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Registration of a Charge

Company name: COLLINS & CURTIS MASONRY LIMITED
Company number: 03805614

XOHIGN7S

Received for Electronic Filing: 10/11/2020

Details of Charge

Date of creation:  06/11/2020
Charge code: 0380 5614 0001
Persons entitled: BARCLAYS BANK PLC
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

Electronically filed document for Company Number: 03805614 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS BANK PLC

Electronically filed document for Company Number: 03805614 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3805614

Charge code: 0380 5614 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th November 2020 and created by COLLINS & CURTIS

MASONRY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th November 2020 .

Given at Companies House, Cardiff on 12th November 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 Reference No. BC/L0/5-19393788355/8276791

o o The Chargors hsted in Schedule 1 -
e {the Chargors} S

Barclays Bank PLC :
(the Bank) :
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| SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK ...




o -_'iMPéﬁfANTf4_PLEASE"REKDTF!!S'NQT?.'BSIFGRE_TH!S:D-E'BE'N"TUﬁE’iiEXEﬁﬂTE"b: S

Thls Dehentura :s an ampor‘tant Iegal document WE stmngly recommend that you seek the adu:ce of':

__vour snln:itor or other Eega! advusar before exacut:ng thls Debentura

C Z:This is @ Dabenture mclud!ng erd charges over the assets referred to in- Clause 3.2 (F:xed' S

’ ':charges) an'assignment of the raghts and sssets referred to in Clause 3.2- (Ass:gnment) anda

i f!oat:ng charga over aH cf the cther assets and undertakmg of each Chargor in- Clause 3 4 s
i -(Fioatmg charges) SRR : o R

a '3_-"The Bank w:!i hnld th:s Debentura as secunty fer all debts and nthar !iabullt:es owed ta |t bv' R

" each Chargor mcluding inder the agreement 0 pay contained in Clause 2 {Agreemenr ro pay)
i _Thas mc!udes all presant and futura loans or faca!ities the Bank has grantad or may in the future )

» The guarantee created by this Debenture w:li be deemad to be granted by each Chargor{ nal

U joint and several’ basas) in favaur of the Bank. The terms of the guarantee are; set out in"'_f'_ o SR
: 'Schedule 3 {Wamer of .Oefences and Deferra.' cf Rights) ta this Debenture Mote that each. .

i '“avent the obhgatlons guaranteed by it are ar become unenforceab!e inva!:d ar z!lagal)

"'_Chargor agrees to indemnsfy (meanmg for the avaidance of doubt; that the Chargar is requ:red_i " : ::_' . .
o' Fully re;mbursa} the Rank on the' terms set out in Clause 2 2(::} {Agreemant to pay) (m the___ L

o _Your Iiabiht!es under th:s Dabentura wsil fnciude any liabmtles owed- under any guarantaa or:

e mdemmtv whlch yau have gwen to or may g:va to tha Bank in the future

g "-:"_lf any'éf the debts cr'iiabi!ities secure'd 'or"'guafrantéed by this 'DEbehtu're'a’ré”hétbalid'\&héﬁ

due; the Bank can appolnt a recelver ‘or take possesssun of tha proparty and any of the' assets_'__:_-

' ‘charged hy thns Debenture and sel! them and can appomt an admsmstratcr in re!at!nn tc each i SR

T .Chargor

e :-'_Th;s Debenture is separate frum and ot Ilmuted hy any other secunty or guarantae wh!ch \,rau ;i'_' :

-___.j_'rnay hzwe 3|f93d‘f EWEF‘ or- may g!ve to the Bank in tha future S

ﬂarciava i$'8 trading name of Barclays Bank PLC. Barclays Bank PLC is sisthorised By the prudeatiai Regulation Autharity and regulated by the
" Financial Canduct Authority and the Prudential Regulation Autharity (Financial Serviees Register Mo, 133702, Registered in Eng!and Repistered Bo.
1026167, Registered office: 1 Churchill Place, London, £14 SHE. . .




" THI5 DEED is made on the date specified on the front page of this Deed. =

: e

: (1} The EntitiES hstad in Schedu!e l (The Pames} to thlS Deed mc!udmg the Agent {each a Chargw and
together the €hargor3), o :

'_'-(23 Barc ays Bank Pﬁ.,c (Qompanv Number 0102616?} of 1 Churc!’u!i P!ace, L@ndan 514 SHP (the Bank}
R ESAGREED'as:fQWE}WS o

L1 DEFINITIONS AND INTERFRETATION

- .naﬁﬂiﬁsr&s'_.' S e

o 1;13:_:: la th:s naed each of the fo!!cxw:ng expressmns has, except where the cantext cet:herwnse
S _requ:res, the meanmg shuwn cppcsrte it ' ' '

o _'-'_'Ae':'r:esgicn'ﬂee'd méans'a'deed of a;:te?s's'ion in 'a"for'rh én'd's'uEs'tfahcé:"sétié\i‘attﬁr'y:te the Bank
" and substantially in the form set m.n: in'Schedule 2 {Farm afAccessmn Deeds b\g wh:ch a persgn _
: wn!l become a party to th!s Qaed as a Chargor e ' : :

e Z'Accoums-means' fe”acﬁh:t@f thé a'i(:tbunts é:apéned Gr' m’éihtaiﬁed_ by each Chargor with any bank, T
-~ puilding society, financial ih?.étimtian-br_'othe? person (other than the Bank) (the Assignet
" Mccounts) and each of the accounts opened or maintained by each Charger with the Bank (the
" Fixed Charge Accounts) from time to time {including any renewal; rédesignation, replacement,
L subdi&iéibh.or sﬁhéc&:éﬂﬁtbf s'uch"a'ccﬁ'oun:t} énd'the debt mr' débtﬁs'repr;esenteid the"reby; =

o ':.Aa’d;tmna! Chargor means a mmpany or iimated i;abihty partnersh:p wha{:h grants security W
e 'favaur of the Bank bv executsng an Accessaon Deed '

- Agent means the Chargor idéntifiad in schedu!é 1iThe Paktfe's) asthe Agent;

' _-_'stiéfé means all'af a Chargor's undertaking, property, assets, rights, interests and revenues; .
- whate‘;zer_and whe'revfe!r in'thé wert’d,’ 'priesent“and fu'mré, 'and ihé:éudes e'achor any of them; -

- Authanse:d Address means the last address gwen to the Bank fcr 2 Chargcr’s p!ace of busmesg '
- ior an\,f one of them |f more than ane} or registered office; ' : :

: Autharity means the Unit’ad'Natians Se’c’u.irity Couhcil the Corhmi's'sim of the Eur'epea'n'l'jhimi, .
~ Her Majesty's Treasury, the Office of Foreign’ Assets Control of the United States Department
Sof the Treasur\i, orany sther Umted States gevemment entity, I ! :
i Ba:m:!ays Gmupm'eans_Earc!ayS'_PLC a’nd'a'ny of its’ dir’ea:t of_in'da’réctSUhsidiaﬁ'es;"j

. Default Rate means:

“{a) .~ the defaultinterest rate set out in the document under which the refevant liability for
. the overdue amount initially arose; or.




oy sf no defauit iriterest Fate is set cut in suf:h dccument E rata Per annum equaE to the o |
" dast {wzthout pmmf or evi dence af any actua! cost) to tha Bank {as cemﬁezﬁ b\,' !t} i g S

‘were to fund ar of fundmg the re!evant ammunt p!us 2 per cent per annum;

3 Deiegare means ] delegate or sub de!egats appomted pursuant ta Ciause 25 wsscremn cmd:' o
- _'deﬁegarmn) : A

i *-Depos:t means all sums depos;ted or ta be deposuted in each Account tagether w:th all other
“rights and benefits accruing o or arssmg in connection with each Account (inc!udmg, butngt

I;mated m, antet!ementa to mteregt}, togsther wuth ail ae:crued mtarest, wheraver depmated, S

- _"_'-'Enwmﬁmenmi ﬁppmmis means a!! cansents of any kmd re!atmg te Enwronmental Laws to R

whi ch a Chargar or the l.and or the use or cccupatmn of the Land is subgect

B __Ew;mnmenmi cmr!ms means any claum by any QQ?SQ!’! in respect of iosses ori ablist:es suffered".
~or Incurred by that person; 8s 2 resuit cf or m mnnec&mn with' any violation of Envsronmanta!_
Laws or Environmental Approvals or gwmg rise to any remedy or nenaﬁty that| may ‘be enforced

- or assessed bv prwate or pubhc lagal action as a result of Env;rcnmenta! Contamination or any -

- apphcamn for any: mtersm or final ;udicaa§ or admamstrat;\'e dacme mjunctmn, cease ang e

o desist order, abatement order, mmpiaance order, consent - order, clean-up order er

~“enforcement notice, stop- rwuce lmpm\;ement nctace pmh;b:tmn notice ar revasatmn ‘arder

' .:m respect of Environmental Contammatmn OF any mher remad!ai action or action to cnmpl\; o

: :_'3-'that a Charger is: ebhged o undertake pursuant te Enwmnmental Laws in respect cf:'
: -Enwmnmentai ﬁ:ontammatlon, S : ;

- Eﬁwfmdmentaf C@ntanﬁféatian m'ea'ns_th'e'fc!!awin'{g aﬁd their tonéequ"ehces:'

el any reiease‘ !eakage or spiiﬂage at or fmm any 5ita owned ar ocaupsed b\; a Chargcr".-':" S

U into any part of the environment of any toxic, pmsoncus ncxsous or pcbiutmg matter
) or hazardous ﬁetr:mentai ar dangemus substances or thmg, -

S dy any acczdent fre, expiusssn oF sudden avem wh!ch affests the envsmnment and is

<oattributatile to  the' @peratann, management or cantrol of Bny 5ite octupied bya

- Chargor, including (witheut limitation) the. ‘storage, keeping, handling, labeliing or
- _ disposal of waste {as defined in the Env;rﬁ:nmenta! Protection Act 1990} or hazardous o

toxic or dangereus substaﬂces and

B ﬁe)' o _any demgnatmn ::sf Land as cantammated Eand fcr the purpsses gf Part UIA of the »
. Enmmnmentai Protectmn Act 1990 S IR '

- Environmenital Léws i'n'c!udés' én-c‘f any !aw’s,' statu'ties; riles; regulations; treaties; directives,

. bije-laws, diréctions, codes ‘of practice, circulars, guidance notes; orders, notices; demands,

 decisions of the courts of any authority oF any other body whatsoaver having jurisdiction which

" at any time relate to'the environment: or Environmerital Contamination’ or standards of '

. conduct applicable to the Land or the occupation or use of the Land or the aperaticn of any‘-
' “business fmm ar ussng the Land Rty : . :
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i :-'_'F!oatmg Charge.ﬁ&sezs means thnse af the Assets that are for the time bemg compnsed in the I
: _'."ﬂoat;ng charge created’ by C!ause 3 4 {Ffm:mg r:harges) {nr in'the equwaient provtsmn in the o

'.-Accessmn Deed} but (m!y mscfar as canc-&rns that f!aatmg charge,

; .-'-'#mumnﬂe Cammcts means a!l instirance and assurarica a:ontracts and pni cies now or in the
o '.future he!d by or BthEi"W!SE beneﬁtmg a Chargur : '

o '{f)_._' _ wh!ch reiata to Assets themselves subgect tﬂ a f:xed charge in famur ef the Bank or -
(g} B wh:ch are now sr in the fu‘ture dapnssted !:w that Charg@r w:th the Bank

: .'_-!nteﬂm:tua! Pmperty R;ghts means patents (inc!ud:ng supp!ementaw pmtec‘tmn certsﬁcates} SR

“irade marks, service marks and’ des«::gns {and any apphcat;ons for any of them}, utxi|tv maodels, _ S

g demgn rxghts,, s;opynght database rsghts and rights, title, interest and benefits in respect- of

. domain “names, loga, get—up, ccmputer software, brand ‘and 'trade- names,_know~hnw,"

R confsdentfai |nfurmatuon :nventmns moral r:ghtﬁ trade secrets and raghts in"passing off and o '
ol other inteliectual pmpertv r!ghts and mterests (whether regsﬁered or. unreg:stered) andall

: _nghts under any agreements relating to the use er expimtataon of any SUch Tights (iricluding . ' :
for the avoidance of doubt the' right to receive revenue or raya!t!m) and m each case, any'_ o

R extensmns or. renewa!s af and any app!scations for, these rsghts, R

B _':_:Land mc!udes freeheld and Eeasehald and amj sther astate in; Iand and {auts:de England and

: Walas) immovable’ property and in each case all buildings and structures ua’.wn and ail thmgs"' '

: - 'ieasehc!d pmperty !and!@rd sfixtures) and fsxed p!ant and machmem e

affixed to Land m{:iudmg trade and tenant’s fixtures and i f‘ttmgs {but exc!udmg; in the case caf'.--

- :Nat:ce af Acmunt .Secur;ty means a notme af securiw in substant:a!!y the ferm as set Qut in . '
Schedule 4 {Farm of Nat:ce ofSecunty o Accmmt &mk} or in stich fﬂrm as may be specsfied by T

: :"the Bank

s mperzy Agfé?emgnt'_-meahé_ all present and future. agréements, contracts, options or

‘undertakings for orin relation to the creation of any estate, interest or r'ig'ht in or aver the land

'._"(mciuding, without limitation, in- relation’ te any lease, Escence tenancy or right 10 occupy" o
whether on a fixed term or permdxc baszs), S : :

' Rem;mbfes means aiE sums pf money recewa!:!e by a Chargﬂr now or in ’the future cgns:stsng o

Cofor payabﬁa under or derived from any Asset referred toin ‘Clause 2 (Agreeme‘nt to puy)for :

L any Asset rafari’ed to in the"equivaﬁent pr’{‘.\\éisign in the'Acc’esiichﬂeéd}; cov

' Recemer means a receiver and manager or a receiver and the term sha!i mc!ude any c:f the:r ’

- deiegates or sub- dehagates

' "Renm! ingome means the gress rents llcence a‘ees and cther monies rece;vabie REW - cr_ -

o herezfter, at any time bya Chargcr in respect ﬂf or arising out of any lease ef the Land or any.

