interest (if any), present and

future of the Acceding Chargor in and to the relevant Security Asset; and

{iv) granted in favour of the Bank.
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{0)

(i), all of its present-and future uncalled capital;

{x) all of its present and future intellectual Property Rights;

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

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

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

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

Assignment

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

other interests in and to

(i)

(i)

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

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

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

by and any rights or remedies against ali or any professional advisors now

or at any time engaged by the Acceding Chargor in relation to any l'and
and the manufacturers, suppliers or installers of all plant, fnachinery, fixtures,
fittings and other equipment now or from time to time in the buildings

erected or to be erected an any Land and any other person, firm or company
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(a)

the Enterprise Act 2002), Paragraph 14 of Schedule B1 of the Insolvency: Act

1986 shall apply to this Accession Deed.
Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the
Bank (and any Receiver or Delegate appointed urider this Accession Deed) to be its
attorney in accordance with the provisions -of Clause. 16 (Further Assurances). of the
Debenture and Cross Guarantee. The Acceding Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under

this Clause 4{e).
REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 7
(Representations) of the Debenture and Cross ‘Guarantee on the date of this

Accession Deed.
CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and
agree that its execution will in no way prejudice or affect any security granted by

any of them by or under the Debenture and Cross Guarantee.
NEGATIVE PLEDGE
The Acceding Chiargor shall not, without the prior written consent of the Bank:

{) credte, agree to create or permit to exist any trust, interest or Security
Interest (howsoever ranking in point of priority}) of any nature whatsoever
{including such as arises by operation of law or any enactment) in, over or

affecting all or any part of its Security Assets; or

(i subject to Clause 7(b) below, part with, grant or enter into a lease of, sell,
transfer, assign or otherwise disposé of {including by way of declaration of
trust) all or any part of its Security Assets or any interest in thermn or agree

to do so.
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{b)

10

(a)

The Acceding Chargor undertakes to the Bank that, save as expressly permitted by

the Bank in writing, it ‘will not:

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

Deed and the Debenture and Cross Guarantee); or

{ii) sell, transfer, part'with or dispose of any of the Floating Charge Assets except

by way: of sale in the ordinary course of business.
IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1), 3(2} and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend tor paragraphs (b to (d) of Clause
4 (Charges) above. It shall be implied in respect of 'p_ara_g'ra__phs {b) to (d} of Clause
4 (Charges) above that the Acceding Chargor is disposing of the Security Assets
free from all charges and encumbrances. (whether monetary or not) and from all
other rights exercisable by third parties {including liabilities imposed arid rights

conferred by or under any enactment).
OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of, and has good and
marketable title to, its Security Assets, in each case, free from security (other than
that. created by or pursuant to this Accession Deed) and restrictions and onerous

covenants.
DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding ‘Chargor shall, on the date of this Accession Deed deliver (or proclire
delivery) to the Bank of, and the Bank shall be entitled to hold and retain during

the Security Period, all deeds, certificates and other documents of title relating to
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(b)

(d)

(e)

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 Bank, execute and deliver
to the Bank any documents and transfers to constitute or perfect an equitakle or
legal charge or a pledge (at the Bank'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 Bank may require. to

achieve this.

The Acceding Chargor shall, if requested by the Bank, execute all such documents

and do all acts that the Bank may reasonably require to record the interest of the

Bank in -any registers relating to any registered Intellectual Property Righits.

The Acceding Chargor Undertakes to make or procure that there is fade 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 terrhs 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 chargé
registered before the entry of this restriction, is to be registered without a
written consent sighed by the proprietor for the time being of the charge
in the accession deed dated [ 7 in favour-of Barclays Bank PLC as

referred to in the charges register or their conveyancer'; and

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

title.

The Acceding Chargor-certifies to the Land Registry that the Security Interest created

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

of the memorandum or articles of asseciation or-other constitutive documents of

the Acceding Chargor.
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(b)

()

Communications and Demands) of the Debenture and Cross Guarantee and/or this

Clause 14.

Without prejudice te any other mode of service allowed under the Debenture and

Cross Guarantee or this Accession Deed, the Acceding Chargor:

(i) ircevocably appoints [name process agent] (the Process Agent) as its agent for
service of process in relation to any proceedings before the English courts in
connection with the Debenture and Cross Guarantee and this Accession Deed
[and the Acéeding Chargor confirms that the Process Agent has. accepted such

appointment]’; and

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

Chargor of the process will not invalidate the proceedings concerned.

If the Process Agent is unable for any reason to act as agent for service of process,
the Acceding Chargor must immediately (and in any event within 7 days of such
event taking place) appoint another agent on terms acceptable to the Bank. Failing

this; the Bank may appoint another agent for this purpose.

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

14.

[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.J?]?

