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Registration of a Charge

Company Name: TURNBULLS (REMOVALS) LIMITED
Company Number: 04190829

Received for filing in Electronic Format on the: 20/08/2021 XABAQI59

Details of Charge

Date of creation:  05/08/2021
Charge code: 0419 0829 0003
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 04190829 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4190829

Charge code: 0419 0829 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th August 2021 and created by TURNBULLS (REMOVALS)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th August 2021 .

Given at Companies House, Cardiff on 23rd August 2021

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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REGISTRAR OF COMPANIES




'I Case Reference No. BPM/8301773/REP/SPO/8.5

The Charéors listed in Schadule 1
i

(the Chargors)

and

|

Barclays Bank UK PLC
i
! (BBUK)

i
Ba'llrclays Bank PLC
(BBPLO)

K

|
b
it
i
i

[ f . ..
Barclays Mercantile Business Finance Limited

: (BMBA

Barclays %ecurity Trustee Limited
(theﬁ Security Trustee)

and

Barclays Bank UK PLC

(the Ba?fdays Account Bank)
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 1S EXECUTED

This Debenture is an important legal d:bcument. We strongly recommend that you seek
it

the advice of your solicitor or other Iefigal adviser before executing this Debenture.
I
. This is a Debenture including fix%d charges over the assets referred to in Clause 4.2
(Fixed charges), an assignment iof the rights and assets referred to in Clause 4.3
(Assignment) and a Hoating chag%ge over all of the other assets and undertaking of

each Chargor in Clause 4.4 (F/oaz‘mg charges).
H
. The Security Trustee will hold t‘:his Debenture as security for all debts and other
liabilities owed to one or more of the Secured Parties by each Chargor including
under the agreement ta pay contalned in Clause 3 (Agreement to pay). This includes

all present and future loans or faalutles that each of the Finance Parties has granted

|
. |
or may in the future grant, i
[
|

. The guarantees created by this P ebenture will be deemed to be granted by each
Chargor (on a joint and several b'asis) in favour of each Finance Party separately, as
if a separate guarantee instrumgnt were entered between the Chargors and each
Finance Party individually. The ter‘ms of each such guarantee are set out in Schedule

3 (Waiver of Defences and Deférra/ of Rights) to this Debenture. Note that each
Chargor agrees to indemnify (meaning for the avoidance of doubt, that the Chargor

is required to fully reimburse) each Finance Party on the terms set out in Clause

I
3.2(c) (Agreement to pay) (in the event the obligations guaranteed by it are or

become unenforceable, invalid or |Ilegal)

Barclays is a trading name of Barclays Bank PLC. Barcla}s Bank PLC is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct Authority and the PdeentiaI Regulation Authority (Financial Services Register No. 122702).
Registered in England. Registered No. 1026167, Registerea office: 1 Churchill Place, London, E14 5HP.

Barclays Business is a trading name of Barclays Bank UK“PLC. Barctays Bank UK PLC is authorised by the Prudential Regulation
Authority and reguiated by the Financial Conduct Authority and the Frudential Regulation Authority (Financial Services Register
No. 759676). Registered in England. Registered Mo. 9740322, Registered office: 1 Churchill Place, London E14 5HP.

Barclays Security Trustee Limited is authorised and regu\a:ted by the Financial Conduct Authority {Financial Services Register No.
783115). Registered in England. Registered No. 10825314.; Registered office: 1 Churchill Piace, Londan £14 5HP,

Barclays Mercantile Business Finance Limited. Registerad Iifn England with company number 00838129 and registered office at 1
Churchilt Place, London E14 S5HP. Barclays Mercantile Busﬁness Finance Limited is an administrative agent of Barclays Bank PLC.
Barclays Mercantile Business Finance Limited is an appginted representative of Barclays Bank PLC whick is authorised by the
Frudential Regulaticn Authority and regulated by the F‘\nanlcia\ Conduct Authority and the Prudential Regulation Authority (Financial
Services Register No. 122702). Registered in England wwth[ company number 01026167 and registered office at 1 Churchill Place,
Landon £14 5HP.
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Your liabilities under this DeB'efhtufé will include any liabilities owed under any
| ’
guarantee ar indemnity which you have given to or may give to any of the Secured

Parties in the future,

i i
If any of the debts or liabilitiesysecured or guaranteed by this Debenture are not
H

paid when due, the Security Trdstee can appoint a receiver, or take possession of
“the property and any of the assets charged by this Debenture and sell them and

can appeint an administrator iniirelation to each Chargor.
"
i
i

This Debenture is separate frominand not limited by any other security or guarantee

which you may have already giv‘gn or may give to any one or more of the Secured
!
Parties in the future, [




By:

(1)

(2)

(3)

4)

(3)

(6}

1T IS AGREED as follows

The entities listed in Schedule 1 (Tﬁe FParties) to this Deed including the Agent (each a
Chargor and together the Chargor;:;-;);
i

ii
Barclays Bank UK PLC (Company;Number 09740322) whose address for service is
[

Business Lending Services, PO Bjox 16276, One Snowhill, Snowhill Queensway,
H
Birmingham, B2 2XE (BBUK); i

Barclays Bank PLC (Company Number 01026167) whose address for service is Lending
Operations, PO Box 299, Birminghafh, B1 3PF {BBPLC);

Barclays Mercantile Business Fina;n:nce Limited {Company Number 00898129) of 1
Churchill Place, London E14 S5HP (B%WBF);
I

Barclays Security Trustee Limitedfi(Company Number 10825314) whose address for
service is Business Lending Services,giPO Box 16276, One Snowhill, Snowhill Queensway,
Birmingham, B2 2XE, acting in its czfa?pacity as security trustee for and on behalf of the
Secured Parties {the Security Trustée); and

!
Barclays Bank UK PLC (Company i:Number 09740322) whose address for service is
Business Lending Services, PO Bwox 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barc/ays A:ccount Bank.

i
|
5
i
|
|
|
I

1. DEFINITIONS AND INTERPRETATION ‘
Definitions |
1.1 In this Deed, each of the folloﬂéving expressions has, except where the context

otherwise requires, the meaning %hown opposite it
: |
!
Accession Deed means a deed of accession in a form and substance satisfactory to

the Security Trustee and substarircially in the form set cut in Schedule 2 (Form of

Accession Deed) by which a pers&_)n will become a party to this Deed as a Chargor;

|
:I .Page 1
!
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[ ——

Accounts means each of the ac%our1ts opened or maintained by each Chargor with
any bank, building society, ﬁnejxjncial institution or other person (other than the
Barclays Account Bank) (the Assi%{qnedAccounts) and each of the accounts opened
or maintained by each Chargoriswith the Barclays Account Bank (the Fixed Charge
Accounts) from time to time (iﬁnciuding any renewal, redesignation, replacement,
subdivision or subaccount of s%;ch account) and the debt or debts represented
thereby; :

Additional Chargor means a cc{mpany or limited liability partnership which grants
security in favour of the Securit)a Trustee by executing an Accession Deed.;

1
b
t
Agent means the Chargor identified in Schedule 1 (The Parties) as the Agent;
f
i!
Assets means all of a Chargor’sigundertaking, property, assets, rights, interests and

revenues, whatever and wherev;c;er in the world, present and future, and includes

each or any of them; '

Authorised Address means the last address given to the Security Trustee for a
[
Chargor's place of business (ori%ny one of them if mare than one) or registered

office; t

i
Authority means the United l\:llations Security Council, the Cemmission of the

European Union, Her Majesty's Tfreasury, the Office of Foreign Assets Control of the
United States Department of thé{ Treasury, or any other United States government

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

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

liability for the overdue amount initially arose; or
: i

(b) if no default interest ratié is set out in such document, a rate per annum

equal to the cost {without proof or evidence of any actual cost) to the

i Page 2



relevant Secured Party (ds certified by i) if it were to fund or of funding the
relevant amount plus 2 ;:jer cent. per annum;
I

Delegate means a delegate o}r“ sub-delegate appointed pursuant to Clause 26
\

(Discretion and delegation), |

|
Deposit means all sums deposijj[ed or to be deposited in each Account, together
with all other rights and benefilts accruing to or arising in connection with each
Account (including, but not I|m|ted to, entitlements to interest), together with all
accrued interest, wherever dep05|ted

Environmental Approvals mean?}‘s all consents of any kind relating to Environmental

Laws, to which a Chargor or the IL}and or the use or occupation of the Land is subject;
!

Environmental Claims means r%ny claim by any person in respect of losses or

liabilities, suffered or incurred b§/ that person, as a result of or in connection with

any violation of Envirortmental ﬂaws or Environmental Approvals or giving rise to

any remedy or penalty that may be enforced or assessed by private or public legal

action as a result of Environment‘al Contamination or any application for any interim

or final judicial or adm:mstratnve decree, injunction, cease and cdesist order,

abatement order, compliance order consent order, clean-up order or enforcement
notice, stop notice, improvement notice, prohibition notice or revocation order in
respect of Environmental Contamination or any other remedial action or action to
comply that a Chargor is oblige::_ii to undertake pursuant to Environmental Laws in

respect of Environmental Contamination;
I
Environmental Contamination means the following and their consequences:

:

]
(c) any release, leakage or spillage at or from any site owned or cccupied by a
Chargor into any part ofi:the environment of any toxic, poisonous, noxious

|I

or polluting matter or hazardous detrimental or dangercus substances or

thing; S

{d) any accident, fire, exp!osi?n or sudden event which affects the environment
. . i : .

and is attributable to the operation, management or control of any site

l
I
i
I|

" ' Page 3



|
|

occupied by a Chargof, i;‘inciu'ding {without limitation) the storage, keeping,

1
i
i
I
I
[l
i
1
i

handling, labelling or d‘i“sposal of waste (as defined in the Environmental
il
Protection Act 1990) or hazardous, toxic or dangerous substances; and

(e) any designation of Land, as contaminated land for the purposes of Part lIA

of the Environmental Pru:ij)tection Act 1990;
|

Environmental Laws includes a{fll or any laws, statutes, ruieé, regulations, treaties,
directives, bye-laws, directions, ;c;odes of practice,.circulars, guidance notes, orders,
notices, demands, decisions ofl the courts of any authority or any other body
whatsoever having jurisdiction iéwhich at any time relate to the environment or
Environmental Contamination or%i standards of conduct applicable to the Land or the
occupation or use of the Land &?r the aperation of any business from or using the

Land; i

Finance Parties means BBUK, B$PLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating c'hargé: created by Clause 4.4 (Floating charges) (or in the
equivalent provision in the Aclzcession Deed) but only insofar as concerns that

floating charge; :I

1t
i
;i

( P
Insurance Contracts means all insurance and assurance contracts and policies now

or in the future held by or othefwise benefiting a Chargor:

i
1]

]
)

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

Security Trustee; or ‘J
|
1.

(q) which are now or in thefuture deposited by that Chargor with the Security

Trustee;

H

Inteflectual Property Rights means patents (including supplementary protection
Tl

certificates), trade marks, service marks and designs (and any applications for any
I

of them), utility models, designiirights, copyright, database rights and rights, title,
interest and benefits in respect I:::>f domain names, logo, get-up, computer software,

brand and trade names, knov\ﬂ—how, contfidential information, inventions, moral

i Page 4



rights, trade secrets and rights m] passing off and all other intellectual property rights

and interests (whether registe}ired or unregistered) and all rights under any

agreements relating to the use or exploitation of any such rights {including for the

i .
avoidance of doubt the right to.receive revenue or royalties) and, in each case, any

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

Land includes freehold and Ieaﬁehold, and any other estate in, land and (outside
England and Wales) immovabi;e property and in each case all buildings and
structures upon and all things aj‘fixed to Land including trade and tenant’s fixtures

I
and fittings (but excluding, in thé case of leasehold property, landlord’s fixtures) and
fixed plant and machinery; ;

;5
Notice of Account Security means a notice of security in substantially the form as

set out in Schedule 4 {Form off";/otfte of Security to Account Bank) or in such form
as may be specified by the Secutﬁty Trustee;

Property Agreement means all'present and future agreements, contracts, options
or undertakings for or in relation to the creation of any estate, interest or right in
or aver the Land (including, wi:f[hout limitation, in relation to any lease, licence,
tenancy or right to occupy whether on a fixed term or periodic basis);

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

consisting of or payable under or derived from any Asset referred to in Clause 3
(Agreement to pay) (or any As%set referred to in the equivalent provision in the

Accession Deed);

!