" agreement for lease or h:;ence_ar otherwise without E;mitatmn_derwed by a ‘Chargor from the k
. Land or otherwise paid to or received by a Chargor in respect of the Land; -
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B _-'SDN iﬁst means’ the Speceaﬁiv Designated Natsona!s List mamtamed E:w the Ofﬁ:e of Fore:gn' -
o Assets Control of the US Department of the Treasuw, ar any szm!iar hst ma;ntamed by any :
o Authcntv,._ . ' :

o '.-'Secured Ob!igatmns means’ all monev, ob!agatmns anri !iabsimes mw or at any t:me in the' :
5 future due nwmg or incutred In By manner whatsuever by gach Chargcar to the Bank whethm
" actualiy or cantsngentiy, whether d!rect!y or mdirect!y, whether saieiy orjmntﬁy with any other. - S
i f':_-person and whether as principal or surety, mciudmg, without !!mstatic}n 3l interest, discount,” e -
“commission, fees, charges and Exgmnses and- together with any matters relatmg to o anslng B
L -:m respect of those moneyﬁ, o!}hgahons and iiaba! t!es : = R

: 'SEcw:ty Assem means aﬁl Assets of a Chargor or any af them whnch are the subject of any'_-'
SR securu’tv createe:l or expressed to be creazed bv or pursuant to th:s Deed " :

o '_:._Secuntms means a!! stocks shares debentures dehenture stack Ioan smck bonds and_"_
= -_-'-secursttes issued by any persan {other than a Chargor} and a!i cther mvestmants {as listed in
: Part i of Scheduie 2 o the anaﬂcsaé Semces and Markets Act 200{}) snc%udmg aIE r!ghts and -
henefits ar:smg and all: meney payab!e in: respact of them whether by i way of. cnmrers:on,,- ::'_'.
' o _: redemptmn benus nptmn dwidend, mterest cr otherwase (mc!udmg incall subs!d!ary-' :
N .-undertakmgs or the certificates. for ‘which- are now or m the future depassted WIth of to the
order of the Bank or which'if uncemfscated are he!d m an escrcw or other accountin the favour '

i ' }"uf tha Bank ar held un the Bank's name’ oa’ in the nama of 3 ngmmee ta the arder of the Bank}

"Semnty .'nterest means’ any mczrtgage charge piedge !:en, assagnment encumbrance nght'-_

oaf set off or security interest whatsoever, -howsoever. created or. arising nr any ‘other

- agreement, arrangement or court grder havmg substant:a!ly the same econornic effect asthe
'-'_'fcregomg, Sl : R o e

s _seicursty Period means the period beginning on the date of this Deed and ending on the date
~‘on which the Bank is satisfied that all Secured Obligations have been uncanditionally and” -
.-'Zérrevocab!y pmd and dzscharged in: full and aEI faci!atues made a\raslab!e by the Bank to each
_Chargor have been canceiled i mn Vi T

Set cffﬂmamt has the meamng gwan to :!; in Ciause 24 :!. Set c_ﬁ‘)

_-_Sﬁbﬂdrary means - a subS!diaw undertakmg w:th!n the meanmg uf sectaon 1162 of the L

- '..'_-__'Companses Act 2{306 anrﬁ

12

Transferee has the meanmg gwen 6 5t inClause 26. 1 {Tran.sfer and d;sciamrej

lnsergretatinn‘

 Inthis Deed, except where the context otherwise requires: .

R ] reférencés‘_ 1o the Bank include raferences to any of its nominess; agents, Delegates,

‘successors in title and permitted assigns and transferees and referénces to'a Charger © -

include references o their raspective sucéessors in title: and permitted assigns and -
o 'transferaes : - : :

Page 4




2.1

2.2

- {ii} winding up includes any winding up, reconstruction; administration, dissclution,

liquidation, bankruptoy and any analogous procedure or step under any applicable law;

{iil) - 1f 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;

(iv] 'a Chargor means an original Chargor and/or aﬁ'AddiﬁéhaECHargﬂr;
) _' _rafe’rences to any deed; instriment, céfti_ﬁz':'ste,'.égré'ement or cbntfatt:{iné!udin'g this
- Deed) or a prevision thereof shall be construed as a reference to that deed, instrument,

certificate, agréement or cantract or provision as from time to tzme varied, novated,
“amended, supp!emented or mp!acad {however fundamemtaiiy}

: (\)i)- -expressmns :mpartmg the sangu!ar shail :nc!ude the piurai and vsca varsa and words

demtmg any gender m:iude ali gemiers

legislative modification, re- -enactment or any subst;tutmn of such statute or provision:
_ and where appﬁ:cab!e, any equwa!ent statute cr Eeg;s!atmn in annther;uriadictson

{viii} a ﬁme of déy is a referéhte ti} landﬂh time; éhd _:' R

{ix) . references to a person shali be construed as 3 reference to any individual, firm, company,

" corporation, government, state or dgency of a.staté or any association, trust, joint
venture, consortiim, partnershs;:& or mther entity Ewhether ar not hawng separate iegal
_ permnahty} ' '

- The heédmfgs-in this Deed are for sase of reference only and shall riot affect its interpretation.

This Deed and each Accession Deed (i an\,a).'shéﬁ be read together and construed as one

instrument so that all references in this Deed to "this Deed” shall be deemed 1o include, where

“the context so requires, each Accession Deed which has from time to time been entered info

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 created by this Security shall
extend and apply to the Securlty 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 wil

pay or discharge on demand the Secured Obligations on the date(s! on which such Secured
Cbligations are expressed 1o become due and in the manner provided for in the document

under which lizhility for such Secured Obligations arises.

Each Chargor unconditionslly and Irrevocably and'jaiﬁt!\; and Severa!i‘y:

Page 5
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{a) guarantees 10" the Bank punctual perfcrmance of 3l of each other Charggr5 paymient’
obligations to the Bank; :

{bi" - undertakes to the Bank that whenever another Chargor does not pay any part of the Secured -
Obligations when diie 1o the Bank; it shall immediately on demand pay that amount {in
whatever currency denominated) as if it was the principal abligor; and

{c} - agrees with the Bank that if any ohﬁgétion guér'éhteed by it is or becomes unenforceable,
invalid or illegal, it will, as an independent and primary obligation; indemnify. the Bank
‘imimediately on demand against any cost, claims, chiarges, expenses, losses or liability it incurs
~ as a result of another Chargor not paying any or part of the Secured Obligations which would,
but for such unenforceability, invalldity or illegality, have been payablé by it on the date when
It would have been due. The amount payabie by a Chargor under this indemnity {meaning for

‘the avoidance of doubt, 'that'a'Chargor s 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 N
' » _recwerab!e on the baSis af a gua’rantee.

23 _"The mvenants and ab!sgatmns contained in Ciause 2 1 (Agreemer;t o pﬂy) and Ciause 2 2
" {Agreement to ‘pay) are given subject to, and with the benefit of, the prewsmns set oul in
. Schedule 3 (Waoiver af Defences and E)eferm! af R;ghts by each Df the Chargzsrs jcmt!y and’
_ several!y

2.4_:.“ _ Defaﬁit_int'er'est o the Secured Obligations, shall acerue in respect of any overdue amount
- from its due date or, in the case of any cost, :harée, loss; hability, expéhs’e_and other ameunt

“referred fo in Clauise 23 {Expenses and Indeminities) from the date such smount was expended,

paid or debited on account by the Bank {without the necessity of any dernand being made for

- payment thereof}, in each case, up to the date of actual payment {bath before and after

‘judgment) at the Default Rate. Any default interest aceruing under this paragraph shall be

- -kmmediately payable by that Chargor on demand by the Bank. Unless otherwise agreed, such
-default interest {if uhnaid) will be compounded with the relevant overdue amount or cost, -

s charge,’loss, llability, expense and other amount referred to in'Clause: 23 (Expenses ond

U indemnities) on a monthily basis but will remain immediately due and payable.

3.'_. . CHARGES
31 . 'Gén'em

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

{a} continuing security for the payment and discharge of the Secured Obligations;
{5)  granted with full fitle guarantee:
{r) granted in respect of all the right, title and interest {if any), present and future of that Chargor

in and to the relevant Security Assel; and

{e} granted in favour of the Bank.
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3.2

Fixed chargas

Each Chargor charges by way of first fixed charge; .

{a}

{b)

{f)

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;

alt other Land which is now, or iri the future becames, its property; _

{to the extent that they are not Land} all plant, machinery, computers, vehicles, office or other

. equipment now or in the futwie owned by it and its interest in any plant, machinery,

computers, vehic!es office or other equipmentin s possessmn {but exc!ud;ng any for the time
being part of its stock-in-trade or worl-in-prograss) and the benefit of all contracis, licences

" and warranties relating to them;

fto the extent not validly and éffetﬁveiy assigned pijr'su'ant to Clause 3.3(a) '{As'sfgnmen th
below) all Rental Income and the benefit to that Charger of all other rights and claims to which
that Chargor is now or may in the future becomea entitled in relation to the Land, including (but

"“not limited to} all rights and claims of that Chargor against all persons who now are or have

been or may bacome lessees, sub-iessaes, I censees oF gccupaers of any Lsnd and al! chargors
and sureties for the obligations of such persons; '

all Securities

the Insurance. Cantracts tog&ther wath aE% rsghts and enterest in tha Insuram:e Contracts
' _' {including the benefit of all claims arising and to the extent not vahdiy and effez:twe!y assigned
' . pursuant 1o Clause 2.3{f) {Ass;gnmentj below, all monies payable under them);

2l of its present and futire goodwill;

all of its present and future uncalled c&pifa!; _
all of its present and future Intellectual Property Rights;

all trade see:rets ronfidential :nfurmatzon and know-how owned or en;ayed by it now orin the
future in any part of the world;

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

with associates (as defined in section 345 of the Companias Act 2008);

allof its présent and future right, title, benefit and interest in and ta'each Fixed Charge Account

and each related Deposit; and

the benefit of all instruments, guarantees, chargés, pledges and pther rights now or in the

“ future available to it as security in respect of any Asset ltself subject to a Fxed charge in favour

" ofthe Bank.




3.3 Asslgnment
Each Chargor assigns and agrees to assign ali of its right, title) estate and other interésts in and to: -

{a} the Rental Income and the benefil {0 that Chargor of all other rights and daims to which that
Chargor is now or may In the future become entitled In relation to the Land including {but not
fimited to) all rights and claims of that Chargor against all persons who now are or have been
or may become lessees, sub-lessees, Heensees or occuplers of any Land and all chargors and
sureties for the obligations of such persons;

{b) the benefit of all guarantees, warranties and representations given of rads by and any rights
or remedies against all or any professional advisors now or at any time engaged by that
" Chargor in relation fo any Land and the manufacturers, suppliers or installers of all plant,

" thachinery, fixtures, fittings @nd other equipment now oF from time to time in the buildings
erected or to be erected on any Land and any other person, firm of company fow or from time _
to time under contract with or under a duty to that Chargor and the benefit c}f zll sums
reccwered in any praceedmgs against ali of any of such persons; el

'(é}_ - the 59néfit bf aH' Ps”bparty Agfée‘m.éhtsa?hd thé:p}dcéédﬁ’éf:aiﬁ?f ciéihﬁ,"awa'rd 'or'j'udgement =
“arising out of any Property Agragment and ali sums pazﬂ or payab!e tn that Ehargur under or
in‘respect of any Property Agreement;

{d) each Assigned Accountand all related Depesits;

L) {to the extent that any Inteliectua! Property Rights are not sapah'!e of 'bemg chargéd pursuant '
' to Clause 3.2 {Fixed chorges), 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 ary and all damages,
cornpensation, remuneration; profit, rent, fees, rovalties of income which it may derive from
such Intellectual Progerty Rights or be awarded or entitled to in respect of such Intellectual
Property Righis; and

(%) any sums payable to it pursuant to any Insurance Contract,
provided that nothing in this Clause 3.3 shali constitute the Bank'as a mortgagea in pcf;s’e‘sﬁsion.
3.4 Floating charges

{=} Each Chargor charges by way of first floating charge all its prasent and future undertakzng and
Assets of whatever type and wherevar Iacated

ik} The ﬂﬂating chérge created by Eath'{lhargor under Clause 3.4{z) ahove shall be deferred in
point of praorsty to all other security or security intérésts created under ar pursuant to this
Deed,

{c}  Thefloating charge Créatéd_b% each Chargor under Clause 2.4{a) above is a “qualifying floating

charge” for the purposes of paragraph 14{2}{a} of Schedule B1 to the !ﬁsc}ivency Act 1986
lincorporated by Schedule 16 of the Enterprise Act 2002}, Paragrach 14 of Scheduls 81 of the
Insolvency Act 1986 shall apply to this Deed.
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3.5

{a)

© Conversion of floating r;'harges

By notice: Subject to the Insolvency Act 1986, the Bank may b# notice to each Chargor convert

the floating chargas ¢created by this Deed {or In the equivalent provision in the Accession Deed)

Ainto fixed charges as regards all or any of each Chargor's Assels specified in the notice at any
“Utime. AL any time after the floating charges created by this Deed {orin the eguivalent provision
" in the Accession Deed) have been converted to fixed charges, the Bank may by notice,

. subsequemiy reconvert it inte a floating charge by notice in writing.