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

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent

and signed by the Bank and is delivered on the date stated at the beginning of this

Accession Deed,

2

2

Wording in squaré brackets to be inserted if the Process Agent will. not sign this Accession Deed.
Warding in square brackets to be inserted if the Precess Agent will sign this- Accession Deed.

To be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.
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[ Execution blocks for Barclays Bank PLG, the Agent the Acceding Chargor fand the

Process Agentl to be inserted™*

4 Signature block for Process Agent to be included.if (i) the Acceding Chargor is.incorporated in a jurisdiction

other than England and Wales and (i) the Process ‘Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

The Chargor ackriowledges and agrees that the guarantee constituted by this Deed

shall be deemed to be granted by each Chargor to the Bank as the sole beneficiary.

Continuing Guarantee and Continuing Security

{a)

(©

{d)

The liability of each Chargor shall not be discharged. or impaired in any way

{i) by reason of the invalidity, avoidability, voidability or unenforceability as
regards any other of those persons or entities t0 this Deed or (i) by the
Bank releasing, discharging, compounding ‘with or varying the liability
hereunder of, or making any other arrangement with, any other of those
persons or entities or (i) any change in the constitution of any other of

those persons or entities.

The security and guarantee constituted by this Deed shall be a continuing
security and a continuing guarantee and shall extend to the ultimate balance
of the Secured Obligations and to the performance in full of any and all

obligations secured and guaranteed under this Deed, regardless of any

intermediate payment or discharge in whole or in part.

If this Deed ceases to. continue in force, the Bank 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 shalt remain regardless of any payments in or out of any such

account,

if any discharge, release or arrangement {whether in respect of the
obligations of any Chargor or any- Security for those obligations or
Gtherwise) is made by the Bank in whole or in part on the basis of any
payment; security or other disposition which is avoided or must be restored
in insolvency, bankruptcy, liquidation, administration or analogous

procedure or otherwise, without limitation, then the liability of each Chargor
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performance by any Continuing Chargor of its obligations under this

Deed;

(in) each Continuing Chargor waives any rights it may have by reason
of the performance of its obligations under this Deed to take the
benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Bank or of any security taken
pursuant te or in connection with this Deed or any Secured Liability,
where such rights or security ‘areé granted by or in relation to the

assets of the Retiring Chargor; and

(i) the discontinuance of the Retiring Chargor's obligations under this
Deed pursuant to Clause 18(a) of this Schedule 3 does not affect
the obligations of the remaining Chargors under the guarantee

canstituted by this Deed.

{© If any discharge, release or arrangement (whether in respect of the
obligations of any Chargor or apy Security for those obligations or
otherwise) is made by the Bank in whole or in part on the basis of any
payment, security or other disposition which is avoided or must be restored
in insolvency, liquidation, administration or analogous procedure or
otherwise, without limitation, then the liability of any Chargor under this
Deeéd will continue or be reinstated as if ‘the discharge, release or

arrangement had not occurred.
19 Waiver of Defences

{a) None of the liabilities or obligations of any Chargor under the security and

guarantee constituted by this Deed shall be impaired by the Bank:

t) agreeing any amendment, variation, restatement, assignment,
replacement, refinancing, novation or departure (however
substantial or material) of, to or from any document so that any
such amendment, variation, restatement, assighment, replacement,

refinancing, novation or départure (including any which may have
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22

(however fundamental} variation, renewal, replacement, refinancing,
inciease, extension or addition of or to any of documents and/or any facility
or amount madé available under any of the documents including, without
limitation, any variation or extension of the purposes for which any facility
or amount might be made available from time to time and any fees, costs

and/or expenses associated with the foregoing.

No deductions

All amounts payable under the security and guarantee constituted by this Deed

shall be made in full without any deduction or wEth'holding whatsoever (whether in

respect of set off, counterclaim, duties, taxes, charges or othefwise) unless such

deduction or withholding is required by law, in which event the relevant Chargor

shall pay the Bank an additional amourit so that the net amount received by the

Bank will equal the full amount which the Bank would have received had no such

deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a)

(b)

The 'security and guaréntee constituted by this Deéd is-to be in addition to
and is not to prejudice or be prejudiced by any other guarantee or security
(inctuding any other guarantee or security signied by a Chargor which the
Barik may hold now or in the future), Each Chargor will remain liable under
the security and guararitee constituted by this Deéd whether or not any

other guarantee or security is valid and enforceable or continues in force,

I the Bank-receives any payment or security from a -Chargor or any other
person and the Bank is later ordered under insolvency laws to restore the
position to what it would have been had it not received that payment or
security, each Chargor will be liable as if the Bank had never received: the

payment or security.

Suspense account

The Bank may at any time and for such time as it thinks fit place and keep any

amounts received, recovered or realised under the security and guarantee
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promptly pay or transfer the same to the Bark -of as the Bank may direct

for application.