;

Racefver means a receiver and ‘;manager or a receiver and the term shall include
I

|

any aof their delegates or sub—de‘lwegates:
i

Rental Income means the gross rents, licence fees and other monies receivable now

or hereelzfter, at any time by a Chargor in respect of or arising out of any lease of

the Land or any agreement forll lease or licence or otherwise without limitation
:

derived by a Chargor from the L;;'md or otherwise paid to or received by a Chargor

in respect of the Land; I

Page 5



SDN List means the Specially DeS|gnated I\Iatlonals List maintained by the Office of
Fareign Assets Control of the US Department of the Treasury, or any similar list

maintained by any Authority; &

Secured Obligations means all ri%oney obligations and liabilities now or at any time
in the future due, owing or |ncurred in any manner whatsoever by each Chargor to
the Security Trustee (whether |n|'|t5 personal capacity or as security trustee for the
Secured Parties) or to any m‘%l1 the other Secured Parties whether actually or
contingently, whether directly oﬁ!indirectly, whether solely or jointly with any other
person and whether as principalfjor surely, including, without limitation, all interest,
discount, commission, fees, chal;ges and expenses and together with any matters

relating to or arising in respect Q;f those moneys, obligations and liabilities;
Secured Parties means }i
i
(hy  the Security Trustee; |:
)] the Finance Parties; and ;1

)] any Receiver and/or any }Delegate;
n

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

of any security created or expres;éed to be created by or pursuant to this Deed;
0

Securities means all stocks, shar;és debentures, debenture stock, loan stock, bonds
and securities issued by any person (other than a Chargor) and all other investments
{as listed in Part I} of Schedule 2 to the Financial Services and Markets Act 2000)
including all rights and benefits | ansmg and all money payable in respect of them,
whether by way of conversion, }redemptron bonus, option, dividend, interest or
otherwise {including in all sub5|d|ary undertakings or the certificates for which are
now or in the future deposited w%th or to the order of the Security Trustee or which
if uncertificated are held in an esi&row or other account in the favour of the Security
Trustee or held in the Security Tﬁustee's name or in the name of a nominee to the
order of the Security Trustee); ;l
|
i

Security Interest means any! mortgage, charge, pledge, lien, assignment,

. o
encumbrance, right of set off or Security interest whatsoever, howsoever created or

Page 6



12

{a)

i

g h
arising or any other agreement, arrangement or court order having substantially the

Hl

same eccnomic effect as the foﬁegoing;

Security Period means the perié}d beginning on the date of this Deed and ending

on the date on which the Secuﬁity Trustee is satisfied that all Secured Obligations
]
have been unconditionally and irrevocably paid and discharged in full and all

facilities made available by eachf of the Finance Parties to each Chargor have been

|
cancelled; J

)
f

I
Set off Amount has the meanir?’g given to it in Clause 25.1 {Set off;

i
{

Subsidiaty means a subsidiary {‘;mdertaking within the meaning of section 1162 of

the Companies Act 2006; and
. |
Transferee has the meaning givﬁen to it in Clause 27.1 (Transfer and disclosure),

|

Interpretation !

In this Deed, except where the context otherwise requires:

i
i
I

(iy references to the Secured Parties (including references to the Security Trustee

and the Finance Parties) include references to any of their respective nominees,

agents, Delegates, successors in title and permitted assigns and transferees and
I

references to a Chargor inciiude references to their respective successors in title

i
and permitted assigns and transferees;

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

i .
Trustee acting inits capacityﬂas security trustee for and on behalf of the Secured
Parties; i

"

)
;.w .
{iiy winding wup incudes arjy winding up, reconstruction, administration,
dissolution, liguidation, bankruptcy and any analogous procedure or step under

any applicable law;

(iv) if a Chargor consists of mofe than one entity, the liability of each such entity
shall be joint and several §|and the terms of this Deed shall be construed

accordingly; i

i

I
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()

(v) a Chargor means an originai:l Chargor and/or an Additional Chargor;

(vi) references to any deed, inst‘r}ument, certificate, agreement ar contract (including

this Deed) or a provision théreof shall be construed as a reference to that deed,

|
. - | . . .
instrument, certificate, agre?ment or contract or provision as from time to time

b
varied, novated, amended, sifupplemented or replaced (however fundamentally):
I

{vii) expressions importing the sgingular shall include the plural and vice versa and
words denoting any gender{:include all genders;.
|
{viii) references to any statute Lor other legislative provision shall include any
statutory or legislative modj[fication, re-enactment or any substitution of such

Iy . .
statute or provision and, where applicable, any equivalent statute or legislation

in another jurisdiction; ;
. 11
(ix) a time of day is a referencejto London time; and
ii
(x) references to a person shalli;be construed as a reference to any individual, firm,
company, corporation, go{.fernrnent, state or agency of a state or any
association, trust, joint ventu;re, consortium, partnership or other entity (whether

or not having separate Iegah persanality).

|
The headings in this Deed are for ease of reference only and shall not affect its
i
interpretation. :

i§
This Deed and each Accession E?Eeed (if any) shall be read together and construed

as one instrument so that all refe:;rences in this Deed to "this Deed" shall be deemed
to include, where the conte*t 50 fr;equires, each Accession Deed which has from time
to time been entered into by Adéitional Chargors and all references in this Deed to
any "Security created by this Deeid” or "Security created pursuant to this Deed" shall
be deemed to include any Securéity created by or pursuant to each such Accession
Deed, and all the powers and %‘iights conferred on the Security Trustee and any

Receiver or Delegate in relation f:o the security created by this Security shall extend

and apply to the Security created by each such Accession Deed.

[
|
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31

3.2

(a)

(b)

SECURED PARTIES

Each party agrees that the Se‘{:urity Trustee’s interests and rights under and in

respect of this Deed shall be heIJd by the Security Trustee on trust for and on behalf

of the Secured Parties.

il
|
|
|
L

AGREEMENT TO PAY {
i
i

Each Charger, as primary obligi;or and not merely as surety, covenants with the

Security Trustee that it wiII.payﬁ or discharge on demand the Secured Obligations

|
‘on the date(s) an which such ?ecured Obligations are expressed to become due

and in the manner provided f:o:r in the document under which liability for such
%i
!

Secured QObligations arises.

Each Chargor unconditionally aﬁ’;d irrevocably and jointly and severally:
!

.L

R 1]
guarantees to each Finance Rarty punctual performance of all of each other

Chargor's payment obligations fo each Finance Party;

undertakes to each Finance Parfy that whenever another Chargor does not pay any

part of the Secured Obiigation% when due to the relevant Finance Party, it shall
. 4
immediately on demand pay th%t amount (in whatever currency denominated) as if

it was the principal obligor; and|

agrees with each Finance Party t}hat if any obligation guaranteed by it is or becomes
unenforceable, invalid or iIIegaIi?\ it will, as an independent and primary obligation,
indemnify each Finance Party %immediately on demand against any cost, claims,
charges, expenses, losses or Iia:;bility it incurs as a result of another Chargor not
paying any or part of the éecured Obligations which would, but for such
unenforceability, invalidity or iIIeEgaIity, have been, payable by it on the date when it
would have been due. The an*?iount payable by a Chargor under this indemnity

I
(meaning for the avoidance of éioubt, that a Chargor is required to fully reimburse

the relevant Finance Party) wili?!not exceed the amount it would have had to pay

under this Deed if the amount‘i claimed had been recoverable on the basis of a

|t
guarantee. f

‘FA
i
!i
i
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3.3

34

4.1

The covenants and obligatioml‘icontained in Clause 3.1 (Agreement fo pa)) and

Clause 3.2 (Agreement to pa)d are given subject to, and with the benefit of, the
provisions set out in Schedule 3 g( Waiver of Defences and Deferral of Rights) by each

of the Chargors jointly and sevérally.

Default interest on the Secured ZOingations, shall accrue in respect of any overdue
amount from its due date or, in?ithe case of any cost, charge, loss, liability, expense
and cther amount referred to aln Clause 24 (Expenses and Indemnities) from the
date such amount was expendedlg paid or debited on account by the Security Trustee
or any other Secured Party (witE;wout the necessity of any demand being made for
payment thereof), in each case, ?Jp to the date of actual payment (both before and
after judgment) at the DefauI’E Rate. Any default interest accruing under this
paragraph shall be immediately gﬁayable by that Chargor on demand by the Security
Trustee or any other Secured Pérty. Unless otherwise agreed, such default interest
(if unpaid) will be compounded EWith the relevant overdue amount or cost, charge,

loss, liahility, expense and otheir amount referred ta in Clause 24 (£xpenses and

Indemnities) on a monthly basis’lbut will remain immediately due and payable.
CHARGES !,

General 11

All security created by a Chargor under th|5 Clause 4 is:

(a)

cantinuing security for the paymént and discharge of the Secured Obligations;

granted with full title guarantee; :

granted in respect of all the r|ght title and interest (if any), present and future of
that Chargor in and to the relevalnt Security Asset; and

l

i)

granted in favour of the Security;iTrustee to hold on trust for and on behalf of the

i(

Secured Parties. i
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42

Fixed charges i

Each Chargor charges by way of first fixed charge:

(a)

(f)

i)

all Land in England and Waleslnow vested in it and not registered at the Land
i

Registry; i

all Land in Engtand and Wales n'bw vested in it and registered at the Land Registry;
II
as

all other Land which is now, or i‘;n the future becomes, its property;

il
f

(to the extent that they are not L%nd) all plant, machinery, computers, vehicles, office

or other equipment now or in t*he future owned by it and its interest in any plant,
machinery, computers, vehicles;zofﬁce or other equipment in its possession (but
excludlng any for the time bemg part of its stock-in-trade or work-in-progress) and

the benefit of alf contracts, Ilcences and warranties relating to them;

S

A(to the extent not vatidly and effectivety assigned pursuant to Clause 4.3(a)

(Assignmeni) helow) all Rental Income and the benefit to that Chargor of all other
rights and claims to which that Ghargor is now or may in the future become entitled
in relation to the Land, mcludlng (but not limited to) all rights and clalms of that
Chargor against all persons who'! “now are or have been or may become lessees, sub-
lessees, licensees or occupiers éf any Land and all chargors and sureties for the
obligations of such persons; ;"

|
all Securities; '|
l
the Insurance Contracts togeth'er with all rights and interest in the Insurance
Contracts {(including the beneﬂtiﬁof all claims arising and, to the extent not validly
and effectively assigned pursua%t to Clause 4.3(f) (Assignment below, all monies

payable under them}; |
all of its present and future gooﬂwill;

all of its present and future uncalled capital;
|

|
all of its present and future Intellectual Property Rights;
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(k) all trade secrets, confidential in;formation and know-how owned or enjoyed by it
|
now or in the future in any partliof the world;

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

{m) all of its present and future rlg wt title, benefit and interest in and to each Fixed

Charge Account and each re\ated Deposit; and

|
{n) the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Security ETrustee.

|
43 Assignment i
]

i

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

and to: I‘

(a} the Rental Income and the beneﬂt to that Chargor of all other rights and claims to
which that Chargor is now or may in the future become entitled in relatlon to the
Land including (but not fimited 50] all rights and claims of that Chargor against all
persons who now are or have b§1:aen or may become lessees, sub-lessees, licensees
or occupiers of any Land and alii chargors and sureties for the abligations of such
persons; g '

(b) the benefit of all guarantees, wa;E‘rantles and representations given or made by and
any rights or remedies against aII or any professional advisors now or at any time
engaged by that Chargor in relaﬁtlon to any Land and the manufacturers, suppliers
or installers of all plant, machin:%ery, fixtures, fittings and other equipment now or
from time to time in the buildin?gs erected or to be erected on any Land and any
other persan, firm or company %Low or from time to time under contract with or

under a duty to that Chargorﬂ and the benefit of all sums recovered in any

proceedings against all or any Oif. such persons;
t

|
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(c)

(d)

(e)

)

the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to

that Chargor under or in respect of any Property Agreement;

each Assigned Account and all !rielated Deposits;

(to the extent that any Inteilectu|a| Property Rights are not capable of being charged
pursuant to Clause 4.2 (Fixed charges) whether by reason of lack of any third party
consent which is required, or otihervvrse) its right, title and interest (if any) in and to
any and all damages, compen%iat:on, remuneration, profit, rent, fees, royalties or
income which it may derive fro;rn such Intellectual Property Rights or be awarded

or entitled to in respect of such:intetlectual Property Rights; and

i:
any sums payable to it pursuant to any Insurance Contract,

II

provided that nothing in this Clause 4.3,!shall constitute any Secured Party as a mortgagee

in possession. |!

a4

(a}

(b}

{0

45

(a)

Floating charges
i

Each Chargor charges by way of first floating charge all its present and future

undertaking and Assets of whatever type and wherever located.

The floating charge created byiieach Chargor under Clause 4.4(a} above shall be

deferred in point of priority to afr:ll other security or security interests created under
i
ii
The floating charge created by each Chargor under Clause 4.4(a) above is a

or pursuant to this Deed.

"qualifying floating charge” for the purposes of paragraph 14{2){a) of Schedule B1
to the Insolvency Act 1986 (mcorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 ofithe Insolvency Act 1986 shall apply to this Deed.

R

i
Conversion of floating charges;

|

I
By notice: Subject to the Ensolvency Act 1986, the Security Trustee may by hotice
to each Chargor convert the floatmg charges created by this Deed (or in the

equivalent provision in the Acceﬁ,smn Deed) into fixed charges as regards all or any

I
B
1
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(b)

of each Chargor's Assets specif;i‘ed in the notice at any time. At any time after the

o b .

floating charges created by this Peed (or in the equivalent provision in the Accession
!