'AutﬁmaﬁcEnﬁversiﬂnﬂﬂb}ecﬁ 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) automaticaily be converted {without any notice)
into fixed charges over the Assets, rights and property of each Chargor:

UL on the convening of any mesting of the mambers or directors of thétfﬁargdr'té

. consider a reselution to wind up that Chargor or put that Chargor into adrhinistration;

i ‘on & résolution being passed or an order being made for the winding-up, dissalution, -
- administration or re-arganisata’c«n thhat Chargor;

~ L) on' the appomtment of a isquadatmr of an admmxsﬁrat@r {whether out Qf court or

o “pthérwise) to that Chargm, .

o w) an any parson !ewmg of a‘rtempung fo !evy any dastress execution or ather process °

~againstany Secursty Assets of that Chargor. :

ey “on that Cha?rgor ceasing o car’ry on busmess or a substantial part of it oF ceasing to

~be a going concern; . ...

N ~on that Chargor smpping”making payments to its creditors or giving notice to

. creditors that it intends to stop payment; .

(vil)  on that Chargor creating or attempting to créate 2 trust over any of the Security
Assets;

i) o the holder of any other Security Interest whether ranking_in' griority to or pari

passu with or after the charges and security contained in this Deed or that Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

fix} . any floating charge granted by that Chargor to any other person crystallising for any
" reason whatsoever,

Moratorium: the flogting charges created pursuant to Clause 3.4 {F?nati@ Cﬁﬂf’g&é} may not
be converted into fixed charges solely by reason of:

i the obiaining of a moratorium; or |

§iiy anvthing done with a view {0 obtaining a moratorium,
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. under Schedule Al of the'lnmivehcy'#\ct 1986,
3.6 Implied covenants of title . .
The covenants set out Insections 3{1), 3(2) and 6{2) of the Law of Prﬂpér‘sy'{Misc‘E!!anécus Provisions)
Act 1984 will not extend to Clauses 2.2 {Fixed chorges), 2.3 {Assignment} and 3.4 (Floating charges)

above. It shall be implied In respect of Clauses 3.2 (Fixed chorges), 3.3 [Assignment) and 3.4 [Flogting
chorges} above that each Chargor is disposing of the Security Assets free from-all charges and

encumbrances {whether monetary or not) and from all other rights exercisable by third parties

{including liabilities imposed and rights conferred by or under any enactment). .
3.7 .QWﬁer’ship' ;

Each Chargor Is the legal and beneficial owner of, and has good and marketable titie ta, its Security

* Assets, in each case, free from security {other than that created by or pursuant to this Deed} and
' restrictions and onerous covenants. PP

4. DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION -

4:1 . .- Each Chargor shall on the date of this Deed deliver {or procure .de!i'véw.)':%b the Bank of, and
" “the Bank shall be entitled to hold and retain during the Security Period, all deeds, certificates

~ and other docurients of title relating to the property charged pursifant to this Deed (including '_

any lease or licences relating to it} where originals thereof are not required to be registered. B

42 . Each Chargor shall at any time as required by the Bank executs and deliver to the Bank any ..

documents and transfers to constitiite or perfect an equitable or legal charge or a pledge {at
E the Bank's option) over any Securities, including uncertificated Securities within any clearing,
transfer, settlernent and/or depository system, and give any instructions and take any actions
the Bank may require to achieve this.

4.3 Each Chargor shall, if requested by the Bank, éxecute 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. '

4.4 Fach Chargor undertakes to make or procure that there is made 2 due application to the Land
" Registry in raspect of any Land thatis registered land {with the Chargor's consent as praprietor
. of the relevant registered estate):

fa) - - toentera 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 ony registered charge, not being o chorge registered before the entry of this
restriction, is to be registered without o written consent signed by the proprietor for the time

" being of the charge in the debenture dated | ] in fovour of Borclays Bonk PLC os
referred to in the charges register or their conveyancer”; and ' s

{b) to enter an obligation to make further advances on the relevant régistér of title,




4.5 -

4.6

51

@
[

6.1

{a)

{b)

6.2

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

. Each Chargor shall, i réq'uéstéd”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 written consent of the Bank.

MoTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Banik shall constitute notice to the Bank of
- the security created over each Fixed Charge Account and each relsted Depasit.

- Each relevant Chargor shal, on the reguest of the Bank following the service of a default notice
" or following any failiire to pay any of the Secured Obligations when they fall due, deliver to
the Bank (or pmcure the de!wery of) a Notice’ of Account Security duly executed by, or on
" behalf of each Charger in respect of the Accounts held with any Bank; bui!dmg soclety, financial

‘institution or other person {other than the Bank} {if any) and the related Deposits and each
Crelevant _Charger Sh'aii use all reasonable endeavolrs to procure from the recipient of such
" Notice of Acccuni'Sec’urity an acknaw!edgément in the form set out in thersin, .

" RIGHTS LINDER SECURITIES

Unless and until this Deed becomes enforceable or the Bank directs atherwise: _ '

“altand any cash dividends paid in respect of the Securitias or any of them rece;ved b‘,r the Bank

{or ifs nominee) shall be released to each Charger

aii'wting'.and dthér rights and pd'wefs’ attached to 6r-ccnférred'upon the Securities shall

continue to be exercised by each Chargor for so long as It remains their registered owner; and

the Bank will, where it {or Its nomines) is registered as holder of the 5étwities, exercise all
voting and other rights and powers attached to the Securities, as each Chargor may from time

 to time in writing reasonably direct (and in the absence of such 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 dijidends and othier distributions accruing on or deriving from the Securities

{notwithstanding that they may have accrued in respect of an earlier perled), Including without

Page 11




6.3

7.1

oy

{ia}

le}

' .!:mstatmn all money payabie in res;@ect of them whether by way of conversion; redemptmn

bonus, option, dividend, interest or otherwise sha!i

{i} if received by any Chargmr {ca?r'any naminee of it), be hield on trust for the Bank and (if
requestad by the Bank) immadiately be paid and transferred to the Bank; and

{1 " when and if rec’eived'hy the Bank {or is 'homineé)'éha'i! farﬁi ip}ar‘t 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 coliateral 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);

following the Bank serving notice on each Chargor, the Bank may from tifne to time exercise -
" “{and may from time to time direct the exerclse of) all voting and other rights and powers {hy -
 statute or otherwise) sttached to or conferred on the Securities In stch manwer a8 the Bank
- {in its-reasonable discretion) thinks fit and each Chargor shall, and shall procure that any
rormines 6f that Chargar shall, ‘comply with anv such diréctions of the Bank. For the avoidance
of doubt, until such time as the Barik takes any steps to'eéxercise any voting or other rights and -
- powers attached to ar canferred on the Securities ai! such rights and pcwars shaii rernain with
7 each Chargor, and I '

“gach Chargcpr shall {and sha!! pmcus’e that any nominee sf it sha N, requured by the Bank '
agree to accept short notice for and to sttend all or any meetings or class meetirgs of the '_

hoiders of the Securities, to appoint proxies and exercise all voting and other rights and

" powers, which may at any time be exercisable by the holders of the Securities as the Bank may

from time to time direct.

The rights and powers attached tc or conferréd upen the Securities shall, for the purposes of

. Clause 6.2{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 exercisable without any need
- for any further consent or authority of a Chargor,

REPRESENTATIONS |
;Each":Cha.rgur' répfesents and warrants that: N

it Has full pm}x're'r' and authority and is iégaii\f"éﬁpewé'red to énter into this Deed and to grant

security over the Security Assels and to grant the guaraﬂtees and mdammt\; on the terms set

© put herein

‘it has taken all necessary actions {including corparate actions) to authorise the scceptance of
~and the exercise of its rights under this Deed and the performance of its obligations under this
Deed and ali other documents to be entered into by it in connection herewith;

there is no legal or other restriction on its ability to enter Inte 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 efficial directive to which it is subject or any agreament by which it is

bound;
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{d) . . this Deed will be valld, binding and énforreable in accordance with its terms;
{a} none of the Chargors nor any of their affiliates is either:

"{E} .' . listed, or is owned or cantm’éied, directly or .indireét!'}, by 'ah'y person which is listed, on
_an SDN Lst; or

(i) Iocated, organised o resident in a"i:bun'tr\;: which is the subject of sanctions by any

Avthaority;
f no Security Interest (other than the Security Interests created or expressed to be created by
~ or pursuant to this Read) exists on, over or In relation 1o any of the Security Assets at the date
- of this Deed;
(g) . . any Security Assets in the form of Securities are fully paid and niot subjéct 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

h) : Ao “warning notice” or “restrictions natice";-{asﬂeﬁned in CEauﬁe'l{Z} of Schedule 18 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 '?.Hg}) will be correct -
and complied with in all respects st il times during the Security Period as if repeated by reference to -
‘the then existing circumstances.

& o _Gé-:'éégéﬁa, Umﬂsaﬁkiﬁéé
Each Chargsfuﬁﬁértékéﬁ to procure t.h.at: L
(a) ‘it shall 'hct'r'nake. ahQ'mQEErié! thahg;e.in the scope or nature of its business;
(b} if a Chargor is a’-éar&néfship, it shall not.ify ihe ééhk in.writihg ihﬁmeda’été]y af any change in
the membership of the partnership. Whenever possible such notification shall be given in

advance of such change; and

{c if a Chargor comprises one or more trustess, such Chargar 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 irustee or the
dissolution of any firm or corporation acting as trustee, '

9. - INFORMATION AND ACCESS
9.1 Each Chargor shall from time to time on reguéét by the Bénk; provide the Bank with such
information and documentation as the Bank may reasonably require relating to the Security

Azzets and Its compliance with the terms of this Deed.

9.2 . Each Chargor shall permit the Bank, its representatives, professional advisers and contractors,
. free access at all reasonable times and on reasonable notize to inspect the Security Assets




93

10

161

T102

11

111 -

11.2 -

113

11.4

(including; withaut limitation, for the purposes of ‘conducting 3 valuation of the Security

Assels).

Each Chargor shall promptly notify the Bank of any litigation, arbitration or administrative

proceedings cominenced, pending or threatened against it-or any of its Subsidiaries or any

other event which is reasonzbly likely to adversely affect the value or otherwise depraciate,
Impalr or prejudice any Security Asset or result in the security created by this Deed becoming
enforceghle, Sl

PRIORITY OF CHARGES

-Any n—éortgage;'éésignment, fixed charge of other fixed security each Charger creates In the

Bank's favour, will have priority over the floating charge crested by Clause 3.4 {Flooting

“‘cherges) (or'in the equivalent'provision in the -Accession Deed), unless the Bank siates
o otherwise. T ' : : ' '

‘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 crésted pursuant to this Deed.
. COLLECTION OF RECEIVABLES

- €ach Chargor shall coflect and realise all Receivables and immediately or fecelpt pay all monay

which it receives in respect of them into that Chargor's bank account with the Bank, or Intd
any other account specified by the Bank and notified in writing to each Chargor {which may

include an account held with 2 member of the Barclays Group), in each case on such terms as

the Bank may direct, Pending thet payment, each Chargor will kold all money so received upon

trust for the Bank, separate from its own money. Each Chargor may not, without prior written

vonsent, charge, facior, discount, assign, postpone, subordinate or waive ifs rights In respect
of any Recaivable in favour of any other person {other than the Bank) or purport to do so.

If required by the Bank, each Chargor shall serve: natice, 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 Rarclays Group includes

_proceeds of Recelvables 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 sl or any part of that credit balance to any other account of
that Chargor with that member of the Barciays Group, or to 3 suspense account openead for
the purposes of holding or reslising such funds, or in reduction of any cutstanding Secured
Obligations.

If the Bank releases, waives or postpanes its rights in respect of any Receivables for the
purpose of enabiing a Chargor to factor, discount or otherwise sell them to the Bank orto a
third party, the charges created by this Deed will in all other respects remain in full force and

- effect. In particular, all amounts due to that Chargor from the Bank or the third party and any
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12."

121

{b)

@

{g)

12.2

{a}

Receivables re-assigned or due to be re-assigned to that Chargdr will .EE subjact to the ré@evaﬁt
fixed charge detailed in Clause 3.2 (Fixed chorges), subject only to any defences or rights of
ratention or set off which the Bank or the thivd party may have against that Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Bank;

perform and obsérve in all material respects all the covenants, conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to ocoupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a result of

. which anvy such lease, agreement for lease or other right to ocoupy may be subject to
" determination or right of re-entry or forfelture prior to the expiration of its term;

" hot at any time without the prior written consent of the Bank, sever or remove any of the
fixtures forming part of its Land or any of the plant or machinery {other than stock in trade or
Cwork in progress) on or in its Land, if 10-do so would reasonably be expected to have &

materiaily adverse effect of the value, saleability or use of the Land or the enforceability of this

“Deed;

comply with all planning laws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its Land;

"obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on at the Land comply in all respects with all Environmental |

Laws and Environmental Approvals;

_ promptly on becoming aware of it, inform the Bank of any Environmental Claim which has

been made or threatened against that Charger or any occupier of the Land or any of the
officers of that Chargor in their capacity as such, setting out the action which is to he taken
with respect to that Environmental Claim; and

rotify the Bank promptly e'n:'bas:or.ning aware of any Environmental Contamination at or
brought on o the Lend or circumsiances likely to lead to Environmental Contamination which
might give rise to any Environmental Claim, and take or procure the taking of all necessary
action to deal with, remady or remove from the Land or prevent the incursion of {as the case
may be} that Environmental Contamination or circumstances likely to lead to Environmental
Contamination, so as to prevent an Environmental Claim, endeavouring always to minfmise
the danger or harm arising to the Environment,

Each Chargor shall not, without the Bank's prior written conseni:

grant or agree to grant {whether in exercise of or independently of any statutory power] any
tease or tenancy;
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123

13

13.1 -

“agree to any smendment of waiver or surrender of any lease orteriancy;

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

part with or share possession or confer upon any person any contraciual licence or right to
GUCUpY;

caonsent 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 things as it considers are necassary or
-desirable to remedy such failure. Each Chargor shall immaediately 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.