Page 64



SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financial institution

Dater [ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated {@] (Debenture and

Cross Guarantee) we have assigned to Barclays Bank PLC (the Bank) 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 of debts represented thereby:

Account Name: []
Sort Code: [+]
Account No.: [=]

[repeat list as necessary]
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Bank without-any réference to
of further authority from us and without any inquiry by you as to the justification for such
disclosure, such information relating to the Accounts maintained with you from time to time

as.the Bank may request you to disclose to it,
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‘With effect from the date of your receipt of this notice:

(a) any existing payment instructions affecting the above Accounts are to be terminated
and all payments and communications in respect of the Accounts should be made

to the Bank or to its order (with a copy to us); and

(b} all rights, interests and benefits whatsoever accruing to or for the benefit of

ourselves arising from the Accounts belong to the Bank.

This letter and all non-contractual obligations arising out of or in conhection 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 letter and returning it to the Bank at [+] marked for the attention of [].
Yours faithfully

[Please note that this notice is only to be completed if: (i) it has been agreed that you are
providing security over an account held with another bank or financial institution; or (ii)

upon request by the Bank.]

for and on behalf of

[Enter Chargor Nameé

{Repeat additional signature blocks as required)
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':the payrﬂent of the c:redst baian:e r;m the Accainits (except iri: the case of @ time depcart
the expury of the relavant period) or {b} the creatsan af Ser:uraty overthi Ax:cuunts i faviur

of the Bank or: ar&y timrrﬁ party

'-We unﬁmd onally ana! ;rremaaby waw& ai reghts of set- cﬁ‘ﬁ fen, mmblnat!wn m’f
CGHSGIIdﬂ@ ion Ef acgmmis s cefzmlty in réspec‘ﬁ: E:n‘ any Accounts a{‘n:% similar - rights
'{hﬁwever clesmbed} Which we may have fow or in the future in res;:ﬂﬁt af each of ths
_'A‘:cwnts orthe haiamﬁ tharecsn 1 the Bxtent that-such raghts relate 1o AMOUTS owed to

s by the Ass;gnars

~ We confirm’ that e have {wt reseived nm]ce @f thé iﬂ’EErESi mf any th;rd party in any afthe
Accwm«s and’ w:fﬁ nm wrthaut the‘} Banks prsm erttﬂh mn%né amend ar wary any rights

' _attach;ﬁg 1y the Acccums

i Rage B



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

to. the Bank.

This letter and all non-contractual obligations arising out of ‘or in connection with it are to

be governed by, and will be construed in accordanice with, English law.

Yours faithfully,

for and on behalf of

[4ccount Bank/other financial institution]
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EXECUTION PAGES

For and on behalf of Barclays Bank PLC

The Chargors:

EXECUTED as a DEED by Nikolas Shaw
Limited acting by two directors/a director

and its secretary

Janice Fraser

Head Wholesale Lendirg Operations

Signature of Director

epcees SHG

Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

NCUCAS S0

Name of Director/Secretary (in

BLOCK CAPITALS)
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EXECUTED a5 & DEED by Deepdale
Holdings (Scarborough)Limited acting by

rwo directors/z directorand its secretary

EXECUTED as a DEED by Nobles Seaton
Carew acting by two directors/a director

and its secretary

Signature of Director

YeReary) St

Name of Director (in BLOCK
CAPITALS)

Sigriature of Director/Secretary

NICHCLHS  SHiA.
Name of Director/Secratary (in

BLOCK CAPITALS)

Signature of Director

DEPLCCH  SHAWS
Mame of Director {in BLOCK
CAPITALS)

Signature of Director/Secretary

NiCHoUAY JHrhed

Name of Director/Secretary {in

BLOCK CAPITALS)
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EXECUTED as a DEED by A&
G.(Amusements)Limited acting by two

directors/a director and its secretary Signature of Director

BARNCA JHAWD

Name of Director (in BLOCK
CAFITALS)

Signature of Director/Secretaty

NIOHCLAS_ SHvin)

Name of Director/Secretary (in

BLOCK CAPITALS)
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EXECUTED as & DEED §3y ASG
Amusements (Holdings) acting by a

director in the presénce of

Signature of Witness

Name of Witness {in BLOCK CAPITALS)

Occupation of Witness

Address of Withess

_Sig'ﬂatu re of Director

MNICHOLAT SN,

MName of Director (in BLOCK
CAPITALS)

Drvond  oBeers

RCCCONTY ASSISTAAT
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The Agent:

EXECUTED as a DEED by Nikolss Shaw

Limited acting by two directors/a director
Signature of Director

LeheCcer SHviJ
MName of Director (in BLOGCK
CAPITALS)

Signature of Director/Secretary

ranicA  SHM~
Neme of Director/Secrétary {in

BLOCK CAPITALS)

andd its secrefary
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