Deed) have been converted toisfixed charges, the Security Trustee may by notice,

ll
. i . . "
subsequently reconvert it into aliﬂoatlng charge by notice in writing.

|.
il
Automatic conversion; Subjec{:t to the Insolvency Act 1986 and Clause 4.5{(c)

(Moratorium) below, the floatiné charges created by this Deed shall (in addition to
the circumstances in which the éame will occur under general law) automatically be

converted {without any noticej into fixed charges over the Assets, rights and

f

d
'

property of each Chargor:
ii
(i) on the convening of a!hy meeting of the members or directors of that
I

Chargor to consider a:resolution to wind up that Chargor or put that

Chargor into administrafiion;

(if) on a rescluticn being pj%]ssed or an order being made for the winding-up,

dissolution, administratiﬁm or re-arganisation of that Chargor;
ss
(i on the appointment of ai!liquidator or an administrator (whether out of court
or otherwise} to that Ch:argor;

{iv) on any person levying of attempting to levy any distress, execution or other

process against any Secstijrity Assets of that Chargor;

{v) on that Chargor ceasing: to carry on business or a substantial part of it or
1

ceasing to be a going ccf?ncern;
ii
{vi) on that Chargor stoppiné making payments to its creditors or giving notice

to creditors that it intends to stop payment;

{vii) on that Chargor creatinb or attempting to create a trust over any of the
! :
Security Assets; }[
i

I
{viii)  on the halder of any other Security Interest whether ranking in priority to
g

or parf passu with or aftitler the charges and security contained in this Deed
|

or that Chargor apdointing, requesting the appointment of, an
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|

|
|

administrator, an admirlii‘sirative receiver, receiver, manager or receiver and
i

. |

manager in respect of tfi]at Chargor; or

(ix) any floating charge granted by that Chargor to any other person crystallising
I

i
for any reason Whatsoevfzr.

;

1t

(© Moratorium: the floating chargef:s created pursuant to Clause 4.4 (Floating charges)
|
may not be converted into fixed; charges solely by reason of:

(i) the obtaining of a moraﬁorium; or
i
) _ o iy |
(i) anything done with a vu—;%w ta obtaining a moratarium,
under Schedule A1 of the Insolvency Act 1986.

"

E
i

i
46 Implied covenants of title
|

The covenants set out in sections 3(1}, 3:{2) and 6{2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to C:iauses 4.2 (Fixed charges), 4.3 (Assignmeni) and 4.4
(Floating charges} above. It shall be im;:!jlied in respect of Clauses 4.2 (Fixed charges), 4.3
(Assignment) and 4.4 (Floating charges) %bove that each Chargor is disposing of the Security
Assets free from all charges and encurﬁ{brances (whether monetary or not) and from all

i
other rights exercisable by third parties}i{including liabilities imposed and rights conferred
i

by or under any enactment). i

4.7 Ownership

I
|
i&
Each Chargor is the legal and beneficial ‘éwner of, and has good and marketable title to, its

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

this Deed) and restrictions and onerous covenants.

I
;ND REGISTRATION
: _
3

5. DELIVERY OF DOCUMENTS OF TITLE Al

5.1 Eacnh Chargor shall on the dateHof this Deed deliver (or procure delivery) to the

Security Trustee of, and the Security Trustee shall be entitled to hold and retain

during the Security Period, all ideeds, certificates and other documents of title
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5.2

5.3

54

(a)

5.5

relating to the praperty chargéd pursuant to this Deed (including any lease aor

licences relating to it) where orifci:;inals thereof are not required to be registered.

li

il
Each Chargor shall at any time!’ as required by the Security Trustee execute and
deliver to the Security Trustee ai?y documents and transfers to constitute or perfect

an equitable or legal charge or }fa pledge (at the Security Trustee's option) over any

Securities, including uncertiﬁcatéd Securities within any clearing, transfer, settlement
and/or depository system, and: give any instructions and take any actions the

Security Trustee may require toi?achieve this.
Il

Each Chargor shall, if requested :by the Security Trustee, execute all such documents
and do all acts that the Secuﬁity Trustee may reasonably require to record the

B
interest of the Security Trustee if any registers relating to any registered Intellectual
|

Property Rights.

:

Each Chargor undertakes to make or procure that there is made a due application
fi

to the Land Registry in respect of any Land that is registered land (with the Chargor's

it
consent as proprietor of the re!évant registered estate):

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

"No disposition of the registered estate by the proprietor of the registered estate

or by the proprietar of any reg@‘—fered charge, not being a charge registered before
i

the entry of this restriction, is tc::: be registered without a written consent signed by

the proprietor for the time befns_’q of the charge in the debenture dated [
i :
] in favour of Barclays Security Trustee Limited (fo hold on trust for and on

behalf of the secured parties spgcfﬁed therein} as referred to in the charges register
or their conveyancer® and )

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

i! |

Each Chargor certifies to the Laild Registry that the Security Interest created under

or pursuant to this Deed do#s not contravene any of the provisions of the
I

memorandum or articles of asgociation or other constitutive documents of that

Chargor.
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5.7

6.1

6.2

Each Chargor shall, if requested]by the Security Trustee, execute and deliver to the

provider of any Insurance Con?’;cracts, such notices and other documents as the
|

Security Trustee may reasonably require in relation to the assignment by way of

security.

Each Chargor undertakes not tE{) amend, vary or waive the terms and conditions
i

relating to any Insurance Contratt without the priar written consent of the Security

|

Trustee. !

MNOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute
! _
notice to the Barclays Account Bank of the security created over each Fixed Charge

L. . .
Account and each related Deposit, and each Chargor irrevacably instructs the

Barclays Account Bank that it sHaIl, and the Barclays Account Bank confirms and

agrees that it will, upon any direction by the Security Trustee or persons authorised

k

by the Security Trustee foHowini'g the service of a default notice or following any

: i

failure to pay any of the Secd:red Obligations when they fall due, only act in
~ i

accordance with the instructions given by the Security Trustee or by persons

!
authorised by the Security Trustee in relation to each Fixed Charge Account and

each related Deposit. i

ii
Each relevant Chargor shall, oniithe request of the Security Trustee following the

service of a default notice or tfollowing any failure to pay any of the Secured
Obligations when they fall due‘ deliver to the Security Trustee (or procure the
delivery of) a Notice of Acc0un£ Security duly executed by, or on behalf of each
Chargor in respect of the Accmﬁnts held with any bank, building society, financial
institution or other persen (othe:;r than the Barclays Account Bank) (if any) and the
related Deposits and each relev%nt Chargor shall use all reasonable endeavours to

i
procure from the recipient of suéh Notice of Account Security an acknowledgement

in-the form set out in therein.
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7.1

(a)

()

7.2

B

RIGHTS UNDER SECURITIES

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

otherwise: t
|

all and any cash dividends p_aidiiin respect of the Securities or any of them received

by the Security Trustee {or its ng)minee) shall be released to each Chargor;

"
'
i

all voting and other rights and éowers attached to or conferred upon the Securities

. . . . )
shall continue to be exercisediby each Chargor for so long as it remains their
I

registered owner; and i
l
!

'

the Security Trustee will, wheréj it (or its nominee) is registered as holder of the
Securities, exercise all voting and ather rights and powers attached to the Securities,
as each Chargor may from time to time in writing Vreasonably direct {and in the
absence of such instructions th% Security Trustee, or its nominee, shall not exercise
any such rights), and the Securﬁty Trustee shall instruct any nominee for the time
being registered as holder of thi;e Securities accordingly.

§
At any time and from time toéstime after this Deed becomes enforceable or the

Security Trustee directs: 's

i

Bl
all and any dividends and othﬁer distributions accruing on or deriving from the
Securities (notwithstanding thaj; they may have accrued in respect of an earlier
period), including without lirnita?;tion, all money payable in respect of them, whether

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

shall:

(i) if received by any Charéor {or any nominee of it), be held on trust for the
Security Trustee and (if};requested by the Security Trustee) immediately be
paid and transferred to the Security Trustee; and

| ~
(i) when and if received by;ithe Security Trustee (or its nominee) shall form part

of the Securities and bé held by the Security Trustee on the terms of this
i

Deed as additional security (and, if cash, be paid into a cash collateral
il

depaosit account and m?:ay_be applied by the Security Trustee at any time

!
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(c)

73

8.1

(a)

and from time to time tﬂjereafter in or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit];
f

i
following the Security Trustee s:érving notice an each Chargor, the Security Trustee

(or its nominee) may from time!éto time exercise (and may from time to-time direct

£

the exercise of) all voting and i;other rights and powers (by statute or otherwise)

i e .
attached to or conferred on the Securities in such manner as the Security Trustee
1|

(in its reasonable discretion) thiriks fit and each Chargor shall, and shall procure that
any nominee of that Chargor sHEaII, comply with any such directions of the Security
Trustee {or its nominee). For thej avoidance of doubt, until such time as the Security
Trustee (or its nominee) takes any steps to exercise any voting or other rights and

powers attached to or conferred on the Securities, all such rights and powers shall
h

remain with each Chargor; and |

't
4

each Chargor shall {and shall p%;ocure that any nominee of it shall), if required by
the Security Trustee, agree to |%accept\short notice for and to attend all or any
meetings or class meetings of tf!i:e holders of the Securities, to appoint proxies and
exercise all vating and other ilrights and powers, which may at any time be

exercisable by the holders of the Securities as the Security Trustee may from time

to time direct. ' p
|

The rights and powers attachedito or conferred upon the Securities shall, for the
L

purposes of Clause 7.2(b) above, include (without F|m|tat|on) all powers gwen ta

trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

be exercusable without any need'nfor any further consent ar authority of a Chargor.

]

REPRESENTATIONS i

Each Chargor represents and watrants that:
it has full power and authority and is legally empowered to enter into this Deed

and to grant security over the Secunty Assets and to grant the guarantees and

t
indemnity on the terms set out herem
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{0

{d}

{f

(g}

(h)

i

I

l

I
it has taken all necessary acticéns (including corporate actions) to authorise the
acceptance of and the exercise jof its rights under this Deed and the performance

of its obligations under this Deed and all other documents to be entered.into by it

in connection herewith;

|
1
i
i
i
|
|

there is no legal or other restlfliction an its ability to enter into and perform its

obligations in respect of this Dféed, including that such entry or performance will
d

not constitute a breach of anyilaw, regulation or official directive to which it is

subject or any agreement by wHiich it is bound;

11

this Deed will be valid, binding %md enforceable in accordance with its terms;
|

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

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

listed, on an SDN List; or .

(i) located, organised or resident in a country which is the subject of sanctions
by any Authority;
|§

no Security Interest (other than:ithe Security Interests created or expressed to be

created by or pursuant to this fPeed) exists on, over or in relation to any of the
|

f;
Security Assets at the date of th!iis Deed;
i
i:of Securities are fully paid and not subject to any

3
)

any Security Assets in the form
option tc purchase or simitar riﬁghts_ The constitutional documents of companies
whose Securities are subject to t;‘he security created by this Deed do not and could

‘ |
not restrict or inhibit any transfer of those Securities on creation or enforcement of

the Security; and /

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

Securities, !
i
[

Each of the above representations (excluding those set out in Clauses 8.1(f) and 8.1(g)) will

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

repeated by reference to the then existing circumstances.
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9.

Each Chargor undertakes to procure thélit:

(a)

\b)

(€)

10.

10.1

10.2

10.3

GENERAL UNDERTAKINGS

it shall not make any material cﬁlange in the scope or nature of its business;
li

B
Hl

if a Chargor is a partnership",: it shall notify the Security Trustee in writing
immediately of any change |n' the membership of the partnership. Whenever

possible such natification shall t?)e given in advance of such change; and

N
if a Chargor comprises one ar rn?_ore trustees, such Chargor shall give to the Security
Trustee not less than 28 days' :[::Jrior written notice of the proposed retirement of
any trustee or the appointmen;{ of any new trustee {which shall not be effected
without the prior written consgant of the Security Trustee) and shall notify the
Security Trustee in writing, im;rjnediately upon the death of any trustee or the

dissolution of any firm or corpo!r;ation acting as trustee.
[
!

INFORMATION AND ACCESS p‘

Each Chargor shall from time tci>: time on request by the Security Trustee, provide

the Security Trustee with such?f information and documentation as the Security
] . : :

Trustee may reasonably requireﬂrelating to the Security Assets and its compliance
i

with the terms of this Deed. !

Each Chargor shall permit the iiSecurity Trustee, its representatives, professional
! Ay

advisers and contractors, free Ej\;CCESS at all reasonable times and cn reascnable

notice to inspect the Security Assets {including, without limitation, for the purposes

of conducting a valuation of the:Security Assets).
I
\

Each Chargor shall promptly not‘i:fy the Security Trustee of any litigation, arbitration
or.administrative proceedings coj:mmenced, pending or threatened against it or any
of its Subsidiaries or any other évent which is reasonably likely to adversely affect
the value or otherwise deprecia‘it}e, impair or prejudice any Security Asset or result

in the security created by this D%ed becoming enforceable.
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11.

12.

12.1

12.2

12.3

PRIORITY OF CHARGES
|

Any mortgage, assignment, fixeéi charge or other fixed security each Chargor creates
in the Security Trustee's favow,‘dwm have priority over the floating charge created

|
by Clause 4.4 (FHoating charges) {or in the equivalent provision in the Accession

Deed), unless the Security Trustee states otherwise.

I
Any debentures, assignment, miiortgages or charges (fixed or floating) which each
Chargor creates in the future (e%cept those in the Security Trustee's favour) shall be
{
expressed to be subject to this %Peed and shall rank in order of priority behind the

security created pursuant to this Deed.

COLLECTION OF RECEIVABLES i

Each Chargor shalt collect and lrealise all Receivables and immediately on receipt

pay all meney which it receives :‘n respect of them into that Chargor's bank account
with the Barclays Account Bank, i‘or into any other account specified by the Security
Trustee and notified in writing to each Chargor (which may include an account held
with a member of the Barclays Group}, in each case on such terms as the Security
Trustee may direct. Pending th::at payment, each Chargor will hold all money so
received upon trust for the Sec%urity Trustee, separate from its own money. Each
Chargor may not, without prio!? written consent, charge, factor, discount, assign,
postpone, subordinate or walve ‘its rights in respect of any Receivable in favour of

any other person (other than the Security Trustee) or purport to do so.
I

_ N -
If required by the Security Trustee, each Chargor shall serve notice, in such form as
the Security Trustee may reasor{bbly require, on the account bank {if not a Finance

Party) of the security constitutec! by this Deed.

ii
If a credit balance on any acco{mt of a Chargor with any member of the Barclays
Group includes proceeds of Rec:cieivables credited or transferred to that account, the
Security Trustee has an absoluﬁé discretion to direct the relevant member of the
Barclays Group to permit ar re%use to permit that Chargor to utilise or withdraw
that credit balance and the Secunty Trustee may in its sole discretion at any time

direct the relevant member of the Barclays Group to transfer atl or any part of that

Page 22



12.4

13.