ACCOUNTS

Notification and Variation

Each Chargor shall promgtly deliver to the Bank on the date of this Deed {and, if any change ocours
thereafter, on the date of such change), details of each Assigned Account opened or maintained by it
with any bank, bullding society, financial institution or other person, _

132

At an'y time and from time to time after this Deed becomes enforceable or the Bank diracts, the Bank

Bank rights

shall be entitied, without netice or further demand, to:

{s)

{b)-

{c)

13.3

demand, receive and apply against the Sétured Obligations, 2l and any monies due under or
arising out of each Account {including the related Deposits);

exercise in relation to each Account all siich rights as each Chargor was then entitled to

exercise, in relation to such Account or might, but for the terms of this Desd, exergise: and

make any direction or instruction to any bank, building society, financial institution or other
person af which an Account is held, to give effect to this Clause 13.2.

Terms of Accounts

Except with the Bank's prior written consent and subject to Clause 13.4 (Partiol maturity), each Fixed
Charge Account shall be maintained on the terms that any relevant Deposit shall mature on the sarlier

of:
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fa) - - the first time at which: (i) there are no remaining Sacﬁrad@biigatisns; and {ii) the Bank is not
under any ohligation or liability {actual or contingent} 1o make advances or provide other
financial accommodation which, i made or provided, would give rise to any Secursd
Obligations; and

{b} close of husiness in London on the date on which any of the Secured Ob!igat'iéns shall have
become due and payable and shall not have been paid upon becoming 5o due and payable,

so that, at such time as any such credit balance shall mature {or at any time thereafter), the Bank may
gxgrcise in relation to that credit balance any rights of set-off, combination ar consolidation to which
the Bank may be entitled under this Deed, any other contract, or at law.

i3.4 Partial maturity

If, on'any day, any of the Secured Obligations become diue and payable ard have not beén'paiﬁ 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 eguais the amount of the Setlred Obligations which became
due and payable and had not been paid by close of busingss on that day. '

13.5 interest on Deposit

Intefest shall accrue on‘each Deposit on any Fixed Charge Accolnts at such rates and be payable on
such dates and in such manner as agreed by the parties from time to time.

138 Restrictions on Deposits

{a}. = . Each Chargor shall, prior to this Deed becoming enforceable or unless the Bank otherwise
directs, be entitied to recelve, withdraw or otherwise transfer any credit balance from time to
time on any Account.

] At any time and from time o time after this Deed becomes enforceable or the Bank directs,
the Chargors shall not be entitied to receive, withdraw or otherwise transfer any Deposit from
fime o time on any Account except with the prior written consent of the Bank,

14, NeGATIVE PLEDGE
41 Mo Chargor shall, without the prior written consent of the Bank:

g} create, agres 1o create or permit to exist any trust, interest cr-Sécuri’ty_interest {howsoever
ranking in point of priority} of any nature whatsosver {including such as arises by operation of
law or any engctment} in, over or affecting all or any part of its Security Assets; or

{b} subject to Clause 14.2{b}.below, part with; grant or enter into a lease of, seli, transfer, assign
or etherwise dispose of {including by way of declaration of trust} all or any part of its Security
Assels or any interest in them or agree o do so.




142

(o)
15,

151

" Fach C'hz'ar'g'br undertakes to the Bank that, save as expressly permitted by'the Bank in writing,

it witl 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 pard possu with or subject to, the

- floating charges created by this Deed); or

sell, transfer, part with or dispose of any of the F!'ﬁaéing Charge Assels except byway of sale in
the ordinary course of business.

 PRESERVATION OF SECURITY -

Ruling off

If the Bank receives notice of any subsequent interast or Security Interest affecting any Security Asset;

(a) .

(o}

{e}

52

the Bank méy open @ new acCount or accounts in'respect of that Chargor and if the Bank does

not open 3 new account, 1t shall nevertheless be treated as if it had done soat the time when
it had received the notice; )

all payments made by that Chargor to the Bank after the Bank receives such natice, shall be

. credited or be treated as having been credited to its new account and In-no drcumistances

whatsoever shali such payments operate to reduce the amount due from that Chargor to the
Bank at the tima when it had received the notice: and

all payments made by the Bank to the Charger 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.

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Bank has no
commitment, obligation or liability of any kind {present or future, actual or contingent), the Bank will

st the reguest and cost of the Chargors re-assign the Security Assets to the Chargors or otherwise
discharge the security constituted under this Deed.

153

Retantion of Charges

Notwithstanding Clause 15.2 (Relegse):

(@)

if the Bank shall have reasonable grounds for bé!ievi’ng that a.Chargor may be insolvent,
bankrupt or unable to pay its debis as and when they fall due or that the value of a Chargor's

" assets may be less than the amount of its liskiiities, taking into account s contingent and
. prospective liabilities or may be deemed for the purposes of any law to be Insoivent or

bankrupt, as at the date of any payment made by that Chargor {o the Bank, then the Bank shall
be at iberty to retain the securily contained in or created pursuant o this Deed, until the
expiry of @ peried of one month plus such statutory period within which any assursnce,
security, guarantes or payment can be avoided or invalidated;
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16,

6.1

162

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 abiiity; and

-if at any timea within such period as is referred to in paragraph {a) above, any step or corporate

action is taken in respect of a Chargor in relation to or with a view .to any insolvency,
bankruptcy, administration, winding up or receivership prméedmgs or procedure as set outin
Part 25 of the Companies Act 2006 or in the Insolvency Act 1986 orin relation Lo or with 2 view
to any analegous proceedings or procedure in any jurisdiction the Bank shall be st liberty to
continue to retain such security for such further period as the Bank may reasonably determine

" and such security shall be déemed to have continuerd to have been held as security for the

payment and discharge to the Bank of all Secured Obligations.

. FURTHER ASSURANCES

Each Chargor shall, an demand, execute any document anid do any other act or thing (in eithar

case, at the expense of that Chargor) which the Bank may reasonably specify for protecting,

 preserving or perfecting any security c¢reated of intedded to be created by this Deed or for
 facilitating the realisation thereof or otherwise for enforcing the Same or exercising any of the
- powers, rights and distretions of the Bank under this Deed, including the execution of ali -
':-re!eases transfers, assagnments ana:! other docuiments and the gwang of all notices, orders,

instructions, directions and requests for any consents to eriable the sroperty to be charged
which the Bank may reasonably reguest and each Chargor irrevocably and severaEEy by way of

' _security appoints the Bank {and any Receiver or Delegate appointed under this Deed), as its

attorney in its name and on its behalf to sign, execute and deliver all such documents and do

~any. act or thmg as the Bank may thmk fit..

Each 'Cha'rgcif by way of security irrevocably and severally appoints the Bank, {and any Peceiver

or Delegate appointed under this Deed) td be its attorney with full power of substitution, on

- its behalf and in its name or otherwise, at sich time and in such manner as the attornay thinks
fit: ' '

"'prior to service m’ a defauit netace or any demand fcr payment m dc anvthmg which that
Chargor is obliged to do undér this Deed (hut has not dane} '

on ahéi after sen}'icé of a default notice or any demand far p'ay'me'nt,'m do anything which that

“Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the Bank,
in relation to any Securily Asset or under this Dead or any other agreement with the Bank, the
Law of Property Act 1925 or the Insolvency Act 1988, and ratifies and confirms and agrees to
ratify and confirm whatever any such attornay shall do or purport to do in the exercise or
purported exercise of all or any of the powers, authorities and discretions referred to in this

Clause 16.2.




17.

174 -

{a)

{e}

Eal_--

' “received by th’e_Eank in'emrcisacf such powerof 5a!e'and/03_'diﬁpasai. B

172

173

i8.

stich exercise. .

. ENFORCEMENT | 0

On and after servica of a defult notice or any fallure to pay any of the Secured Obiigatiaﬁs .
when they fall due or a request from a Chargor 1o the Bank that it exercise any of Its powers
under this Deed {or if any steps are taken to appoint an administratoer of & Chargor), the
Security Interests created by and undear this Deed and any Accassion Deed shall be Immediately
enforceable and the Bank, without prejudice to the powers conferred on it by virtue of the

- taw of Property Act 1925, shall be entitied to:
“secure and perfect Its title to all or dny part of the Security Assets;

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

fit;

- take pcs'se's.sidn of and hold or diépcsé 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 Asséts) 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

'If ho default notice _hias' been éer\;éd_"o'n' a Chargar, the Bank shall 'asfmﬂn- as reasonably

practicable after exarcising any power pursuant to Clause 17.1 above, natify the Chargors of

"To the extent that the Security Interests created by this Deed constifute a "security financia!
coliateral arrangémient” and the Security Assets constitute "financial collateral” for the
- purpose of the Financial Collateral Arrangements (Mo, 2} Regllations 2003 ithe Segulations),

the Bank shali have the right on giving prior notice 1o a Chargor, at any time after the Security
Ihterest becomes enforceable, to appropriate all or any part of the Secwiw_i\ssets in or

B towards - discharge of the Secured Obﬁgat!ens;;Théf-pamés agree that the value of the

appropristed Security Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Securities, determinad by the Bank by reference to any publicly available

. market price in the absence of which by such other means as the Bank {acting reasonably) may

select including, without limitation, an independent valuation: The parties agree that the value
of each Account shall be the amount of the credit balance on it, together with anv accrued but
unposted interest that s paid in relation to that Account ot the time the right of appropriation
is exercised. For the purpose of Regulation 1B{1)} of the Regulations, each Chargor agrees that
any such determination by the Bank will constitute a valuation "in a commercially reasonabls
manner”,

- CONTINUING SECURITY

- The seeurity constituted by this Deed shall be cchtinuing, is made forsecuring further atvances
and will extend to the uyltimate balance of the Secured Obligations, regardiess of i} any

intermediate payment or discharge in whole or in part; and {ii} anv amendment, variation,
restatement, assignment, replacement, refinancing, novation or departure (however
substantial or material) of, to or from any document constifuting any Securad Obligations.
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19.2

193

20,

201

0l

203

21

211

INSURANCE -

Each Chargor must insure il insurable Assets with an insurance office or undenariter
acceptable 1o the Bank, agalnst loss or damage by fire and such other risks as the Bank may
specify from time to time. This insurance cover must be for the full replacement value and be
index-linked. Each Chargor must also maintain all ather insurances normally maintained by
prudent companies with similar activitias to those of that Chargor or as the Bank may require.

Each Chargor must punctually make all premium and other payments n'ecessa'ry to effect or
maintain these insurances and produce receipts for these payments at the request of the Bank.

if, at any time, a Chargor fails to have the required insurance cover in plate or to produce any
_— receipt on request or to’ depos;t any- ‘policy with the Bank under Clause 4 (Defivery of
" Documents af Title and- Regestratmn) or on reguest, thE Bank may take Out or renaw any
“insurance in any sum and on any terms £Re Banic thinks agsprapr jate and recover the costs of
doing so from that Chargnr

"_:Aii 'mehies"recei\md'an any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part theraof (whether effected or maintained by a
 Chargor In pursuance of [its obligation- under the covenant contained . in this: Clause 19
“{nsuronce) or independently of or otherwise than in pursuance of such obligation] shall as the
" Bank requires either be applied in making good the oss or damage inirespact of which the
" monies are received or be paid to the Bank in or fowards pavment of the monies fér the time

heing secured by this Deed or such part or paris thereof as the Bank may require,

ADMIMISTRATOR

" At any Ume and from time to time after this setUritv becomes enfa'rce?ab!e, orif a Chargor so
U regugsts the Bank in writing from time to time; the Bark may appoint any one or more

gualified persons te be an administratér of any Chargor, to act together of independently of
the other or others appointed {to the extent applicable).

" Any such appeintment may be made pursuant to an application to court under paragraph 12
7 of Schedule Bl of the insolvency Act 1986 {Administration application) or by fling specified
"dozumentis with the court under paragraphs 14 {0 21 {mciusave} of Schedule Bl of the
!nsc!vancy Act 1986.

In thiSCiauSe 20, 3 "qualified person” means a person wha, under the Insclvency Act 1986, is
nualified to act as an administrator of any company or individual with respect to which that

" person IS appointed.

Recever

. .Anpbimment of Recelver

At any time after this security becomes enforcaable, or if a Chargor so requests the Bank in
writing at any time, 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 Recelver of all or any part
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{B)-

21.2

{a)

of the Se'c'uri'{-y Assets, to act together or independently of the other or others a'p';mihted fo
—the extent applicable.

In this Clause 21, 3 "qualified person” means a pérsbn'wha, under the Insolvency Act 19886, is
quslified to act as'a Receiver of the property of any company or Individual with respect to
“which that person Is appointed. -

Powers of Recelver

. Every Receiver appointed in.accordance with Clause 21.1 (Appointment of Receiver) shall
. {subject to any restrictions in the instrument appointing him but notwithstanding any winding-
~Up or dissolution of a Chargor] have and be entitled to exercise all of the rights, powers and

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

Property Act 1925 on any receiver appointed under that Act and those conferred by the 3

Insolvency Act 1986 (and to use the name of a Chiargor for all of 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 Receiver may (unless otherwise stated in any document appointing that Receiver),

“exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act

- 1886 !ndawduaiﬁy and to the exclusion of each cthar Receiver.

-_The nghts, pmwers anﬁ d:screz;ans referred m in paragraph (a) abcwe mciude {w;thout' '
.. limitation) the right, pnwerand!ord!scretmﬂ (as the case may bel:

{i) 'Take psssés'sia'ni to take émr'nediste pesse'ss'idn mi ge't inand collect the Security Assets

or any part of the Security Assets whether accrued before or after the date of his

appointment;

CEY carryon business: to carry on-or manage the business of 2 Chargor, as the Receiver

~.may think fit or to concur in or authorise the management of, or appoint'a manager of
- the whole or any part of the business of that Chargor; '

- {##l) - Protection of assets::_w.rﬁaké and effect ai'!'.repairs,'alterata’ons, impmvémehts,

_replacements, . developments, _demé!itions ‘and  insurances {including - indemnity
insurance and performance bonds and-_gua'rantees}' and do all other acts which a
Chargor might do in the ordinary conduct of its business, as well for the protection as
for the Improvement of the Security Assets and to commence and/or complete any
bullding operations on any Land secured pursuant to this Deed znd to apply for and
maintain any planning permissions, bullding regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in its absolute
discretion think 8t or concur in any of the foregoing;

{iv Employees and advisers: to appoint and discharge ménager&, officers, agents,
accountants, servants, workmen and other advisers for the purpeses of this Deed, upon
such terms as to remuneration or otherwise as the Receiver may think proper and to

-discharge any such persons appointed by a Chargor;

{v)  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
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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,

suthorities and diseretions or for any other purpose, to raise and borrow maoney either
unsecured or on the security of the Security Assets or any part of the Sequrity Assels

- gither in priority to the securily constituted by this Deed or otherwise and generally on

such terms and conditions a3 that Recelver may think fit and no person lending such
money shall be concerned to enguire as to the propriety or purpose of the sxercise of

" such power or to see to the application of any'manev so raised br horrowed;

{vi}

{Qi;)

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, Frant options 16 purchase, ficense, sirrender, release,

disclaim, abandon, return or otherwise dispose of, convert into money or realise all or

Cainy part of the Security Assets by public auction or private céntract and generally In
“such manner and on such terms as the Receiver shall think proper or to concur in any
~siich transaction. Without prejudice to the generality of the foregoing the Receiver may

" do ahy of these things for 2 consideration consisting of cash, debentures or other

- (il

LR

obligations, shares, stock or other valuable consideration and any such consideration
- may be pavable in 8 lump sum of by instalments spread over such period as the

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

“separately from the property containing them without the consent of the relevant
* Chargor; ' o '

‘Acquire assets to acquire assets for such consideration and on'such terms as the
“Recsiver may think fit, to purchase outright or gcquire by leasing, hiring, licensing or

otherwise, any land, buildings, plani, equipment, vehicles or materials or any other

- property, 2ssets or rights of any description which the Receiver considers necessary or

desirable for the carrying on, improvemant or realisation of any of the Security Assets
or the business of a Chargor or otherwize for the benefit of the Security Assels;

" Leasaes, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-

. charter, hire, lease or sell on condition and to grant rights, options, licences or

(x) -

easements over all or any part .sf_the Security 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 Securlty
Assels or sgree 1o any variation of any such confract affecting all or any part of the

- Security Assets on such terms as the Receiver may think fit {including the payment of

money to 2 lesses or tenant on a surrender or any rent review}h

. Uncalled capital: to call up or require the directors or members"{as'appﬁicabie} of a

.- Chargor to call up all or any portion of the uncalled capits! 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};

{xi)

Compromise; to negotiate, settle, adjust, refer to arbitration, cémpramise, abandon
and arrange any clalms, accounts, disputes, guestions and demands with or by any
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“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; o

(i) Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
-and proceedings in relation to the Security Assets or any part of them as may seem to
- the Recelver to be expedient;

{uidfd Reéei;ﬁts: to give valid %eceié:ﬁfs for all monei,fé and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

{xiu) Subsadsaﬂes, etc.: to form a Subsad:aw or Subsudmnes of a Chargcr in any ;uﬂsd!ctmn
- and transfer to any such Subsidiary or any other campany of body corporate, whether
. or not formed for the purpase, all or any part of the Security Assets;

. (o) Powers, discretions, gtc.; to exercise any powers, disc'retimns,"iroting, conversion or
. other rights or entltlernents 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 irito by @ Chargor and complete, disclaim, shanden or modify all
- _-'car any .of the outstanding ‘contracts ‘or arrangements-of a Chargur relating to or
' aﬁectmg all orany paﬂ of the Securi!:y Assets; and '

' {'x'vi)':_' General p’awers;'tn da"a!! such_mther acts e’md thingé a5 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 3 Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part
_of thern all such powers, authorities and things as the Receiver would be capable of
" exercising if it were the absolute beneficial cwner of them,

" and to use the name of the rélevant Chargor for all or any of such purposes.
213 Removal

The Bank may from time to time, by w'ritih;g remove éﬁy Receiver ap'p'c'sinted' by it {éo far as it is fawfully
" ahle} and may, whenever it may deam it expediant, 3ppeint 3 new Receiver in the p!ace of any Receiver
whose appointment may for any reason have terminated. SR

214 - Remunerstion

{al - The Bank may from time to time, fix the remuneration of any Recelver appointed by it {which
remuneration may be or include a commission calculated by reference to the gross amount of
all moneys received or otherwise and may include remuneration in connection with claims,

" actions or proceedings made or brought against the Receiver by a Chargsr or any other Derson
©- ar the perfarmance or discharge of any obligation imposed upon the Receiver by statute or
‘otherwise) but such remuneration shall be payable by that Chargor alone, and sections 10%9{8}
and (8] of the Law of Property Act 1925 shall not 2pply In relation to any Recelver appointed
under this Desd.
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{b} - The amount of such remuneration may be debitad by thé Bank to any accolint of the relevant
Chargor, held with the Bank but shall, in any evant, form part of the Secured Obligations and
accordingly be secured on the Security Assets under the security contained in this Deed,

21.5 Extant of appointment

The exciusion of any Securlty Assets from the appointment of the Receiver shall nat preclude the Bank
from subseguently extending the Receiver's or Receivers' appointment {or that of their replacement}
to that part or appointing another Recelver over any other part of the Security Assets.

216 Mo !iabiiity as morigagee in possessmh

The Bank shall not, nor shall any Receiver appeintéedfas aforesaid, by reason of it or the Recelver
entering into possession of the Security Assets or any part of them or for any other reason, be ligble to
account as mortgagee in possession or be lable for any loss on realisation or for any default or omission
for which 3 mortgagee in possession might be liable:

217  Agent of Charger

{a} Every Receiver of a Chargor duly éﬂpointed by.t.h.é Baink under the powers in that kés;ﬁeci

~contained in this Deed shall be deemed to be the agent of that Chargor for all purposes and

~'shall as such agent for all purboses be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925, e

(b} Each Chargor alone shall be resp’enéibie'fcr. the contracts, engagements; acts, cmissions,
defaults and losses of the Recelver and for Hiabilities incurred by the Recelver and the Bank
shall not incur any Habllity for them by reason of the Bank appointing such Receiver or for any
other reason whatsoegver,

218 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 [sither expressly or impliedly), upon a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Bank inrelation to
the whole of such Security Assets or any part of tThem withoit first appointing-a Receiver of such
property or any part of it or notwithstanding the appointment of a Raceiver of such property or any
part of it

22, APPCHNTMENT OF AGENT AND CHANGES TO CHARGORS -

{a) Each-{:hargnr.-mther than the ‘Agent) by its exscution of this Deed or an Actession Deed
irrevacably appoints the Agent {acting through one or more authorised signatorias) to act on
its behalf as its agent [and the Agant accepts such appointment} and irrevocably authorises:

(i) the Agenton its behalf to supply all information concerning itself contemplated by
this Dead to the Bank and to execute on its behalf any Accession Deed or other deed
or agreement, notwithstanding that they may affect that Chargor, without further
reference 1o or the consent of that Chargor; and
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(b}

(i} - the Bank to give any notice, demand or other communication to that Chargor to the
Y Agent,

and in éach 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 a member of a group of companies and/or limited Eéabii'i{y partnerships,

a company or limited lability 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 deliver to the Bank 2 duly completed
and executed Accession Deed; and

{iii}- - the Bank has received all of the documents and ather evidence for its know your _

23,

2310

{a}
{b}

{c}

23.2

customer checks and any corporate authorities reguired by the Bank in relation 1o
that Additional Chargor, each in form and substance saiisfactory to the Bank.

EXPENSES AND INDEMNITIES

. Each Chargor shall on-demand pay to or reimburse the Bank and any Receiver (together with
“any riominess, 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 pé?m'ent or the delay in reneﬁpf of p?a\;fménfs' under this Deed:

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

- terms of this Deed; and

- the preservation, erforcement 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 ary third party together with interest on the amount payable in

accordance with Clause 2 {Agreement to pay).

Each Charger shall on demand pay to or fully indemnify the Bank, any Receiver, {Delegate, or
other nominee or agent) on an after-tax basis against oll losses, actions, claims, commissions,

- costs {including legal costs, expenses, proceedings, and remuneration), charges, insses,

liabilities, expenses and other sums and expenditure which the Bank any Receiver, [Delegate,

- or other nominee or agent) may suffar, pay or incur, acting reasonably, in connection with any

payment or discharge In respect of the Secured Gbligations (whether made by that Chargor or

~a third party]: becoming void, voldable, Ineffective or unenforceable for any reasons

‘whalsogver, . -
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233

{b}

23.4

4.

24.1

24.2

243

Where, pursusnt to Clauses 23.1 or 23.2 above, a sum is paid to the Bank or any Recelver {or
any nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Bank or

-any Recelver (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 Recelver {or any nominges, agents or Dalegates)

- in respect of the matter which gives rise to the pavment and which the Bank or any Receiver

{or any nominees, agents or Delegates) certifies is not recoverable by i by repayment or credit
{such certificate to be conclusive in the absence of manifest errer); and

on any relmbursament of of Indemnification for any cammilssions, costs, charges, expenses or
pther items incurred by the Bank or any Receiver [or any nominges, agents or Delagates) 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 Recelver {or any nominees, agents or Delegates) shall provide that Chargor with an

~ ‘appropriate tax invoice in respect of sich itém, naming that Chargor as recipient of the
“relevant supply). ' ' o '

Each Cﬁargas‘ agress that the Bank will not be held responsibie for any loss suffered as a result

‘of exercise of or fallure to exercise by the Bank of its rights under this Deed, except in the case
.- of gross negligence or wilful default of the Bank.

SET OFF

The Bank miy at any time and from fime to time without nétice (but shall not be obligad to) -

set off {i} any obligation which is due and payable by a Charger to the Bank and/or any other
* member of the Barclays Group and is unpaid against {i} an'v_ﬁbiﬁgét'ion {whether or not
~ matured} owead by the Bank and/or any other member of the Barclays Group to a Chargor,
-regardigss of the place of payment, booking branch or currency of either obligation {with the

difference between the amounts in (i} and {ii} being the Set off Amount], regardiess of the
place of payment, booking branch ar currency of either obligation. Pursuant to the rights in
the preceding sentence, the Bank may debit an account held by any Chargor with the Bank by
an amount up o and including the Set off Amount.

If the gbligations are in different currenc?e&, the Bank may convert either Qb?igation at a market
rate of exchange in s usual course of business for the purpose of the set off and if when
converted it leaves the Bank with less than the amount due the relevant Chargor must make
good the amount of the shortfall on demand.

- The Bankmay, in its absolute discretion estimate the amount of any iiabiﬁw of a Chargor which
- is contingent or unascertained and thereafter set off such estimated amount and ne amount

shall ba payable by the Bank to any Chargor unless and until all Secured Obligations have bean
ascertained and fully repaid or discharged.
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" DiScREMON AND DELEGATION

Any liberty or power which may be exercised or any’determina’éioﬁ which may be made under
this Deed by the Bank or any Receiver may be exercised or made from time fo time in its

- ahsolute and unfettered discretion without any obligation to give reasons.

Fach of the Bank and any Receiver may at any time delegate all or any of the rights conferred
- on it by this Dead,

The delegation may be?'r.nade upon.any terms and conditlons {inc!ﬁding. the ‘power to sub-

- delegate] and subject to any restrictions as the Bank or the Recelver may think fit.

Such delegation shall not predude gither 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 Recaiver or any Delegate (nor any officer, agent
or employee of any of them) be liable to any Chargor or any other persan as a result of er 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 2l or part of its -

rights and/or obligations in respect of this Deed to any person at any time {a Traasferee). Each . '

Chargor consents to the disclosure by the Bank of any information and documentation directhy
or indirectly concerning this Deed to any prospective or actual Transferse.