131

{a)

credit balance to any other account of that Chargor with that member of the

Barclays Group, or to a suspéﬁiée account opened for the purpose of holding or
t‘

realising such funds, or in reductlon of any outstanding Secured Obl|gat|ons The
Parties hereto agree to comply W|th and take any necessary action to effect, any of

the directions given by the Secynty Trustee pursuant to this clause 12.3.
i

i the Security Trustee releases:‘ waives or postpones its rights in respect of any
Receivables for the purpose of enabling a Chargor to factor, discount or otherwise
sell them to a Secured Party or to a third party, the charges created by this Deed
will in all other respects remaih in full farce and effect. In particular, all amounts
due to that Chargor from the Secured Party or the third party and any Receivables
re-assigned or due to be re- a55|gned to that Chargor will be subject to the relevant

fixed charge detailed in Clause %12 (Fixed charges), subject only to any defences or

rights of retention or set off WhiCh the Secured Party or the third party may have
||
!
!
COVENANTS RELATING TO LAND AND OTHER ASSETS
|

against that Chargor.

Each Chargor shall:

keep its Land, plant, machlnery, computers, vehicles, office or other equipment in
good and substantial repair and, lcc}ndlt:on to the satisfaction of the Security Trustee;

|
g -
perform and observe in all material respects all the covenants, conditions and
i
stipulations (whether as landlord or tenant) in any lease, agreement for lease or
|
other right to occupy in respec:it of any of its Land and shall not do or permit to

|1
subsist any act or thing as a result of which any such lease, agreement for lease or

i
other right to occupy may be: subject to determination or right of re-entry or
forfeiture prior to the expiration of its term;

not at any time without the pri%)r written consent of the Security Trustee, sever ar

remove any of the fixtures formmg part of its Land or any of the plant or machinery
{other than stock in trade or work in progress) on or in its Land, if to do so would

reasonably be expected to ha\.feE a materially adverse effect of the value, saleablllty

or use of the Land or the enforflzeabn:ty of this Deed;
I
i|
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(e)

132

(o)

(d)

(e)

comply wrth all planning laws and requlations and the terms of any authorisation
h
in respect of any such plannlng{ laws and regulatrons in each case relating to any

of its Land; |i

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

Ii
with afl Environmental Laws and; Environmental Approvals;
il

i
promptly on becoming aware of|it, inform the Security Trustee of any Environmental

Claim which has been made or threatened against that Chargor or any occupier of
the Land or any of the officers of that Chargor in their capacity as such, setting out

the action which is to be taken wrth respect to that Envrronmental Claim; and
|.

notify the Security Trustee promptly on becoming aware of any Environmental

Contamination at or brought o“n to the Land or circumstances likely to lead to

- o i, . . - . .
Environmental Contamination which might give rise to any Environmental Claim,
l

and take or procure the taking']: of all necessary action to deal with, remedy or
remove from the Land or prevent the incursion of (as the case may be) that
Environmental Contamination or circumstances likely to lead to Environmental

Contamination, so as to prevent an Environmental Claim, endeavouring always to
l

minimise the danger ar harm arii‘ising to the Environment.
|I

Each Chargor shall not, without the Security Trustee's prior written consent:

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

it

power) any lease or tenancy; LL
E

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

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

: . i . '
part with or share possession or,ponfer upon any person any contractual licence or

i

right to occupy; il

i'

consent to any assignment of any tenant’s interest under any lease or tenancy;
i

agree to any rent review in respect of any lease or tenancy; or
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i
(@) serve any nofice on any former]itenant 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.

I
13.3  If a Chargor fails to comply w‘]Tth any of the undertakings in this Clause 13, the

Security Trustee {and its agents;:and contractors) shall be entitled to do such things

as it considers are necessary or |élet_;irable to remedy-such failure. Each Chargor shall
immediately on request by the Security Trustee, pay the costs and expenses of the

Security Trustee (and its agent% and contractors) incurred in connection with any

action taken under this Clause 1;\3

14, ACCOUNTS

141 Notification and Variation
r;
Each Chargor shall promptly deliver to 'fhe Security Trustee on the date of this Deed {and,
if any change occurs thereafter, on th:ge date of such change), details of each Assigned

Account opened or maintained by it with any bank, building society, financial institution or

other person,

142  Security Trustee rights

At any time and from time to time aftflar this Deed becomes enforceable or the Security

1

Trustee directs, the Security Trustee sha_‘I}I be entitled, without notice or further demand, to:

(a) demand, receive and apply agaig\st the Secured Obligations, all and any monies due

under or arising out of each Account (including the related Deposits);
|!

. . i L .
(b) exercise in relation to each Accoitynt all such rights as each Chargor was then entitled

to exercise, in relation to such jAccount or might, but for the terms of this Deed,
|

exercise; and !

{© make any direction or instrudioﬁ: to the Barclays Account Bank or any bank, building

society, financial institution or oi'ther person at which an Assigned Account is held
i
i
to give effect to this Clause 14.2‘;.
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143  Terms of Accounts ]

Except with the Security Trustee's prioriiwritten consent and subject to Clause 14.4 (Partial
|

maturify), each Fixed Charge Account §|;ha|| be maintained on the terms that any relevant
i .

Deposit shall mature on the earlier of: |;

(a) the first time at which: {i) thereﬁare no remaining Secured Obligations; and (ii) the
relevant Finance Party is not un;ber any obligation or liability (actual or contingent)

to make advances or provide ;Pther financial accommodation which, if made or
|

HI
provided, would give rise to any Secured Obligations; and
|

(s} close of business in London on/the date on which any of the Secured Obligations

|
shall have become due and paj:able and shall not have heen paid upon becoming

so due and payable, i!

[

so that, at such time as any such credit balance shall mature (or at any time thereafter), the
i L

Security Trustee may exercise in relation to that credit balance any rights of set-off,
|

combination or consolidation to whichiany of the Secured Parties may be entitled under

this Deed, any other contract, or at law.;

144 Partial maturity

If, on any day, any of the Secured Obligi’;\tions become due and payable and have not been
paid by close of business in London oﬁ‘ the same day, then only so much of the Deposit
from time to time on any Fixed Charge é{kccounts shall mature as equals the amount of the
Secured Obligations which became du% and payable and had not been paid by close of

business on that day.
14.5  Interest on Deposit ' !

Interest shall accrue on each Deposit ofr:t any Fixed Charge Accounts at such rates and be
payable on such dates and in such manner as agreed by the parties from time to time.

|

f

|
|
i
i
i
il

|
|

|
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14.6

(a)

(b)

15.

15.1

{a)

(b)

15.2

{a}

Restrictions on Deposits
|

Each Chargor shall, prior to this Deed becoming enforceable or unless the Security
i
Trustee otherwise directs, be en:ititled to receive, withdraw or otherwise transfer any

Ji
credit halance from time to tim;? on any Account.

i

At any time and from time tol}‘time after this Deed becomes enforceable or the
Security Trustee directs, the Ch:Targors shall not be entitled to receive, withdraw or
otherwise transfer any Deposit from time to time on any Account except with the

prior written consent of the Security Trustee.
NEGATIVE PLEDGE i

i . .
No Chargor shall, without the p;'nor written consent of the Security Trustee:
|
?;
1
create, agree to create or perjmit to exist any trust, interest or Security Interest

(howscever ranking in point oﬂ]priority) of any nature whatsoever {including such
as arises by operation of law or_iany enactment) in, over or affecting all or any part

of its Security Assets; or
.
subject to Clause 15.2(b) below, [part with, grant or enter into a lease of, sell, transfer,

assign or otherwise dispose of [including by way of declaration of trust) all or any
;

part of its Security Assets or an')i,f interest in them or agree to do so.
|
3

Each Chargor undertakes to th% Security Trustee that, save as expressly permitted

by the Security Trustee in writing, it will not:
f

create any mortgage or any fixed or floating charge or other security, over any of

the Floating Charge Assets (whéﬁther having priority over, or ranking pars passu with

or subject to, the floating chargfiees created by this Deed); or

i
it
sell, transfer, part with or dispo!;se of any of the Floating Charge Assets except by
i :
way of sale in the ordinary couf;se of husiness.
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16. PRESERVATION OF SECURITY f
16.1  Ruling off

if any Secured Party (in this Clause 16. 1 the refevant Secured Party) receives notice of any

subsequent interest or Security Interest’affectmg any Security Asset:
\\

(a) each of the Secured Parties mag}iopen a new account ar accounts in respect of that

Chargor and if any Secured Part)L/ does not open a new account, it shall nevertheless
\
be treated as if it had done so at the time when the relevant Secured Party had

received the notice; I

(b) all payments made by that Char@or to any Secured Party after the relevant Secured
Party receives such notice, shalhbe credited or be treated as having been credited
to its new account and in no urcumstances whatsoever shall such payments operate
to reduce the amount due from|that Chargor to the relevant Secured Party at the

time when the relevant Secured: Party had received the notice; and

() all payments made by a Secured Party to the Chargor after any Secured Party

receives such notice shall be deemed to have been first made out of any payments

last received into any account of the Chargor with any Secured Party.

16.2 Release I

If at any time the Secured Obligations shall have been paid and discharged in fufl and the
¥
Security Trustee is satisfied that none of tfhe Secured Parties has any commitment, chbligation

I .

or liability of any kind (present or future! actual or contingent), the Security Trustee will at
o .

the request and cost of the Chargars re-assign the Security Assets to the Chargers or

otherwise discharge the security eonstitu"f[ed under this Deed.
i
i

163  Retention of Charges |

Notwithstanding Clause 16.2 (Refease):

{a) if the Security Trustee shall haver reasonable grounds for believing that a Chargor

may be insolvent, bankrupt or uriable to pay its debts as and when they fall due or

that the value of a Chargor's aséets may be less than the amount of its liabilities,
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(b)

{c)

17.

17.1

taking into account its contmgent and prospective liabilities or may be deemed for
the purposes of any law to be |nsolvent or bankrupt, as at the date of any payment
made by that Chargor to any S;ecured Party, then the Security Trustee shall be at
liberty to retain the security con;tiained in or created pursuant to this Deed, until the
expiry of a period of one mo:inth plus such statutory period within which any

R i . . .
assurance, security, quarantee of payment can be avoided or invalidated;
i

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the paymentl.and discharge in full of all Secured Obligations or
(i) any release, settlement, d|scharge or arrangement that may be given or made
by the Secured Party on, or as‘:a consequence of, such payment or discharge of
liability; and Qé

i

if at any time within such peno::l 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, adn"gllnlstrahon, winding up or receivership proceedings
or procedure as set out in Part I26 of the Companies Act 2006 or in the Insolvency
Act 1986 or in relation to or with%ia view to any analogous proceedings or procedure
in any jurisdiction the Security TJJrustee shall be at liberty to continue to retain such
security for such further perlod as the Security Trustee may reasonably determine

and such security shall be deemed to have continued to have been held as security

for the payment and discharge ’gp the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

:

Each Chargor shall, on demand:,| execute any document and do any other act or
thing (in either case, at the exp%nse of that Chargor) which the Security Trustee or
any other Secured Party may i.‘reasonably specify for protecting, preserving or
perfecting any security created or intended to be created by this Deed or for
facilitating the realisation thereo}c or otherwise for enforcing the same or exercising
any of the powers, rights and Hd|scret|ons of the Security Trustee or any other
Secured Party under this Deed,iiincluding the execution of all releases, transfers,

assignments and other documenits and the giving of all notices, orders, instructions,

directions and requests for any cé;)nsents to enable the property to be charged which

1
I
!
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17.2

(a)

(b)

(@]

18,

18.1

it
i
Hi
i

i}
i
I
I
i
!

I
i
il

the Security Trustee or any othér Secured Party may reasonably request and each

Chargor irrevocably and severally by way of security appoints the Security Trustee
(and any Receiver or Delegate iéppointed under this Deed), as its attorney in its
name and on its behalf to sign, Eexecute and deliver all such documents and do any
act or thing as the Security Trusit[ee may think fit.