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, parinars, consultants and professional advisers;

@ governmental, banking, taxation or other regulatory authority;

any perscn 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 Desd;

any person to whom information is required or requested 1o 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 Eaﬁng agency to carry ouf
its normal rating activities;

each other Chargor;
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{h) - any credit reference agency; and

H) any other obligor In respect of all or part of the Secured Obiigatinns and an.ﬁ affiliate, hu!ding
company or subsidiary thereof,

26.3 . Mo Chargor may assign or otherwise transfer any of its rights or obligations under this Deed. .
27. FORBEARANCE

No delay or omission on the part of the Bank'in éxercising any right, power or privilege under this Deed
will impair it or be construed as awaiver 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 othar
right, power or privilege. '

28.  COUNTERPARTS

This Deed may be executed in any number of countarparts, each of which when exécuted and delivered _
shall be an original. All such counterparts will together constitute ong Instrument.

29..  NoTCEs, COMMUNICATIONS AND DEMANDS

'29.1 ' Any notice, communication or demand under of In connection with this Deed shall be in o
writing and shall be delivered persanally, or by post to the Authorised Address 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,

29.2 L Any nat'ica, communication or demand made ar delivered under or in connection with this
Beed to a Chargor or the Agent will only be effective in the case of é_!etter which is sent by
‘post, ina first-class prepaid letter whers available, and is posted hefore the last collection of
letters from the letter box in which it was posted has been made on any day, 2L 10.00 a.m. on
the next succeeding day upon which a delivery of letters is made.

29.3 Any notice to the Bank, shall be addressed in writing and sent by post t¢ Barclays Bank PLC at
Lending Operations, PO Box 289, Birmingham, B1 3PF and shall only be effective when actually
received by the Bank.

29.4 Any natice, communication or demand made or delivered 1o the Agent will be deemed to have
been made or delivered to each of the Chargors.

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

{a} whether any demands, stens or proceedings are being or have been made or taken against any
gthar Chargor and/for any third party; or

{is} whether or in what order any security to which the Bank may be entitled in respect of the
Secured Obligations and any other obligations securad under this Dead is enforced.
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296 Al notifications or determinations given of made by the Bank shall be canclusive and binding
on the Chargors, except In the case of manifest error,

30, MISCELLANEDLS PROVISIONS

30.1 ¥ 3t any time any one of the provisions of this Deed i or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affacted or impaired.

30.2 - Save as otherwise provided for in this Deed, a person who is not a party 16 this Deed has no
- right under the Contracts [Rights of Third Parties) Act 1999 or any similar applicable legislation
1o enforce or 1 enjoy the benefits of this Deed, unless otherwise specified, E

30.3 Motwithstanding any term of this Deed the consent of any person who is not'a party is not
reguired to rescind or vary this Deed or any other agreement entered into Under or in
~ tonnection with it. '

30,4 This Deed is intended to take effect a5 a deed nétwithéfandihg the fait that any party mav only
- execute this Deed under hand.

-31. - GOVERNING LAW AND JURISDICTION

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

312 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 agalnst any
- party in ariy other jurisdiction) and irrevacably waives any objection on the ground of venue .
or inappropriate forum or any similar grounds. C :

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 beginning of this Deed.
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SCHSDUL& 1 - THE PARTIES - D

Country of

Registration Number

Registered Address

Name of Chargor
lurisdiction

Bakers of Danbury England and Wales 053474565 Eves Corner Danbury

Building Limited Essex O3 4008

Bakers of Danbury England and Wales 12199448 Evas Cmfner Danbury

Umited Chelmsford Essex CM3
408

Bakers Funeral England and Wales 12199770 Eves Corner Danbury

Services Limited Chelmsford Essex CM3
408 '

Bakers of Danbury England and Wales 12199676 Eves Corner Danbury

Contracts Limited § Chedmsford Essex CM3

1408

Bakers of Danbury Eng!ahd and Wales 12199837 Eves Cornar Danbury

Heritage Limitad Chelmsford Essex CM3
408

Collins & Curtis England and Wales 03805614 Eves Corner Little

Masonry Limited Baddow Road
Danbury Chelmsford
Essax Ch2 408

Pickford Buildars England and Wales 05847075 Uniti8Zone D

Limited Chelmsford Road
‘Industrial Estate Great
Dunmow Essex CMB
1HD

The Agent

Mame of relevant | Country of lurisdiction | Registration Number | Registered Address

Chargor

Bakers of Danbury England and Walss 12199676 Eves Corner Danbury

Contracts Limited

Chelmsford Essex M3

408
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SCHEDULE 2 - FORM OF ACCESSION DEED
' THIS ACCESSION DEED is made on: [e] -
‘Between

{1} Bakers of Baﬁbuw Contracts Limited (incorporated in England and Wales with registerad
number 12198676} {or itself and for the Chargors {the Agent);

{2} linsert QAM&_Q? COMPANY/LLP] lincorporated In [#] -with registered ‘number '{!ﬁséi—t
' COMPANY/LLP NUMBER]) of {Insert REGISTERED ADDRESS] {the Acceding Chargor): and

and
(3} - . Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14 SHP {the
Bonk).

~ Whereas

Thié’ﬁccesﬁioh Deed 'is'su'pp!ementa! to a Debenture and Cmsé Guarantee dated [} bém’éé‘n,'inter alia,
the Agent, the Chargor(s) {as defined therein) and the Bank [Debenture and Cross Guarantee).

- ttis agreed as follows
i - DEFINITIONS AND INTERPRETATION
{a) . Definitions .

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

{b) interpretation and other provisions

M Clauses 1.2 {interpretation) and 30 {Miscelionéous 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 those Clauses to this Accession Deed

shall be construed as references to this Accession Deed.

{ii) All the provisions contalned in the Debenture and Cross Guarantes in relation to the
security created by 1t and all the powers and rights conferred on the Bank and any
Recelver in relation to the security created by the Debenture and Cross Guarantee shall
extend and apply to the security created by this Accession Deed.

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

2 ACCERSION OF ACCEDING (HARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture and Cross
Guaranise with immediate effect and agraes to be bound by all of the terms of the Debenture
and Cross Guarantee as If it had originally been a pariy to it
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SR AGREEMENT TOPRY

(é)'_ . The Acceding Chargor, as primary obligor and not .ﬁie}.’é‘!y' 'ags'wre'tx} covenants with. the Bank -

o § that it will pay ‘B d:scharge o demand the Secured Obhgatmns onthe date{s} an which such

i Secured Obligations are expressed to becoma dus or appiy and'in the manner provided fﬂf in
o the dacument under wh!ch !!abahty fm such Secured Oh!agatmns arisgs,

' "_'{h}' E The Accedingf Chargﬁor uncahditionaiiy an'd irremcab!y: e

o

iy 8

o guarantees o the Bank punctua! perfmrmance of aEi ﬂf Each ether Chargnrs paymant
R ob!agatscns tm the Bank :

undertakes to the ﬁank that whenever amther Chargsr dnes Aot pay any part of the S

" Secured Ob!zgatmns when due to the Bank, it shall immadiate!y on’ ‘dernand pay that o
U amount (m whatever currency denomanatedj as :f st was the grmcapai ub!:gnr, and

: agrees wsth the' Sank, tha‘t if any oblsgat:on guaranteed bv i Lk o becomes g

i 3_'::unenfcrceab!e invalid or’ !E!ega! towill, ‘as‘an independent anid. pr:mary oh!sgatscm :
":_'_f:mdemmfy the Bank mmedaate!y on demand agamst any cost c!asms charges '

v '__part of the Secured Ob!igatsons wh;ch wauﬂd but for such unenfnrceab!i:w, in\a’a!id!ty gr'.. SR

' '-:"':.:-'i!?sgalxty have been payahie by it on the date when it would have been dua. The amount” -

) }_{.{':} -:"'_'.The cavenams and mbl:gatmns cnntamed i thzs C!ause 3 are gsven suh;ect t:::, and wvth the : L
bengfit of, the provisions set out in Schedule 3 (Wawer cf Qefences and Defermi of Rights) of Lo
* the Debenture and Cross Guarantee by the Accedmg Chargur ;cxmthf am:i severa!!y wsth eaé:h e

“payable by the: Accedmg Charger under this' mdemn:ty {meamng for the avoidance of
- doubt, that the Acced!ng Chargcr is requnrecl 0 ﬂmy reimburse the Bank) will nat
: 'axceed the amount It-would have had to pay under this Accession Deed: and/or the
_ _Debenture and Crass Guarantee i the ameunt z:ia;med had been remverab!e on the
:: hasas of a guarantee ' R

" other Chargor.
40 CHARGES
ta) - General SRR

- All security created by the Acceding Chargér under this Clause 47s:

U
T

o

!W}

con'tiﬁuin'g Sééuréﬁf_fér the payment and discharge of the secured Dbligations;
zrant’éé iréith"'fui'i title gné"rénteé;- e

granted in res;xem: cf a!! tha rsght fitle and interest {af any}, preseng: and future of the -
Acceding Chargur in arid to the relevant Secur!w Asset: and '

’gmmiéd'iﬁfavcur ftheBank
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(b} - 9’!%&:5 charges S

all Land in‘England and Wales now vestad in it and not registered at the Land Registry;

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

S : iessees, sub- Eessees, licenseas or occupzers cf amg Land and a!E chargors and suretaes R
: _’-'_fm‘ the obifgatmns sfsuch persmna : : SRR ol

il _'

: '(\}aj ;.'ff_:;_.f

N :: The Acteding Chérgbf {':.h'iax"gés by way of First 'ﬁxéd_chafgé;' . i S

L all other Land which is'né@,hrinfhéfi&tﬁr@a fzécoﬂxés, 'i'ts:pm'pérts;;:_ B

" {to the extent that they are not Land) all p!aﬁt machmer\,‘,, camputers, veh;cies, oﬁece o
T o ather equipment ow of in the future pwned bv it'and’ !ts interestin any plant, -
_ :machmew, camputers vehsc!es, oﬁice of; ather equspmeﬁt in'its possession {but - :
:":exciudmg any for the t ime beang part of its stockin- trade or. work-in-progress) and o
"_the beneﬁt of ail ccntracts Escences and warranties re!at:ng ji:3 therﬂ,

all Se’c’uritiés;

'-'the !ﬁsuranae Cantracts tagether w;th all- raghtﬁ and mterest m the !nsurance :
_Centracts (mciudmg thi benefst of all claims arising and, 10 the exterit not validly and _
"':effearwew asszgned pursuant e C!ause 4 }{w)__(Ass:gnment}__ bf;iow, all __manles_" o

. _'pa\gable under them)

i)
i
o
Sy
; " accounts with associates (as deﬁned énseﬁc’dén 345 of the E'om';éaﬁ%s Act 20&5); o

L :;.(fjcéiii

' {xiv'}.

Ul 'af iﬁpr’esent a’nd futuré'gdddwiﬂ;’ i
Call of its present and future uncalied capital:

| .éii of its PEEQEEt and.fu{fu're'Enfeliecitua!“Prépef’;?? Fi'ights; e

all trade secrats, cenf‘ dentaai mfsrmamr& and knﬁw~hnw ewned m en wed b\,f |t now
orinthe future in anv part of the world; . '

:a!i cthér deiﬁtsﬁ now o in théfutur’%e b'ir;r'ihg to it save for those arising on fluctuating -

call ufsts present and future ri ght txtie, beneﬂt and mterest in and m eazzh Fmed Charga A o
- Account and each re!amd L}eposst and : :

: the beneﬂt of a!! mstruments guarantees charges, p!edges and other raghts now of
“in the future available to 1t as security in respec:t of ary Asset itself subject to's fixed
_ charge in favour of the Bank

."Pagesd

:(tn the extent nct vahd!y and effectwe!v ass:gned pursuant m C!ause 4{ }{ ) :-:f e
e {Ass;gnmenf} bemw} all Rental Inwme and the benefit t:o the Acced ing Chargar efall
::-'_.'ether nghts and claims to which Acced;ng t:hargor is now o may in tha futiire bacome SRIE

_ :___'.entitied in re!atmﬁ to the Land mciudmg (but nz.}t I;m!ted to) ai! nghts and claifris of:"_:' " :_' S
L the Accedmg Chargor agamst all perwns wha new are or have been ‘or may bacsme i




-_ .'ié}_

- . :('Vzi.j' |

e

Assgment

iy

i
~any rights or remedies agamst all or any pmfessmna! advisors now or at any tzme'_' '
"engaged by the Accedmg Chargor in relation to’ ary Land and the manufacturers :
'.j suppliers or nstallers of all plant, machinery, faxtures,_f'ttings and other equipment - :
i riow or from time to time ih’”the'huiidings'éreétad or'to be erected on'any Land and

iy

. v}

SRR

o undertaking and Assets of whatever type and wherever located.”

e pmceedmgs agamst a!! or any of such persans

: _The Accedmg Chargor ass:gns ancﬂ agrees tﬁ asssgn aii of uts rsght t!tie estate and other'
' Interests in and tg : : . : . _ .

"-.the Ren'tai'mcomé and the benefit to the Acéeding Chargor of all other rights and
" claims to which the Acceding Chargor is now or miay in the future become entitled In -
“relation to the Land iﬂc!uding'{but’ not limited to) all rights and claims of the Acceding -
..__Chargcr agamst atl p&rscns who naw areor have been or ma\,r become lesses, sub-
"-'--.'.iessees, licensees. ar cccupuers mf any Land and all z:hargms and surgtigs for the :
: -abiagatacns af such persgns e i '

the beneﬁt af aiI guaramees, warranties and representa‘t;ons gwen ar made by and' '

o any Gther pergan firmor campany now or from time to t:me under contract with or e S
- under 3 ‘diity to the Accedmg Chargar and. the bene?‘t cf all: sums recavered in any :

b -the bsnef:t of aﬁ Prcpertv Agraements and the pmseeds of any’ c!aam, award or_ T
"judgement arismg out of any Praperty Agreement ‘and all'sums paud or payabie tothe
- Atceding Chargor under or in respect of any Prcperty Agreement : '

'each Assignéd Acmunt and each rélated E)epa'sit;-_ o
. (to the extent that any Intellectual Property R'igh'ts aré riot capable of being charged
: pursuant ta Clause 4{b} {szed chﬁrges} whether by reason of 'iack of any third parly
_fconsent which is reqmred or! etherwsse) i} nght title and | nterest {if any) | inand o
' _any and all damages compensation, remuneratwn proftt rent, fees, royalties or -~

income whnch it may derive from stich Intellectual Pmpemf R!ghts or be awarded or -
entitled to in'respect of such Intellectusl Property Rights, and

“any'sums payable to if pursuant to an'?'_!;a.s'ti'.r"ia.n's_ié Contract, .
| provided that nothing in this Clause 4(c) shall constitute the Bank a5 a mortgagee In possession.

_Floating charge

Thé'Ae':t.:édi'ng Chargor ch'éfgés b\?.!}&}aybf first floating charg.e all its present and future .

i ‘The flaating charge created by the Acceding Chargor under Clause 4(d)i) above shall o
.- be deferred in point of priority T &l other security or sea:urit‘f interests created under
: 'or pursuant ta thas Accession Daed
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e '1"_"'A'n§a}ney' o

R REPEEéE’NiﬁﬂQNS Hm

i Conseint or ExistinG CHARGORS - T

Sy _The finating charge créated by the Acceding Chargor under Clause 4{d){) above is & o
S Mqualifying fibating charge” for the purposes of paragraph 14(2){a) of Schedule Blto .
' o ‘the !nsn!venay Act 1986 [mccrpmrated by schedule 16 of the Enterprise Act 20023, .- CL
"Paragraph 14 af Seheduie 81 of the lnsa!vencv Act 1986 sha!i app!v to thas Aceadsion .

o Beed

The .Aﬁic'éding.'(iﬁargér; By way of sécu'r'itk;i,:' irrevocably and severally é'p.pzdihfs the Bank {and any :

“Receiver or Delegate a;}posnted under this Accessmn Daed} o beits attorney in accordance

~with the provsssens of Qlause 16 [Further Assurances) of the Debenture and Cross Guarantee.
" The Accedmg Chargar ratifies and confirms whatever any atta:smay dees m’ purperts o do.
o pursuam: tx) :ts appemtment under this Ciause 4{ }

L -The Acced:ng Chargor makes the representai ans. set -m.ﬁ: in C!ause 7 (Reprﬂsentat;ans} af the
L Debenture and Crsss Guarantee on the date of this Access!on Deed s

- The Chargfdrsﬁ "a'ct.ingf b\r"thé"Aéé'hf' agree to. the’ te??ﬁé of this 'A(':{':'esisi'dn 'Beé'd:and'agfeé-'thét '
: '_ its execution will in na way pra;ud:z:e of affact any se:urrty granted by any aaf them bv or under'_ "

. the Debenture and Cross Guarantee ' ' '
: Néﬁ}nﬁwé PLED@E S
The Accedihgﬁcharési"s'!_':!'éfi_h'nt, without the hri'd;_Writteh_ceﬁsenf of the_ﬁshk:_

Sy - create, égfée“m créaté' or péé’rﬁi‘t‘"té"éﬁiisi 'afn'y t?uét ‘interest or Security Interest

ol (howsa&ver rankmg in pamt of prmrit\j} of any nature whatsoever {snc!udmg suchas
Js _ar;ses by cperatmn of !aw cr any enactment] in; cver or aﬁectmg all or any part ofits -
' "SacurityAssets, car " TR ' e :

'_'{ii) B _a'u'h}ect to"(:!aus'e "F{ h) below, pa'rt with, grant. or enter inta:s'a' fease of, sell, tfa'hsfér'_'

. assignor otherwise dispsﬁe of (inch cimg by way of declaration of trust) allor any part
. of ts Secunty Assets er any mterast in them or agree o dﬂ 5. ’

- ) The Accedmg Chargﬂr undeﬁakes to the Baﬁk that SAVE a3 expresslv permitted by the Sank in
- writing, it will not: - ' : s

) " 'create any mnrtgage or any fsxed or f!oating s;harge or mther secunty over any of the - 3
" Floating Charge Assets (whether havmg priofity over, or ranking pari possu with o o

E ©subject to, the ﬂoatmg charges created by this Accassion Deed ancﬁ the Debenture and -
L Cross Guarantee) or ' ' el

Sy se!! transfer part with or dispase Gf any cf the F!oatmg Charge Assets excapt by way"

ofsale’in the ﬂrd;nary course of business.
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10 Dﬁuvsav'or Dﬁcmﬁ?sms oﬁ_TsTLs AND Rﬁé!STRA’E‘!GN SR

A}

© 7 IMPLIED COVENANTS OFTITLE -

s Thé covenants set’ oﬁt in sections 3(1)”3{ } and 6{2} of the Law of Pmper!;y {Misceiianeaus )
mesmns) Act 1994 w:!i not extend to paragraphs {h} to’ {d} of Clause 4 {Charges) above, It N
‘shall be implied in respect of paragraphs (b} to {d) of Clause 4 (Chorges) above that the e
- Acceding Chargor is dispasing of the Security Assels free from sl charges and encumbrances -
- {whether monetary or not) and from all other rsghts exercisable’ by third parties {including .

liabilities imposed and rights conferred by or under any enactment)

-'-Owﬂmsﬂss*: Ea,

- The Acceding Chargor is the legal and beneficial owner of, and has good and marketable title

to, its Security Assets, in each tase, free from security (Gther than that created by orpursuant -

© 1o this Accession Deed) and restrictions and OREerous covenants.

._-__.':The Accedang Chargar shaii on the date of th;s Accessmn Deed tie!wer (nr pmcure de!svew) to
“the Barik. of and the Eank sha!i be entitled to heid and retam durmg the Secursty Persod all
deeds, certificates and other docurnents of title relatmg to the property charged pursuant to - o _
‘this Accession Deed (mc!udzng any lease or licences re!atmg to it} where ergma!s thergof are SN
o not requured to be regsstered ' v ' o

.-.The Atﬁéding 'Chargor_shail,'at'an'y time s regiilred b.y'thé-'Blan'k,- execite aﬁd_de!iver to'the
- Bank ary docuiments and transfers to constitute or perfect an equitable or legal charge or a
. niedge (at the Bank's option) over any Securities, including uncertificated Securities within any
_' clearing, transfar, settlement and/or depository system, and gwe 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 al

acts that the Bank may ‘reasonably require to record the interest of the Bank n anv registers

i relating to any registered intellectual Property R!ghts

The Accading Chargcr undenakes to make’e or pmt:ur'e that tﬁer& ‘as'.mada a d'u's.:z appiit.atidh'm

_ the Land Registry In respect of any Land that is registered land {with the Acteding Chargor's:
. consent as proprietor of the relevant registered estate): .

SR (R to enter a restriction in the"fni!oWEng terms mh'thé'reﬁev'ah't r’egést'er oftitle: .

: ”No dtsposei‘:or: of the regsstered estate by fhe pmpnemr {af the registered esmte or

- by the proprietor of any registered charge, not being a chorge registered before the .

entry af this restriction, is to be registered without & written consent signed by the

' proprietor for the time being of the charge in the occession deed dated [ - :

j in fovour of Barclays Bank PLC as rEfférfed to i the charges rég.isfer ortheir
coniveyancer”; and L

Uiy fo enter an chligation to make Firther advances on the relevant register of title. o
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)

Cany Insurance Contracts such notices and Gther documents as the Bank ma\g réasonably

EsE

I

{a)

The Acceding Chargor certlfies ta the Land Registry that the Security Interést created under or
'_pursuant to this -Accession Deed dees gt contravene any - of the: prmﬁs:ons of the

i memarandum or articles nf asszaczatmn or mther mnstatutwe dacuments of the Accedmg '
T Chargar . ? R . 2 . .

-_'The'Accediné Chargor shall, if réqu'é.sted. by the Bank, exstute and déliver 16 the: nrovider of - .
" require in relation to the assignmeant by way of secur] oy,

| 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 Bank,

CONTINUING SECURITY -

‘The security constifuted by this ‘Accession: Deed shall be continulng, 1s made for securing -

“further advances and will extend to the iiltimate balance of the Secured Obligations, regardless

- of: (i} any intermediate payment or discharge in whale or in part; and’ {ii) -gny amendment,

“variation) restatement, ‘assigniment,” repiacement ref‘ nancmg, ‘nbvation” or ‘departure

thowever suhstanhaé m’ matarsa} of, to or. from’ any document_mnststutmg any . Secured
"'EI"Qbiigatmns Ty R ST — e

-Cnuﬁarsnp.ﬁms S
~This Accession Deed may be executed In any number of counterparts each of which when'
- executed and delivered shall be an oragmaﬁ Al such csunterparts witl together constitule one
“instrument : : ' : : : e
' Ga#gawma LAWY AND JURISDICTION -
Clause 31 (Governing faw and jurisdiction) of the Debenture and_ij'ss_Gua%an"iéé‘éh’a!l be
~incorporated in this Acceéssion Deed as if set out in full in'this Accession Deed but so that

" references in that Clalise to "this Dsed“ sha!i be donstruad as references to thas Accession

1_ 'Deed

» gsmcs OF PROCESS

The Civil Frocedure Rules regarding service and desmad service will net apply to any letter or
other communication. notifving a claim or serving legal proceedings under or in connection

with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served

" in accordance with Clause 29 (Notices, Communications and Demands) of the Debenture and
" Cross Guarantee and/or this Clause 14, -
Without prejudice to any other mode of service allowed under the Debenture and Cross
- Guarshtee or this Accession Deed; the Acteding Chargor: - '

. {i) .irrew:mlabiy.f appoints [narﬁnép’rétess age.n't}' {the Prﬁces#‘ﬂgehﬂ as its égeh't for service of

. process in relation to any proceedings before the English courts in connection with the
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Debentire and Cross: Guarantee and this-Accession Deed [and the Acceding Chargor

canfirms that the Process Agent has accepted such appointment}?; and

'{ﬁ) agrees that failure by an agent for service of process to notify the Acceding Chargor of
' - the process will not invalidate the proceedings concernad, -

{ch If the Process Agant is unable for any reason to act as agent for service of prﬁéess, the Acceding
Chargor must immediately (and in any event within 7 days of such event taking place) appoint
ancthar agent on terms acceptable to the Bank. Failing this, the Bank may appoint another
‘agent for this purpose. '

{d}  The Acceding Chargor expressly agrees and consents to the provisions of this Clause 14,
{e} - " [The Process Agent, by its execution of this Accession Deed, confirms its appaintment as agent

for service of process in relation {0 any proceedings before the English courts in connection
with this Accession Deed J2I®

You are strongly récommended to seek independent legal advice before sighing. - -

This Accession Deed has been executed a5 a deed by the Acceding Chargdﬁaﬁdtheiﬁgaht and signed
by the Bank and is delivered on the date stated at the beginning of this Accession Deed.

[***Expcution blocks for Barclays Bank PLC, the Agent, the Acceding Chargor fond the Process Agent]?

to be inserted **¥]

Wording in square brackets to be inserted ¥ the Process Agent will not sign this Acrassion Oeed..

i)

Waording in square brackets 1o be inseried if the Process Agent will sign this Acceassion Deed.
' Tobeinserisd I the Acceiling Chargor Is Incorporated In 2 urisdiction other than England ang Wales.

Signature block for Process Agent to be included If 1) the Accading Chargor is incorporsted in 2 jurisdiction other then
Engiand and Wales and {1} the Process Agant will countersign the Rccession Desd.
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" SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS . .
i5 Construction

The Chargor acknowledges and agrees that the guarantes constituted by this Deed shall be
deemad to be granted by each Chargor 1o the Bank as the sole beneficlary.

16. ‘Continuing Guarantee and Continuing Security

{3}  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 reégards any
-other of those persons or entities to this Deed or {ii} by the Bank releasing,
discharging, carﬁpoundmg with or varying the liability hereunder of, or making any
~gther arrangement with, any other of those persons or entities or {ili} any change in

- the constitution of any other of those persons or entitles,

. (b} - The security and guarantee constitutad by this Deed shal! be a ccnt‘mﬁing security -
~and a continuing guarantee and shall extend to the ultimate batance of the Secured
. Dbligations and to the performance in full of any and afl obligations secured and
" guardnieed under this Deed, regardless of any intermedizte payment or discharge in
whole or in part, ' T S e '

C{e) T i this Deedl cedses to continus in force; the Bank mav open a new account, or
continue any existing account, for each Chargor and the Hability of that Chargor in
respect of the Secured Obligations at the date on which this Deed ceases shall remain
regardliess 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 otherwise} is made by the Bank in
whole or in part on the basis of any payment, securlty or other disposition which is
avoided or must be restored In insolvency, bankruptey, liguidation, administration or
analogous procedurs or otherwlse, without limitation, then the lability of each
Chargor under this Deed will continue or be reinsiated as if the discharge, releass or
arrangement had not ocourred,

17 immediate Recourse

Each Chargor waives any right it may have of first requiring the Bank to proceed against or
enforce any other rights or security or caim payment from any person {including any other
Chargor} before claiming from a Chargor under the gusrantae constituied by this Deed. The
waiver applies irrespective of any law or any provision to the contrary.