'
f
i

Each Chargor by way of securi;’gy irrevocably and severally appoints the Security
Trustee (and any Receiver or Delégate appointed under this Deed) to be its attorney
with full power of substitution, cé»n its behalf and in its name or otherwise, at such

time and in such manner as the lattorney thinks fit:
i
i

prior to service of a default nojitice or any demand for payment, to do anything
which that Chargoﬂr is cbliged to do under this Deed (but has not done);
on and after service of a default%hotice or any demand for payment, to do anything
which that Chargor is cbliged toL‘ do under this Deed; and

é%
to take any action which is anciillary to the exercise of any of the rights conferred

. ] . . .
on the Security Trustee or any other Secured Party, in relation to any Security Asset
or under this Deed or any otheriiagreement with the Security Trustee or any other

i
Secured Party, the Law of Properifcy Act 1925 or the Insolvency Act 1986, and ratifies

and confirms and agrees to ratifS/ and confirm whatever any such attorney shall do
I

or purport to do in the exercise?ior purported exercise of all or any of the powers,

authorities and discretions referred to in this Clause 17.2.
ENFORCEMENT i

On and after service of a defau[l;t notice or any failure to pay any of the Secured

Obligations when they fall due o;?r a request from a Chargor to the Security Trustee

that it exercise any of its powe'grs under this Deed (or if any steps are taken to
|

appoint an administrator of a Chifargor), the Security Interests created by and under
i
this Deed and any Accession IDeed shall be immediately enforceable and the

|.
Security Trustee, without prejud“ce to the powers conferred an it by virtue of the

Law of Property Act 1925, shall ﬂe entitled to:
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(a)

{9

(d)

18.2

18.3

i
i
i.

secure and perfect its title to aII|or any part of the Security Assets;
i

enforce all or any part of that Securlty at the times, in the manner and on the terms

it thinks fit; d
|
take possession of and hold or énspcse of all or any part of the Security Assets (and

any Assets of the relevant Chargor which, when got in, would be part of the Security

Assets) at the times, in the manber and on the terms it thinks fit; and
?%
I
transfer or otherwise dispose oﬂany Security Asset and to give good discharge for

any moneys received by the Secunty Trustee in exercise of such power of sale and/or

If no default notice has been seri{xed on a Chargor, the Security Trustee shall as soon

disposal.

b
as reasonably practicable after e}!xercising any power pursuant to Clause 18.1 above,

notify the Chargors of such exe#cise.

To the extent that the Security Iinterests created by this Deed constitute a "security
financial collateral arrangemen[t" and the Security Assets constitute "financial
collateral" for the purpose of the Financial Collateral Arrangements (No. 2)
Regulations 2003 (the Regulat{pns), the Security Trustee shall have the right on
giving prior notice to a Chargc;r, at any time after the Security Interest becomes
enforceable, to appropriate all Eéor any part of the Security Assets in or towards
discharge of the Secured Obhgatlons The parties agree that the value of the
appropriated Security Assets shaII be, in the case of cash, the amount of cash
appropriated and, in the case oj Securities, determined by the Security Trustee by
reference to any publicly availaii?le market price in the absence of which by such
other means as the Security 'jl:'rustee (acting reasonably) may select including,
without limitation, an independEfent valuation, The pérties agree that the value of
each Account shall be the amo‘hnt of the credit balance on it, together with any
accrued but unposted interest tihat is paid in relation to that Account at the time
the right of appropriation is exercnsed For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees that any such determination by the Security

Trustee will constitute a valuatio‘n "in a commercially reasonable manner”.
|
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19.

20.

20.1

20.2

20.3

CONTINUING SECURITY

é
|
|

{4
The security constituted by th‘I‘S Deed shall be continuing, is made for securing
further advances and will extencjlj to the ultimate balance of the Secured Obligations,
regardless of (i) any intermedia’ée payment or discharge in whole or in part; and (i)
any amendment, variation, re:istatement assignment, replacement, refinancing,
novation or departure (howevensubstantlal or material) of, to or from any document

canstituting any Secured Obl|gat|ons

INSURANCE i
Each Chargor must insure all insiurable Assets with an insurance office or underwriter
acceptable to the Security Trusifee, against loss or damage by fire and such other
risks as the Security Trustee m{ay 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 other insurances =n0rma|ly maintained by prudent companies with
similar activities to those of tha;( Chargor or as the Security Trustee may require,
:

Each Chargor must punctually make all premuum and other payments necessary to
effect or maintain these msurances and produce receipts for these payments at the
request of the Security Trustee.ﬁlf. at any time, a Chargor fails to have the required |
insurance cover in place or to i%produce any receipt on request or to deposit any
policy with the Security Trusteeiiunder Clause 5 (Delivery of Documents of Title and
Registration) or on request, tlwe Security Trustee may take out or renew any

insurance in any sum and on any terms the Security Trustee thinks appropriate and

recover the costs of doing so from that Chargor.

All monies received on any insﬁrance whatsoever in respect of loss or damage by
fire or otherwise to said msurable Assets or any part thereof {whether effected or
maintained by a Chargor in I|:>ursuance of its obligation under .the covenant
contained in this Clause 20 (/nlsurance) or independently of or otherwise than in
pursuance of such obligation) srilall as the Security Trustee requires either be applied

in making good the loss or darmlage in respect of which the monies are received or

be paid to the Security Trustee}iin or towards payment of the manies for the time

|
\

‘.f Page 32



21

211

21.2

213

22.

22.1

|
heing secured by this Deed orf}such part or parts thereof as the Security Trustee

may require.

ADMINISTRATOR

At any time and from time to ti:jme after this security becomes enforceable, or if a

Chargor so requests the Securitf/ Trustee in writing from time to time, the Security

Trustee may appaint any cone oﬁ more qualified persons to be an administrator of
i :
any Chargor, to act together or independently of the other or others appointed (to

the extent applicable).

i
n
i

i
|

Any such appointment may be‘gmade pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insalvency Act 1986 (Administration application)
or by filing specified documents \:vith the court under paragraphs 14 to 21 (inclusive)

of Schedule B1 of the Inso!vencyi Act 1986,

In this Clause 21, a "qualified person” means a person who, under the Insolvency
Act 1986, is qualified to act as a{h administrator of any company or individual with

respect to which that person is appointed.
i

RECEIVER

'

i
|
!
Appointment of Receiver Et
]
At any time after this security becomes enforceable, or if a Chargor so requests the
I
Security Trustee in writing at any:} time, the Security Trustee may, {(unless precluded
by law) without further, notice ai:ppomt under seal or in writing, any one or more
qualified persons to be a Receivfér of all or any part of the Security Assets, to act

together or independently of the?:other cr athers appointed to the extent applicable.

In this Clause 22, a "qualified person" means a person who, under the Insclvency
Act 1986, is qualified to act as}ia Receiver of the property of any company or

individual with respect to which t‘?hat person is appointed.

|
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22.2

(a)

Powers of Receiver

Every Receiver appainted in accérdance with Clause 22.1 (Appointment of Recejver)
shall (subject to any restric%ions 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, pow:?ers and discretions, as varied and extended by the
provisions of this Deed, conferreild by the Law of Property Act 1925 on any receiver

appointed under that Act and tlﬁose conferred by the Insolvency Act 1986 (and to
use the name of a Chargor for .’SII or any of such purposes). If at any time there is
i

I
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 1986§;individually and to the exclusion of each other

Receiver. h

The rights, powers and discreti;ons referred to in paragraph (a) above include

{without limitation) the right, pox}fver and/or discretion (as the case may be);
‘ :
|
(i) Take possession: to takeﬁimmediate possession of, get in and collect the
) i .
Security Assets or any part of the Security Assets whether accrued before or

after the date of his appofptment,‘

(i1} Carry on business: to carr;y on or manage the business of a Chargor, as the

Receiver may think fit or Iﬁo concur in or authorise the management of, or
]

appoint a manager of the ;\;Nhole or any part of the business of that Chargor;

. i . .
(i) Protection of assets: fo make and effect all repairs, alterations,
. ) L .
improvements, replaceme”nts, developments, demolitions and insurances
1|
(including indemnity msurTnce and performance bonds and guarantees) 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/ar complete any building operations on any

Land secured pursuant to this Deed and to apply for and maintain any
. i

planning permissions, b:t:JiIding regulation approvals and any other
i
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(iv)

(v)

{vi)

(vi)

pEl’mISSIOﬂS consents or||I1cences in each case as the Receiver may in its

absolute discretion think f:lat or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers,
agents, accountants, servé_nts. workmen and other advisers for the purposes
of this Deed, upon such;% terms as to remuneration or otherwise as the
Receiver may think propeﬁ and to discharge any such persans appointed by

a Chargor; i

|

Borrow money: to borrow money for the purpose of exercising any of the
pewers, authorities and d|scretsons conferred on the Receiver by or pursuant
to this Deed and/or of defraylng any costs, charges, losses or expenses
{including the Recewershremuneratlon) which shall be incurred by that
Receiver in the exercise ofiisuch powers, authorities and discretions or for any
other purpose, to raise anc%{ borrow money either unsecured or on the security
of the Security Assets or :%ny part of the Security Assets either in priority to
the security constituted blly this Deed or otherwise and generally on such
terms and conditions as tF\at Receiver may think fit and no persen lending
such money shall be concérned to enquire as to the propriety or purpose of
the exercise of such power or to see to the application of any money so

\\
raised or borrowed:; ;

i
Sell business: to sell or ‘[Foncur in selling the whole or any part of any
Chargor's business whetheﬁr as a going concern or otherwise;

|
Sell assets: to sell, excharEEge, grant options to purchase, license, surrender,
release, disclaim, abando:rE], return or otherwise dispose of, convert into
money or realise all or an;:/ part of the Security Assets by public auction or
private contract and geheirally in such manner and on such terms as the
Receiver shall think prope':-;r or to concur in any such transaction. Without
prejudice to the generailtylof the foregoing the Receiver may do any of these
things for a consideration con5|st|ng of cash, dehentures or other obligations,

shares, stock or other valuable consideration and any such consideration may

be payable in a lump sum ior by instalments spread over such period as the
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(viii)

(ix)

(xi)

Receiver may think fit. Fixtfures, other than landlords’ fixtures, may be severed
and sold separately from the property containing them without the consent

of the relevant Chargar;

L
. o . .

Acquire assets: to acquire assets far such consideration and on such terms

as the Receiver may thin;:k fit, to purchase outright or acquire by leasing,

hiring, licensing or other\n;iise, any land, buildings, plant, equipment, vehicles
it

or materials or any other?‘property, assets or rights of any description which

the Receiver considers ynecessary or desirable for the carrying on,

1l
:
i
improvement or realisation of any of the Security Assets or the business of a
Chargor or otherwise for ’éhe benefit of the Security Assets;
i
!
Leases, etc.: to grant or l‘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 easerﬁlents over all or any part of the Security Assets for

such term and at such rer{it {with or without a premium} as the Receiver may

8
think proper and to rescind, surrender and accept or agree to accept a

surrender of any lease ar: tenancy of such Security Assets or agree to any
- : : :
variation of any such contract affecting all or any part of the Security Assets
on such terms as the Re_cefiver may think fit (including the payment of money
. 5‘

to a lessee or tenant on a surrender or any rent review);
|

f
Uncalled capital: to caIJ‘Ij up or require the directors or members {(as
applicable) of a Chargor tib call up all or any portion of the uncalled capital
for the time being of a Ch;rgor and to enfarce payment of any call by action
{in the name of that Charlgorlor the Receiver, as may be thought fit by the

Receiver); '
i

!
Compromise: to negotiat}ie, settle, adjust, refer to arbitration, compromise,
abandon and arrange any E:claims, accounts, disputes, questions and demands
I

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

L i ,
relating in any way tc the!iSecurlty Assets or any part of them;
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22.3

(xii)

(i)

{xiv)

(xv)

{(xvi)

|
|
|
|
|
L
Legal actions’ to bring, brosecute, enforce, defend and abandon all such
il

|
|
|

actions, suits and procee@ings in relation to the Security Assets or any part

|
of them as may seem to the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and

things which may be pr0|:_'>:er or desirable for realising the Security Assets;

Subsidiaries, etc.: to forn% a Subsidiary or Subsidiaries of a Chargor in any
il
jurisdiction and transfer toilany such Subsidiary or any other company or hody

|
corporate, whether or no!:t formed for the purpose, all or any part of the

Security Asséts;

|
i
!
i
!
;
{

Powers, discretions, etc.. to exercise any powers, discretions, voting,
conversion or other rights}? or entitlements in relation to any of the Security
Assets or incidental to theijtownership of or rights in or to any Security Assets
and to complete or effec%t any transaction entered into by a Chargor and
complete, disclaim, abandén or modify all or any of the outstanding contracts
or arrangements of a Chai;rgor relating to or affecting all or any part of the
Security Assets; and |
|

i
1!
General powers: to do all such other acts and things as the Receiver may

consider desirable or necéssary far realising the Security Assets or any part
- | .
of them or incidental oﬁ conducive to any of the matters, powers or
. Lo . : :

authorities conferred on a Receiver under or by virtue of this Deed, to exercise

. . i

in relation to the Security Assets or any part of them all such powers,
I

authorities and things as l{the Receiver would be capable of exercising if it

were the absolute beneficial owner of them,

and to use the name of the relev;'ant Chargor for all or any of such purposes.

Removal

i
|
!

The Security Trustee may from time to ti!fne, by writing remove any Receiver appointed by

b
it (so far as it is lawfully able) and may, V\;{henever it may deem it expedient, appaint a new

i
i

!
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_part of the Security Assets. h

I
|
|
I
Receiver in the place of any Receiveq whose appointment may for any reason have

terminated.
22.4  Remuneration

(a) The Security Trustee may from t;ime to time, fix the remuneration of any Receiver
appointed by it (which remunera!;ltion 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 witréii claims, actions or proceedings made or brought
against the Receiver by a Charigor or any other person or the performance or
discharge of any obligation impoifsed upon the Receiver by statute or otherwise} but
such remuneration shall be payazple by that Chargor alone, and sections 109(6) and
(8) of the Law of Property Act 1‘!1925 shall not apply in relation to any Receiver

appointed under this Deed. i'
{b) The amount of such remuneration may be debited by the Security Trustee to any
account of the refevant Chargor,?%held with a Secured Party but shall, in any event,
form part of the Secured Obligdiions and accordingly be secured on the Security

Assets under the security contairjfed in this Deed.

22,5  Extent of appointment ‘

|

The exclusion of any Security Assets from|the appointment of the Receiver shall not preclude
| ‘

the Security Trustee from subsequently e:txtending the Receiver's or Receivers’ appointment

[
{or that of their replacement) to that pa:rt or appointing ancther Receiver over any ather
i

226  No liability as mortgagee in poisf»session

None of the Secured Parties shall, nor shﬁall any Receiver appointed as aforesaid, by reason
of it or the Receiver entering into possesi:sion of the Security Assets ar any part of them or
for any other reason, be liable to accounht as mortgagee in possession or be liable for any

loss on realisation or for any default or omission for which a mortgagee in possession might

be liable.

\
|
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!
22.7  Agent of Chargor }

[
t
i
|
I

{a) Every Receiver of a Chargor duly appointed by the Security Trustee under the
powers in that respect contained in this Deed shall be deemed to be the agent of
that Chargor for all purposes ar{d shall as such agent for all purposes be deemed

H

i

to be in the same position as a Receiver duly appointed by a mortgagee under the
1

Law of Property Act 1925. /

{b) Each Chargor alone shall be responsible for the contracts, engagements, acts,

omissions, defaults and losses 5f the Receiver and for liabilities incurred by the
;
Receiver and no Secured Party shaII incur any liahility for them by reason of the

Security Trustee appointing such' Receiver or for any other reason whatsoever.

228  Security Trustee may exercise
‘f

To the fullest extent permitted by law, ai;l ar any of the powers, authorities and discretions

which are conferred by this Deed (eithér expressly or impliedly), upon a Receiver of the
Security Assets, may be exercised afte; the security created under this Deed becomes
enforceable by the Security Trustee in reiation to the whale of such Security Assets or any
part of them without first appomtlng a Receiver of such property or any part of it or

notwithstanding the appointment of & Recewer of such property or any part of it.
i
23 APPQINTMENT OF AGENT AND CHAr\iGEs TO CHARGORS
i;
{a) Each Chargor {other than the Ag%nt) by its execution of this Deed or an Accession
Deed irrevocably appoints the @;lgent {acting through one or more authorised
signatories) to act on its behieiﬂf as its agent (and the Agent accepts such

appointment) and irrevocably aufhorises:
‘\
(i} the Agent on its behalf to supply all information concerning itself
contemplated by this Deed to the Security Trustee and the other Secured
Parties and to execute on its behalf any Accession Deed or other deed or
agfeement, notwithstandi}ng that they may affect that Chargor, without

- further reference to or thé consent of that Chargor; and
It
:
i
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{b)

24,

24.1

(a)

(b)

||
{ii) the Security Trustee to gwe any notice, demand or other commumcahon to

that Chargor to the Agept,
i

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

the notices and instructions or e:'xecuted or made the agreements or deeds.

i%

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

Chargor if: ll
lz

,I
(i) the Security Trustee approves the addition of that proposed Additional

Chargor, g

(ii) the Agent and the proposed Additional Chargor deliver to the Security

Trustee a duly completed and executed Accession Deed; and
f
:
{iif) the Security Trustee has received all of the documents and other evidence

for its know your customer checks and_any corporate authorities required
by the Security Trustee |n relatlon to that Additional Chargor, each in form

and substance satlsfactoqy to the Security Trustee.

EXPENSES AND INDEMNITIES i
if

=!

!
Each Chargor shall on demand ;!?:ay to or reimburse,the Secured Parties and their

nominees, agents or Delegates o‘n 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 exfaenses and other sums reasonably incurred by the

i

Security Trustee (whether actmglhn its personal capacity or as security trustee for
and on behalf of the Secured Part|es or any other Secured Party and any of their

nominees, agents or Delegates) |n connection with:

i
the inspection or valuation of thé Security Assets;
i

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

a failure by any Chargor to perfllorm its obligations under this Deed or otherwise

breach any terms of this Deed; and
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(d)

24.2

243

(b)

i
the preservation, enforcement ofr the attempted preservation er enforcement of any

of their rights under this Deed whether incurred as a result of any act or omission
|

- by, or proceedings involving, thét Chérgor or any third party together with interest

on the amount payable in accorﬁdance with Clause 3 (Agreement to pa)).

Each Chargor shall on demand p'lay to or fully indemnify the Secured Parties or other
i
nominee or agent on an afﬁeptax basis against all losses, actions, claims,
commissions, costs (including Ieg&;ial costs, expenses, proceedings, and remuneration},
charges, losses, liabilities, expe:riwses and other sums and expenditure which the
Security Trustee (whether actiné in its personal capacity or as security trustee for
and on behalf of the Secured P%rties) or any other Secured Party and any of their
nominees or agents may suffer,”pay or incur, acting reasonably, in connection with
any payment or discharge in reﬁbect of the Secured Obligations (whether made by

that Chargor or a third party) be:;coming void, voidabie, ineffective or unenforceable

for any reasons whatsoever.
i

t
Where, pursuant to Clauses 24.1!ior 24.2 above, a sum is paid to such Secured Party

% .
(or their nominees, agents or Delllegates), the relevant Chargor shall, in addition, pay

3

. o . .
to the Secured Parties (or their rbomlnees, agents ar Delegates) in respect of value

added tax:

1
\
(except where the payment falls \jl?\fithin Clause 24.3(b) beiow), such amount as equals
any value added tax charged to the relevant Secured Party (or their nominees,
agents or Delegates) in respect ;Qf the matter which gives rise to the payment and
which the relevant Secured Parti/ {or their nominees, agents or Delegates) certifies
is nat recoverable by it by repayﬁment or credit (such certificate to be conclusive in

the absence of manifest error); aiind

|
i

on any reimbursement of or indemnification for any commissions, costs, charges,
, : | , :
expenses or other items incurred by the relevant Secured Party {or their nominees,
|
agents or Delegates) as agent fQ} that Chargor, such amount as equals the amount

. . - R . .
included in the commissions, costs, charges, expenses or other items in respect of

value added tax (and in such a case the relevant Secured Party (or their nominees,
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24.4

25.

25.1

25.2

253

agents or Delegates) shall provicl;:le that Chargor with an appropriate tax invoice in

respect of such item, naming that Chargor as recipient of the relevant supply).
I

Each Chargor agrees that no Sécured Party will be held responsible for any loss

suffered as a result of exercise of or faillure to exercise by the Security Trustee or

any other Secured Party of its ri;i;;hts under this Deed, except in the case of gross

W
:
i

negligence or wilful default cf the relevant Secured Party.

|
|
SET OFF |

The Security Trustee or any other Secured Party may at any time and from time to

I
time without notice (but shall not be obliged to) set off (i) any obligation which is
! .
due and payable by a Chargor‘léto the Security Trustee, any other Secured Party

ki . . ., ..
and/or any other member of t}Fe Barclays Group and is unpaid against (i) any
|
obligation (whether or not maﬁured) owed by the Security Trustee, any other
Secured Party and/or any othezlr member of the Barclays Group to a Chargor,

regardless of the place of payme;rﬁt, booking branch or currency of either obligation
|

(with the difference between the tamounts in (i) and (i) being the Sef off Amount),
regardless of the place of paymer:it, booking branch or currency of either obligation.

Pursuant to the rights in. the pre:ceding sentence, any Secured Party may (and the
It

Security Trustee may direct a Secﬂred Party or other members of the Barclays Group
to) debit an account held by any‘fl Chargor with any member of the Barclays Group
|

by an amount up to and includini‘g the Set off Amount.
i
i

If the obligations are in differenfft currencies, the Security Trustee and any other
l , )
Secured Party may canvert eithe!r obligation at a market rate of exchange in its

usual course of business for the‘:purpose of the set off and if when converted it

leaves the Security Trustee or Secured Party (as applicable) with less than the
I
amount due the relevant Chargo;q must make good the amount of the shortfall on

demand. !
|
|
The Security Trustee and any other Secured Party may, in its absolute discretion

estimate the amount of any j_iability of a Chargor which is contingent or

unascertained and thereafter setiioff such estimated amount and no amount shall

be payable by the Security Truste,;e or Secured Party (as applicable) to any Chargor
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26.

26.1

26.2

26.3

264

26.5

27.

27.1

27.2

untess and until all Secured Obl;jgations have been ascertained and fully repaid or

discharged. i
DISCRETION AND DELEGATION \:

Any liberty or power which may be exercised or any determination which may be

made under this Deed by the Security Trustee or any Receiver may be exercised or
f

made from time to time in its‘:{ absolute and unfettered discretion without any
ll

obligation to give reasons. |

|

‘Each of the Security Trustee and:i any Receiver may at any time delegate all or any

of the rights conferred on it by tfhis Deed.

The delegation may be made up;ion any terms and conditions (including the power
to sub-delegate) and subject to any restrictions as the Security Trustee or the

Recetver may think fit. li
1
ii
Such delegation shall not preclu:lde either the subsequent exercise of such power,

authority or discretion.the Securii‘ty Trustee or the Receiver itself or any subsequent

delegation or revocation. i
i
|

H
Under no circumstances shall the‘,‘E Security Trustee, nor any other Secured Party nor
any Receiver or any Delegate (ncf:)r any officer, agent or employee of any of them)
. I . . .
be fiable to any Chargor or any jother person as a result of or in connection with

any act, default, omission or misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE ;
|
i

i
f
I
The Secured Parties may at anyzg time sell, assign, novate, securitise or otherwise
transfer all or part of their rights!iand/or obligations in respect of this Deed to any
person at any time (a Transfere.é!). Each Chargor consents to the disclosure by_the
Secured Parties of any inform%tion and documentation directly or indirectly
concerning this Deed to any pro%pective or actual Transferee.

I ‘
i

The Secured Parties may discloge any information relevant to this Deed in the

l
Secured Parties' possession relating to each Chargor and the Security Assets to:
I
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{a)

(e)

(f)

27.3

28.

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

directors, employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxatidn or other regulatery authority;
i

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

of any member of the Barclays G';iroup from time to time;
!
i

A
. A B . . .
any person who may otherwise %nter into contractual relations with any member of

the Barclays Group in connectiorf%n with this Deed;
|

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

!

I

any rating agency (including its i!professional advisers) to enable the rating agency
I

to carry out its normal rating actfivities;

each other Chargor;

|
i
|
|

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

affiliate, holding company or subsidiary thereof,

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

this Deed. ||

i
|
i

|
!
FORBEARANCE |

No delay or omission on the part of théf Security Trustee (ar any other Secured Party) in

1
exercising any right, power or privilege u“lnder this Deed will impair it or be construed as a

waiver of it. A single or partial exercise! of any right, power or privilege will not in any

circumstances preclude any other or further exercise of it or the exercise of any other right,

power ar privilege.
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29.

|
COUNTERPARTS i
I

h
This Deed may be executed in any numpber of counterparts, each of which when executed

and delivered shall be an original. All such counterparts will together constitute one

instrument. I

30.

301

302

303

304

30.5

(a)

!
;%
i
NOTICES, COMMUNICATIONS AND IﬁEMANDS

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

be in writing and shall be deliveréd persanally, or by post to the Authorised Address
it .

and, if given by any Secured Paf:ty, may be made or given by any manager, officer
|

or agent of that Secured Party o'r of any branch of that Secured Party.

Any notice, communication or dFmand made or delivered under or in connection
with this Deed to a Chargor or tfﬁe Agent will only be effective in the case aof a letter
which is sent by post, in a first-class prepaid letter where available, and is posted
hefore the last collection of Iett%rs from the letter box in which it was posted has

been made on any day, at 'IO.DfO'a.m. on the next succeeding day upon which a
i
|

delivery of letters is made. i

Any naotice to any Secured Party,ii shall be addressed in writing and sent by post to
Barclays Security Trustee Limiteid at Business Lending Services, PO Box 16276,
Birmingham, B2 2XE and shall jémly be effective when actually received by that
Secured Party.

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

i

deemed to have been made or E!elivered to each of the Chargors.
I
ji

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

liabilities and obligations of eaﬁch Chargor under this Deed may be enforced,
i

- . b
irrespective of: :"

whether any demands, steps or p”foceedings are being or have been made cr taken

aqainst any other Chargor and/ofrl any third party; or

!
.
|
i
i
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30.6

31,

311

31.2

31.3

314

31.5

32.

32.1

322

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

in respect of the Secured Obligatlons and any other obligations secured under this

Deed is enforced. 11

i

!

All notifications or determinations given or made by any Secured Party shall be
!

conclusive and binding on the Ghargars, except in the case of manifest error.

MISCELLANEQUS PROVISIONS

If at any time any one of the pr:fovisions of this Deed is or becomes invalid, illegal
I}

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

enforceability of the remainingijprovisions of this Deed shall not in any way be

affected or impaired.

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

otherwise specified.

Notwithstanding any term of thjis Deed the consent of any person who is not a

arty is not reguired to rescind *_for vary this Deed or any other agreement entered
party g ‘ Yy Yy

il
into under or in connection with! it.

Unless otherwise specified, the Secured Parties may, subject to this Clause 31 and
the Contracts {Rights of Third Part|es) Act 1999 or any 5|m|lar applicable legislation,
rely on any clause of this Deed '

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

party may only execute this Deed under hand.
,l
i

GOVERNING LAW AND JURISDICTIONi

13

. § L . . . .