A8 Discharge and releass
{a)} The secﬁﬁty and guarantee constituted by this Deed may be discontinued and the

liability under It crystallised at the expiration of three months after receipt by the
Bank from a Chargor of notice in writing to discontinue it {such pericd being the
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- Motice Fen’od}}- The ammiounts é:ayab!e’ on crystaliisation {the Cryét&iiisatian Amount)

will include: . -
U 'ail__cﬁfﬁm'i'tments. Id?a!.chas'"g:mr;hat s;x.my. betérﬁe actual liabilities in the
future;
{in all liabilities of a Chargor incurred during the f\.i.:'}“t'i.ce Period; and
i) _ any interest, fees and othar ch’a'rgés'which any Chargor owes the Bank at the

‘end of the Notice Period but which are not actually charged to any Chargors’
acmunt until later,

{b}  Following p‘aymeht' of tha Cryztai!isatiﬁn Amount in full by the Chargor serving a
' discontinuence notice m accardance wszh paragraph 18{a} of this Schedule 3 {the
 Retiring Chargor;

w '”fhé’ﬁétiﬁhg Chargdr shall be r.é!'e'a'sed'b'y each other Chargor {together, the
' Continuing Chargors) fram any liability (whethar past, present or future and
whether aatuai or canﬁngent} to make a contribution to any Continuing
. Chargm' anssng by reason of the perfarmance by any Continuing Chargor of
- its obligations undemhss Deed .

T each Continui’ng Eha’rggr'wéives "far"w 'éi'é'hts' it may have by reason of the
performance of its obligations under this Déad 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 pursugnt to or in connection with this Deed

_ or any Secured Liability, where such Figihts or securily are granted by or in
relation to the assets of the Retiring Chargor; and

(il “the discontinuance of the Retiring Chargor’s obligations under this Deed
o pursuant to Classe 18{a} of this Schadule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed.

{c} If any discharge, release or arrangement {whether in réspect of the obligations of any
- Chargor or any Security for those obligations or otherwise) is made by the Bank in
whole or in pert on the basis of any payment, security or ‘other disposition which iz
" avoided or must be restored in'insolvency, liguidation, administration or analogous
procedure of othenwise, without limitation, then the liability of any Chargor under
" this Deed will continie or be reinstated as if the discharge, release or arrangement

had not oceurred. o

15 Walver of Defences

{a} Mone of the liabilities or obligations of any Chargor under the security and guarantes
constituted by this Deed shall be impalred by the Bank:

S agreeing any amendment; variation, restatement, assignment, replacement,
' refinancing, novation or departure thowever substantial or material} of, to



or from any docu ment s that a'ny'éué:h amendment, variation, réstatement,
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 &l clrcumstances,
natwithstanding that it may increase or othérwise affect the liability of any
Chargor;

{it  releasing or granting any time or any indulgence of any (including, without

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

" breach of, any document], or entéring info any transaction or arrangements
whatsoevar with or in relation to any Chargor and/or any third party;

(i) tsking, accepting, varying, dealing with, enforcing, ahbstaining from
: enforcing, surrendering or releasing any security, right 6f recourse, set off or
combination or other right or interest held by the Bark for the Secured
Ohligations and any other obligations secured and guaranteed under this

_ Deed in such manner as the Barik thinks fit

[l daiming, proving for, aceepting or transférring any payment in respect of the
' Secured Obligations and any other obligations secured and guaranteed
_ under this Deed in any composition by, 6 winding up of, any principal
- obligor andfar any third party or abstzining from so claiming, proving for,
' __.acceptiﬁg'ar transferring;or .

o v  amalgarating with afy other company or person whether the new company
' thus formed shall or shall not differ in its name, olbjects, character and
 constitution frem the Bank, it being the intent that this Deed shall remain
valid and effectual in all respects and for all purposes in favour of and with
reference to any such new company when formed, and may be proceeded
" on and enforced in the same manner to all intents and purposes as if such
. new company had been expressly named in and referred to herain instead
of the Bank. o B

b)) Each Chargor expressly confirms that it intends that the securlty and guarantee
_cénﬁtétuted by  this Deed shall extend from time e time to any [however
'___'fundaménta!} variation, renewal, replacement, refinancing, increase, extension or
addition of or to any of documents and/or any facility or amount made available
under any of the ﬁacu'ments'inc!uding, without limitation, any variation or extension
of the purposes for which any 'fac.i'ﬁty or amount might be made available from time

to time and any fees, costs and/or expenses associated with the foregoing.

20 No deductions

Al amounts pavable under the security and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatsoever {whather in respect of set off,
counterclaim, duties, taxes, charges or otherwlse] unless such deduction or withholding is
required by kaw, In which event the relevant Chargor shall pay the Bank an additional amount
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- so that the net amount recelved by the Bank will equal the full amount which the Bank would
have received had no such deduction or withholding been mads,

21 . Preservation of the rights of the Beneficiary

{a)  The security and guarantee s:on's;titu'ted'by this Dead is to be in addition to and is not
" ‘to'prejudice or he prejudiced by any other guarantee or ﬁea:UrEty {including any other
guarantee or security signed by a Chargor which the Bank may hold now or in the
future). Each Chargor will remain liable under the security and guarantee constituted
by this Deed whether or not any other guarantes or security is valid and enforceabls

or continues in force.

(b} if 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
fiable as if the Bank had never recelved the payment or security.

27 Suspense sccount

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 guaraniee constiiuted by this Deed or

“undar such other guarantee or security, to the credit of an account of a Chargor or of such
other persen {if any] as the Bank thinks fif hadthout lability to pay interest thereon), and the
8ank is not obliged to apply any amount so received In or towards the discharge of the Secured
Chligations.

3 Deferral of Rights

{a} Until the end of the Security Period, a Chargor will not exsrcise 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;

{i#} to claim any contribution from any guaranior or other parson in respect of
the Securad Dbligations;

{1l o take the benefit {in whole or in part and whether by way of subrogation
or ptherwise} of any rights of the Bank under any document or of any
guarantee or Security taken pursuant to, or in connection with, the Secured
{ibligations by the Bank;

{iv) to bring legal or other proceedings for an order requiring 2 Chargor or any
other person 10 make any payment, or nerform any obligation, In respect of
which a Chargor or any other person has given 8 guarantee, undertaking or
ingdamnity;

{wl to exercise any right of set-off against any Chargor or any other person;
andfor
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i) to'claim or prove as a creditor of any Chargor of other person in competition

with the Bank.

if a Chargor receives any benefit, payment or distribution in relation to such rights, it

shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payabla to the Bank by the Chargors 1o be repaid
in full an trust for the Bank and shall promptly pay or transfer the same to the Bank

or as the Bank may direct for application:
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SCHEBU lE4- F.GRM OF NOTICE OF SECURITY TO ACCOUNT BQN'K
To: Account Bank/other financial institution
Date: { ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated [e] (Debenture ond Cross
Guarantee) we have assigned te Barclays Bank PLL {the Bonk] 2l of our rights, title and interest in and
to the accounts listed below maintained with your [Account Bankfother financio! Institution] (including

any renewal, redesignation, replacement, subdivision or subacoount of such accounts) and the debt or

debts represented thereby:

Account Name: L)
“Sort Code: B " [}

Account No.: . {+]
{repeat iist os necessary)
{the Accounts)

We irrevocably instruct and authorise you 1o disclosé to the Bank without any reference to or further
authority from us and without any inguiry by vou as to the justification for such disclosure, such
information relating to the Accounts maintained with you from time to time a5 the Bank may request
you to disclose to L

With effect from the date of vour recelpt of this notice:

{z} any existing payment instructions affecting the above Accounts are 1o be terminated and all
payments and communications in respect of the Accounts should be made to the Bank or to
its arder {with a copy to us); and

{bs} all rights, intarests and benefits whatsoever acoruing 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 connection with it are governed by,
and will be construed in accordance with, the laws of England and Wales.

Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy letter
and refurning it to the Bank at [#] marked for the attention of [»}
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Yours faithfully

[Please note that this hotice is orézy to be completed if: (1} it has been agréad that ‘g'cu' are pm\}idiﬁg
security aver an account held with another bank or financial institution; ar {il} upon reguest by the
Bank.} i :

for and on behaif of
[Enter Chargor Nome)

{Repeat additional signature blocks as required)
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Form uf Acknowladgement of Nntsce
' of Ass:gnment bv At:munt Bank

 To! Barclays Bank PLC (the mm_ e

: Dat&:..{-]":'
 Dear Sirs

T We confirm receipt from [Enter Chargars Names} {the Assignors) of a notice dated { s] of an éséig’nm’éht S

S Upén'the' termis of & Debenture and Cross Guarantee dated [#] of all of each Assignor's right, title and

interest in and to, and all ‘monies {including interest) from Ume 1o time stending to-the credit of the
-foilswmg accounts whsch are maintained with us and the debt or debts represented thereby '

_'{List re!éténnt decounts h'em] S
{the Accounts).

We confirm that fhé'balﬂah'*:':e'stahﬂi'hg to the At’téunts at t'ajdéy's"daté is[e ] no fees or per!udsc gharges' o

p are payabie inrespect’ af the Accolints and there are na’ resmctmﬁs on{a} the payment ‘of the cradit -
" balance on the Accounts (except in the case of a time depes:t the expiry of the relevant periad) or {b)

: the creation of Secunty aver the Accounts in favﬁur of the Bank or any third party.

e uncandstmna!!\g and lrremcab!y waive a!! nghts of set~u€f Eien, f;ﬂmbmatwn or cansnhdatson of _
accounts and security in respect of any Accounts and similar rights {however described) which wa may _ '

have now or in the future in respect of each of the Accounts of the ba!anta thereon to the extent that ; R '

- 'such rsghts raiate to amounts owecﬁ tc us by the Assignars.

We abﬁﬁrm'that 'Wé hai.re not rete'ved natic’e ti}f the' ihtere’st'bf any third party in any of the Accounts
“and will net; ‘without the Bank's pncr wiitten tonsent, amend or \faw ‘any rights. attac:hmg to the -

' Acmums

We will act only in accordarnice with the instructions given by persons authorised by the Bank and we

_shall send _a.!i statements and other notices given by us relating to the Accounts to the Rank,

- This letter and all non-contractual abligations arising out of or in connection with it are to be governed -~

- by, and will be construed in accordance with, English law.

Yours s’.a'ithfui'!.\,é, B

" forand on behalf of

" [Account Bonk/other financial institution]
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. : : EXEEUT?QN pAGES
' ': Forand on behaif of Barc!ays Bank PLC f:

Paué Jury :
Durector gf Lendmg Dperaﬁons

. TheChargorsi

8 "EXECUTED as a DESD by Bakers nf Danbun}!
o .-'Buuldlng Lum:ted actmg by two durectors!a
o dsrector and |ts 5ecretary :

o feteR SeyTd
“ Name: " of - Director o fin S BLOCK oo
CUCAPITALS)

T Sggﬂature m Dsract@r{Sezcretaw

- o %WQ
:  Name of Dsrectcr{S&cretary fino
BLOCK CAP?TALS} R
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EXECUTED as .a DEED by. Bakers of Danhury
irector and lts '

Lum:ted ae:tmg by two d!rectors!_a“
i secretary L :

3_..'{:Ammas; o S T

- Signature of Director/Secretary -~

_":_'._'Name of - Direcmw’Secretar\; i
i ._;BLOCK CAP!TALS} s

: 5"-&5)!<5c111£"'r3i as a DEED by Bakers Funeral Services -
: lelted actmg by two directors,’a darector and :ts _'- o
- o secretary - : T

B 'CAPnTALsg

- Signature of Director/Secretary - "

s Name o of - ‘Director/Sécretary (En o
; .BLOCK CAPETALS) _' : o

pjgeq,g. -




EXECU?ED 35 a DEED by aakers uf Danbun;
Contracts lested actzng by twu directors/a

: :_."L:Sigh'altﬁ%e ofdargetor

| &@,Smﬂq .
._:_:-_-:_-Name; f Dzmgtm { _SLGCK:_'._. R
%???AL&} : i

directorand its se:retary '

o Ssgnature of D reaor}Se«:mt&w

o Name of D!rectarjiﬁcretaw {
j}-'az.x:}cz cmmts; e

EHECUTED as a DEE{} by Bakers of Danbury
Hentage Limited act:ng by two d:rectors[a : :'. ':
darector and its secretary : e

..._._-.__.Name b D;recmr { BLOCK S
'_-._-._cAPs?ALsg L T

S Mame of Dzrectar{Secretar\;

-_BLOCK CAPETALS}
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- acting by two directors/a diréctor andits

EXECUTED 25 2 DEED by Co!lms & Curtis Masanw o
lested actsng by twa darectors,»’a d;rector and its

i secretar\; : Z-E:gnatura o

B S

i Hame et Darecmr Ain __?s%.{}i“,i(
; CﬁPiTﬁsLS] : a i

o7 signature of Director/Secsetany -

'.-_.'Name ef Darector{ﬁeszretarv {in
gy 'BLDCKCAP!TALS}

" ENECUTED as & DEED by Pickford Bullders Limited -~~~

" secretary o

Ty Sagnaturaﬁﬁ“bﬁgﬁﬁr R
@m S;\&\F{@k

Mame of . Director .- {in- BLOCK .
C&?%TALS@ BRI

Signature of Director/Secretary

. _ ‘Mame - of y Director/Secretary  {in
© BLOCK CAPITALS)

- The Agent: -
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" EXECUTED a5 a DEED by Bakers of Danbury
‘Contracts Limited acting by twa dlrecmrs/a

d!rector and its secretary

B S

- -Mame “of - Director — {in = BLOCK
CAPITALS) . R,

" 'Name . of rectar[&";ﬂsretaw (
BLOCK_CAPE?ALS}
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