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

b

it shall be governed by, and conﬁf,trued in accordance with, the laws of England.
I
‘\

1
Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to

the jurisdiction of the English cdhrts {but without prejudice to the Secured Parties’
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i
|

right to commence proceeding% against any party in any other jurisdiction} and

irrevocably waives any objectioniion thé ground of venue or inappropriate forum or
o

any similar grounds.

N

4
"
Il

a

This Deed has been executed as a deed by the Chargors and signed by the Security Trustee,

{

each Finance Party and the Barclays Ac?ount Bank and is delivered on the date stated at

the beginning of this Deed.

i
i
i

|
Ji
|
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SCHEDULE 1 — THE PARTIES
Name of Chargor | Country of | Registration Registered Address
Jurisdiction Number
M.J. Mccarthy England and Wa;{les 10195596 The Storage Centre,
Limited i’ Meanwood Road,
!
| Leeds, LS7 2AH
Mccarthys Removals | England and Wa;les 10081108 The Storage Centre,
& Storage Limited ] Meanwood Road,
i
E Leeds, West
Yorkshire, LS7 2AH
Holdsworth England and Wa% es | 01239411 Enterprise House,
Removals Limited !E Education Road,
Leeds, West
i
i
| Yorkshire, LS7 2AL
i .
Mccarthys Safe England and Wales | 07914706 The Depositary,
Shred Limited 3 Meanwood Road,
| Leeds, West
Yorkshire, LS7 2AH
Turnbuils England and Wales | 04190829 Education Road,
(Removals) Limited i Meanwood, Leeds,
E West Yorkshire, LS7
' 2AL
4§
The Agent
Name of relevant | Country of | Registration Registered Address
Chargor Jurisdiction iE Number
B
§
|
[}
E Page 48
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||
iu
|
i
I
\
b

M.J. Mccarthy England and W;{;\iles 10135596 The Storage Centre,
|
Limited i Meanwood Road,

‘J Leeds, LS7 2AH
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SCHEDULE 2 - F;ORM OF ACCESSION DEED
!
THIS ACCESSION DEED is made on: [.:I

Between :|
I
(Mm M.J. Mccarthy Limited (lncorpolrated in England and Wales with registered number
10195596) for itself and for the Chargors (the Agenb;

(2) [Insert NAME OF COMPANY/LLP (incorporated in [+] with registered number
[Insert COMPANY/LLP I\IUMBER!]} of [Insert REGISTERED ADDRESS] (the Acceding

Chargon; il
I
11

\
(3) Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Flace, London

E14 SHP (BBUK); ||

||
(4) Barclays Bank PLC (Company N}umber 01026167) of 1 Churchitl Place, London E14
5HP (8BPLO); i

|
1
i
i
I

(5) Barclays Mercantile Business Fi‘nance Limited (Company Number 00898129) of 1
Churchtll Place, London E14 5HP {BMBA; and

ll
(6) Barclays Security Trustee lelted (Company Number 10825314) of 1 Churchill

Place, London E14 5HP, acting |n its capacity as security trustee for and on benalf
of the Secured Parties (the Secu(':ty Trustes).

Whereas i
|

i
. i
This Accession Deed is supplemental ]ito a Debenture and Cross Guarantee dated [s]

between, inter alia, the Agent, the Charcjor(s) (as defined therein} and the Security Trustee

(Debenture and Cross Guarantes). !

It is agreed as follows

1 DEFINITIONS AND INTERPRETATION

(a) Definitions
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(b)

(a)

I
I
i
|
i
I
i

Save to the extent otherwise défined in this Accessicn Deed, terms defined in the

Debenture and Cross Guarantee have the same meaning when used in this

- Accession Deed.

|
Interpretation and other provisiéns
I

{i) Clauses 1.2 Unrerpreratfbn) and 31 (Mfsce//aneaus Provisions) of the

Debenture and Cross Guaﬁantee are incorporated in this Accession Deed as if

they were set out in full i‘in this Accession Deed, but so that references in

those Clauses to this Accej{ssion Deed shall be construed as references to this
i
Accession Deed. i

’1
(i) All the provisions contained in the Debenture and Cross Guarantee in relation

L

to the security created byi it and all the powers and rights conferred on the
Security Trustee and any E(eceiver in refation to the security created by the

Debenture and Cross Guar?ntee shall extend and apply to the security created

by this Accession Deed. :

|
|

(iiy The Debenture and Cross Guarantee and Accession Deed shall be read
i

together and construed asione instrument.

ACCESSION OF ACCEDING CHARGORN

i
The Acceding Chargor agrees to|be a Chargor for the purposes of the Debenture
and Cross Guarantee with immelc!jiate effect and agrees to be bound by all of the

terms of the Debenture and Croé.js Guarantee as if it had originally been a party to

it. b
AGREEMENT TO PAY i

The Acceding Chargor, as primary obligor and not merely as surety covenants with
't

the Security Trustee that it wi,lrl pay and discharge on demand the Secured

Obligations on the date(s) on m‘;:hich such Secured Obligations are expressed to
l

become due or apply and in the manner provided for in the document under which
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(b) The Acceding Chargor unconditionally and irrevacably:

(i)

(i)

(iii)

guarantees to each Finance Party punctual performance of all of each other

Chargor's payment obiigafions to each Finance Party;
;;

undertakes to each Finance Party that whenever another Chargor does not
h

pay any part of the Secujr:ed Obligations when due to the relevant Finance

Party, it shall immediately%‘jon demand pay that amount (in whatever currency
‘\

denominated) as if it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or
becomes unenforceable, i;nvalid or illegal, it will, as an independent and
primary obligation, inderrEnify each Finance Party immediately on demand
against any cost, claims, %harges, expenses, tosses or liability it incurs as a
result of another Chargor iémt paying any of part of the Secured Obligations

which would, but for suchﬂunenforceabi[ity, invalidity or illegality, have been

pavable by it on the date v:\ffhen it would have been due. The amount payable
by the Acceding Chargor under this indemnity (meaning for the avoidance of

doubt, that the Acceding éhargor is required to fully reimburse the relevant
i
Finance Party) will not exceed the amount it would have had to pay under

. . | .
this Accession Deed and/or;;the Debenture and Cross Guarantee if the amount

1

! .
claimed had been recoverable on the basis of a guarantee.

i
|

I

(@ The covenants and obligations céntained in this Clause 3 are given subject to, and

I
with the benefit of, the provisiorljs set out in Schedule 3 (Waiver of Defences and

Deferral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor

jointly and severally with each other Chargor.

4 CHARGES i

|
(a) General :

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

(i}

|
continuing security for ‘the payment and discharge of the Secured

Obligations;

|
|
|
i
|
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(i1)

(iii)

(iv)

{b) Fixed charges

granted with full title quarantee;

;
1

!
granted in respect of all the right, title and interest {if any), present and

future of the Acceding @hargor in and to the relevant Security Asset; and

granted in favour of the Security Trustee to hold on trust for and on behalf

of the Secured Parties.

The Acceding Chargor charges by way c:jff first fixed charge:

{i)

(ii)

(iii)

{iv)

(v)

(vi)

l
all Land in England andi!Wa!es now vested in it and not registered at the
Land Registry; ;’

I

all Land in England and Males now vested in it and registered at the Land
I

i
|
il
i
i
|
|

Reqistry;

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

(to the extent that theﬁ are not Land) all plant, machinery, computers,
vehicles, office or other ei?quiprnent now o in the future owned by it and its
interest in any ple;nt, :r?nachinery, computers, vehicles, office or other
equipment in its possess:ion {(but excluding any for the time being part of
its stock-in-trade or wo!:rk—in-progress) and the benefit of all contracts,

licences and warranties rgglating to them;
i

!
{to the extent not validlyi{and effectively assigned pursuant to Clause 4{c)(})
(Assignmend below) all !TRentaI Income and the benefit to the Acceding
Chargor of all other righ’ég and claims to which Acceding Chargor is now or
may in the future becomé entitled in relation to the Land including (but not
limited to) all rights and élaims of the Acceding Chargor against all persons
who now are or have be:en or may become lessees, sub-lessees, licensees

or occupiers of any Land;é and all chargors and sureties for the obligations

of such persons; i

all Securities; i
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¥

{vii) the Insurance Contracts Tfogether with all rights and interest in the Insurance
Contracts (including thelbenefit of all clairis arising and, to the extent not
‘\
validly and effectively assigned pursuant to Clause 4(c){vi) (Assignmeny)
below, all monies payab{fe under them);
i
i .
{wiii) all of its present and futgre goodwill;
!
(ix) all of its present and futl;er uncalled capital;
.i; |
() all of its present and future Intellectual Property Rights;
(xi) all trade secrets, confidential information and know-how owned or enjoyed
by it now or in the futuré in any part of the world;
I
H
(xii) all other debts now or in the future owing to it save for those arising on
; . . . .
fluctuating accounts with associates (as defined in section 345 of the
Companies Act 2006}, b
!z |
: ke : : . .
(i) all of its present and futjyre right, title, benefit and interest in and to each
i ,
Fixed Charge Account aqxj each related Deposit; and
(xiv}  the benefit of all Enstrumgents, guarantees, charges, pledges and other rights
;
now or in the future ava:i;lable to it as security in respect of any Asset itself
subject to a fixed charge;iin favour of the Security Trustee.
Assignment

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

other interests in and to: i

(i)

the Rental Incdme and jtjhe benefit to the Acceding Chargor of all other
rights and claims to whicl;s? the Acceding Chargor is now or may in the future
become entitled in reIatE:on to the ‘Land including (but not limited tc} all
rights and claims ot the )ﬁ\cceding Chargor against all persons who now are
or have been ar may becfome lessees, sub-lessees, licensees or occupiers of
any Land and all ;hargor% and sureties for the obligations of such persons;
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(i)

(ifi)

(iv)

(vi)

the benefit of all guarari:tees, warranties and representations given or made
by and any rights or réﬁiﬂedies againist all or any professional advisors now
or at any time engaged: by the Acceding Chargor in relation to any Land
and the manufacturers, sjjuppliers or installers of all plant, maéhinery, fixtures,
fittings and other equiément now or from time to time in the buildings
erected or to be erected‘[%on any Land and any other person, firm or company
now or from time to t?ime under contract with or under a duty to the
Acceding Chargor and ‘[I!‘Ele benefit of all sums recovered in any proceedings

against all or any of suciiw persons;

!:
the benefit of ail Propert? Agreements and the proceeds of any claim, award
or judgement arising ou't of any Property Agreement and all sums paid or
payable to the Accedir;g Chargor under or in respect of any Property
Agreement;
each Assigned Account %nd each related Deposit;
(to the extent that any Irﬁtellectual Property Rights are not capahle of being
charged pursuant to Cla:t;Jse 4(b) (Fixed charges), whether by reason of lack
of any third party conseri{t which is required, or otherwise) its right, title and
interest (if any) in and to*éany and all damages, compensation, remuneration,
profit, rent, fees, royal’]éies or income which it may derive from such

Irtellectual Property Rigﬁts or be awarded or entitled to in respect of such
i

Intellectual Property Rigkiits; and

any sums payable tc it pursuant to any Insurance Contract,

provided that nothing in this C}I!ause 4{c) shall constitute any Secured Party as a

mortgagee in possession. i

| L
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(d}

(e)

Floating charge l

I!
(i) The Acceding Chargor charges by way of first floating charge all its present
f

and future undertaking ef?md Assets of whatever type and wherever located.
!
I

(i) The floating charge cree;:ted by the Acceding Chargor under Clause 4(d)(j)
above shall be deferred 'm point of priority to all ather security or security

interests created under ciJ:r pursuant to this Accession Deed.

(iif) The floating charge crea:ted by the Acceding Chargor under Clause 4{d)(i)
above is a "qualifying ﬂoétfng charge” for the purposes of paragraph 14(2)(a)
of Schedule B1 to the In]s;oivency Act 1986 (incorporated by Schedule 16 of
the Enterprise Act 2002).\Paragraph 14 of Schedule B1 of the Insolvency Act

1986 shall apply to this Accession Deed,

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the
Security Trustee (and any Recei;jver or Delegate appointed under this Accession
1

Deed} to be its attorney in accordance with the provisions of Clause 17 (Ffurther
I

Assurances) of the Debenture and Cross Guarantee, The Acceding Chargor ratifies
|

and confirms whatever any attorney deoes or purports to do pursuant to its
!

appointment under this Clause 4(e).

4

REPRESENTATIONS ‘

Eé

The Acceding Chargor makeﬁ the representations set out in Clause 8
|

(Representations) of the Deben:’éure and Cross Guarantee on the date of this

Accession Deed. i
CONSENT OF EXISTING CHARGORS |

The Chargors, acting by the Ageﬁ't, agree to the terms of this Accession Deed and
A

agree that its execution will in nn;j; way prejudice or affect any security granted by
il

any of them by or under the Deb:t:-:-nture and Cross Guarantee.
|

NEGATIVE PLEDGE :
|
|
|
|
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| (a)

1;
[
h
b
i
The Acceding Chargor shall not, without the prior written consent of the Security
!

Trustee:

(i) create, agree to create?ior permit to exist any trust, interest or Security
|

Interest (howsoever ranlﬁing in point of priority) of any nature whatsoever
i
(including such as arises!by operation of law or any enactment) in, over or

affecting all or any part E)f its 'Security Assets; or

{ii) subject to Clause 7{b) below part with, grant or enter into a lease of, sell,

transfer, assign or other\mse dispose of {including by way of declaration of

l‘

trust) all or any part of |jgs Security Assets or any interest in them or agree
i

to do so. II
i
i

The Acceding Chargor undertal{ies to the Security Trustee that, save as exﬁressly

permitted by the Security Trustee in writing, it will not:
:

0] create any mortgage or Ecﬁmy fixed or floating charge or other security over
any of the Floating Charge Assets (whether having priority over, or ranking
pari passu with ar subJect to, the floating charges created by this Accessian
Deed and the Debenture}and Cross Guarantee); or

|

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

by way of sale in the ord'lgnary course of business.
i

IMPLIED COVENANTS OF TITLE :

The covenants set out in sectibns 3(1), 3{2) and 6(2) of the Law of Property
(Miscellaneous Pravisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause
4 {Charges) above. It shall be |mpI|ed in respect of paragraphs (b) to (d) of Clause '
4 (Charges) above that the Accedmg 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 enactr%ent).

OWNERSHIP
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{a)

(b)

()

The Acceding Chargor is the [egal and beneficial owner of, and has good and
marketable title to, its Security Assets, in each casé, free from security {other than
that created by or pursuant to gthis Accession Deed) and restrictions and onerous

covenants,

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
X

The Acceding Chargor shall, on ﬁhe date of this Accession Deed deliver (or procure

delivery) to the Security Trustee cjf)f, and the Security Trustee shall be entitled to hold
and retain during the Security Peiriod, all deeds, certificates and other documents of
title relating to the property ch“arged pursuant to this Accession Deed (including
any lease or licences relating to[ lit) where originals thereof are not required to be

registered. “
u

The Acceding Chargor shall, at arE;y time as required by the Security Trustee, execute
and deliver to the Security Trustee any documents and transfers to constitute or
perfect an equitable or legal charge or a pledge (at the Security Trustee's option)
over any Securities, including un;certlflcated Securities within any clearing, transfer,
settlement and/or depository sysi{em and give any instructions and take any actions
the Security Trustee may requrre.ito achieve this.

'r
The Acceding Chargor shall, if requested by the Security Trustee, execute all such

documents and do all acts thatr the Security Trustee may reasonably require to

record the interest of the Securlty Trustee in any registers relating to any registered

Intellectual Property Rights. i*
'\

The Acceding Chargor undertakes to make or procure that there is made a due
application to the Land Reg|5try in respect of any Land that is registered land (with

the Acceding Chargor's consent es proprietor of the relevant registered estate):

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

i\
"No disposition of the regrktered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge

registered before the enrg/ of this restriction, is to be registered without a
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(f)

(@)

11

12

The security constituted by this

written consent signed :by the proprietor for the time being of tha charge

|
in the accession deed dated [

/] in favour of Barclays Security
l

Trustee Limited (to ho/cg'j" on trust for and on behalf of the secured parties

i
specified therein) as referfed to in the chalges register or their conveyancer’:
1 4

and

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

title.

The Acceding Chargor certifies tc? the Land Registry that the Security Interest created

§ ..
under ar pursuant to this Accession Deed does not cantravene any of the provisions
] i

of the memorandum or articles

the Acceding Chargor.

of association or other constitutive documents of

The Acceding Chargor shall, if requested by the Security Trustee, execute and deliver

to the provider of any Insurance Contracts such notices and other documents as

the Security Trustee may reasonably require in relation to the assignment by way of

security.

The Acceding Chargor underta

!es not to amend, vary or waive the terms and

conditions relating to any Insurz?nce Contract without the prior written consent of
d

the Security Trustee,

CONTINUING SECURITY

securing further advances and w

H

i
{Accession Deed shall be continuing, is made for

{ill extend to the ultimate balance of the Secured

Obligations, regardless of: (i) anyi intermediate payment or discharge in whole or in

part; and (i) ény amendment,

ivariation, restatement, assignment, replacement,

refinancing, novation or departu

fre (however substantial or material) of, to or from

i
any document constituting any Secured Qbligations,
i

COUNTERPARTS

i
|
|
4
E
3
H
I
H

Hi
it

|

|

[

| .
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14

(a)

!
|
jl
I

|

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

"

constitute one instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law andjbrfsdfcz‘/bn) of the Debenture and Cross Guarantee
shall be incorporated in this Accessuon Deed as if set out in full in this Accession

Deed but so that references in‘that Clause to "thls Deed" shall be construed as

references to this Accession Deqd.
[SERVICE OF PROCESS i
'[

The Civil Procedure Rules regardlng service and deemed service will not apply to
any letter or other communicatlon notifying a claim or serving legal proceedings
under or in connection with thelDebenture and Cross Guarantee or this Accession
Deed, which shall instead be \' served in accordance with Clause 30 {(Notices,

Communications and Demands)‘iof the Debenture and Cross Guarantee and/or this

Clause 14. ‘
i

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

Cross Guarantee or this Accession Deed, the Acceding Chargor:;

(iy irrevocably appoints [name ‘process agent] (the Process Agenf as its agent for

service of process in relatioh to any proceedings before the English courts in

connection with the Debenfure and Cross Guarantee and this Accession Deed
'

[and the Acceding Chargor ¢onfirms that the Process Agent has accepted such
|

appointment]?; and H

(i) agrees that failure by an a_(”;ent for service of process to notify the Acceding

Chargor of the process will not invalidate the proceedings concerned.

1
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(d)

i
i
|
|
1
)

|

I
|
I
i
|
h
If the Process Agent is unable f?r any reason 1o act as agent for service of process,
i
the Acceding Chargor must imﬁnediately (and in any event within 7 days of such
event taking place} appoint anfother agent on terms acceptable to the Security

Trustee. Failing this, the Secuﬁity Trustee may appoint another agent for this

!
|

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

puUrpose.

14, :

[The Process Agent, by its execution of this Accession Deed, confirms its
appointment as agent for servic;:e of process in relation to any proceedings before

the English courts in connection jwi'rh this Accession Deed.]?]?
I.

You are strongly recommended to seeI:( independent legal advice before signing.

This Accession Deed has been executed ):a‘s a deed by the Acceding Chargor and the Agent

and signed by the Security Trustee and {s delivered on the date stated at the beginning of

this Accession Deed. !

h
;f

[**Execution blocks for Barclays Bank iiP[C the Agent the Acceding Chargor [and the
I

FProcess Agent! to be inserted**¥] g:

i

|
Wording in square hrackets to be inserted if tlflje Process Agent will sign this Accession Deed.

To be inserted if the Acceding Chargor is incoflporated in a jurisdiction other than England and Wales.

il
Signature block for Process Agent to be inducied if (i) the Acceding Chargor is incorperated in a jurisdiction
other than England and Wales and (ii) the Pro%ess Agent will countersign the Accession Deed.
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SCHEDULE 3 - -WAIVER OF i;DEFENCES AND DEFERRAL OF RIGHTS
Construction I
Each Chargor acknowledges and agrees that the guarantee constituted by this Deed
shall be deemed to be granted by each Chargor to each Finance Party separately,
as if each such guarantee is constituted by a separate instrument entered by the
Chargors and such Finance Part::y (such Finance Party being the Benef}ciary), solely
for the henefit of that Beneficiari)if. Any reference to “the guarantee” in this Schedule
3 shall, accordingly, be constru%d as a reference to each such separate guarantee,
and any reference to “the Ben;eficiary” shall be.construed as a reference to the
beneficiary under the guaranteﬂe granted by the Chargors in such Beneficiary's

favour. l‘[

Continuing Guarantee and Corllitinuing Security

(a) The liability of each Chagﬁgor shall not be discharged or impaired in any way

(i) by reason of the invajiidity, avoidability, voidability or unenforceability as
1|
regards any other of thbse persons or entities to this Deed or (i) by the

Security Trustee or arﬁy other Secured Party releasing, discharging,
compounding with or vaj{rying the liability hereunder of, or making any other
i :

arrangement with, any other of those persons or entities or (iii) any change

in the constitution of anl\;/ other of those persons or entities.

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

obligations secured and guaranteed under this Deed, regardiess of any

. . ‘i - - -
intermediate payment or‘i discharge in whole or in part.

(c) If this Deed ceases to céntinue in force, the Security Trustee or any other
i

| . o
Secured Party may openja new account, or continue any existing account,

L

for each Chargor and th% liability of that Chargor in respect of the Secured
h
Obligations at the date’ on which this Deed ceases shall remain regardless

: I
of any payments in or out of any such account.
i
!?
i
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18

l
i
!
i
;
i

() If any discharge, releése or arrangement (whether in respect of the
]

obligations of any CH:argor or any Security for those obligations or
otherwise) is made by fhe Security Trustee or any other Secured Party in
whole or in part on the}fbasis of any payment, security or other disposition
which is avoided or muslt be restored in insolvency, bankruptey, liquidation,
administration or analogfjous procedure or otherwise, without Iimitation_, then
the liability of each Chair;gor under this Deed will continue or be reinstated

as if the discharge, reledse or arrangement had not occurred,
I

[
Immediate Recourse i
]

¢
i
!
Each Chargor waives any right |t:E may have of first requiring the Security Trustee or

any other Secured Party to proci‘éeed against or enforce any other rights or security
i

or claim payment from any peréion (including any other Chargor) before claiming

from a Chargor under the guara;*fntee constituted by this Deed. The waiver applies

irréspective of any law or any pr%vision to the contrary.
f
i

Discharge and release
(a) The security and guarantee constituted by this Deed may be discontinued
and the liability under it “;:rystallised at the expiration of three months after
receipt by the relevant Sécured Party from a Chargor of notice in writing to
discontinue it {such pericﬁjd being the Notice Period). The amounts payable

I
on crystallisation {the erLr’staIlf'saﬁan Amound will include:
fr

)] all commitments }bf a Chargor that may become actual liabilities in

i
the future; ‘E

i
i L

(i) all liabilities of a ghargor incurred during the Notice Period; and
y

i1i) any interest, fees|and other charges which any Chargor owes the

I
Finance Party at the end of the Notice Period but which are not

!
actually charged to any Chargors’ account until later.
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(b)

(@

Waiver of Defences I

|
I
|
!

Following payment of the Crystallisation Amount in full by the Chargor

serving a d|scont|nuencg notice in accordance with paragraph 18(a) of this

it
Schedule 3 (the Retiring Chargor).
‘1‘ °
|
(i the Retiring Cljfargor shall he released by each other Chargor
{together, the j’(.'antinuing Chargors) from any liability (whether
past, present or future and whether actual or contingent) tc make
a contribution tb any Continuing Chargor arising by reason of the
performance by Eény Continuing Chargor of its obligations under this
Deed; i'
ii
(in each Continuing‘l Chargor waives any rights it may have by reason
of the performa'nce of its obligations under this Deed to take the

benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Security Trustee ar any other Secured
Party or of any s’ecurlty taken pursuant to or in connection with this
Deed or any Secured Liability, where such rights or security are
granted by or |n‘relat|on to the assets of the Retiring Chargeor; and
11
(iii) the dlscontlnuan‘ce of the Retiring Chargor's obligations under this

Deed pursuant to Clause 18(a} of this Schedule 3 does not affect

the obligations iof the remaining Chargors under the guarantee

constituted by th;is Deed.
i

If any discharge, relea!;f,e or arrangement (whether in respect of the
obligations of any Ch%rgor or any Security for those obligations or
otherwise) is made by thﬂe relevant Secured Party in whale or in part on the
basis of any payment, SGEI:CUTi’[y or ather disposition which is avoided or must
be restored in insolvﬂency, liguidation, administration or analogous
procedure or otherwise, iiwithout limitation, then the liability of any Chargor
under this Deed will cor}jtinue or be reinstated as if the discharge, release
‘

' Hl
or arrangement had notioccurred.
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@ None of the liabilities ori obligations of any Chargor under the security and

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

(i}

{ii)

{iii)

(iv)

(v)

H

!
agreeing any %mehdment, variation, restatement, assignment,
replacement, rﬁeﬁnancing novation or departure (however
substantial or matenal} of, to or from any document so that any
such amendment variation, restatement assignment, replacement,

refinancing, novation or departure (including any which may have

been made before the signing of this Deed) shall, whatever its

nature, be binding upon each Chargor in all circumstances,
notwithstanding 'that it may increase or otherwise affect the liability

of any Chargor; :

.
releasing or grar'\'ting any time or any indulgence of any (including,
without Iumltatloln the waiver of any precond|t|0ns for drawing
under, or of any breach of, any document), or entering into any
II

transaction or arhrangements whatsoever with or in relation to any

Chargor and/ar rgny third party;

- |
taking, accepting} varying, dealing with, enforcing, abstaining from
enforcing, surren?idering or releasing any security, right of recourse,
set off or combiriiiation or other right or interest held by a Secured
Party for the Sec@,jlred Obligations and any other obligations secured
and guaranteed iunder this Deed in such manner as the relevant
Secured Party thiiinks fit;

!

claiming, provingj; for, accepting or transferring any payment in
respect of the j#ecured Obligations and any other obligations
secured and guajr?anteed under this Deed in any compasition by, or
winding up of, iajzny principal obliger and/or any third party or
abstaining from 50 claiming, proving for, accepting or transfe'rring;
or
amalgamating wi%h any other company or persocn whether the new

company thus fotmed shall or shall not differ in its name, objects,

v
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character and const:tutlon from the Secured Party, it being the
intent that this !eed shall remain valid and effectual in all respects
and for all purpijjoses in favour of and with reference to any such
new company "\INhen formed, and may be proceeded on and
enforced in the same manner to all intents and purposes as |f such

new company had been expressly named in and referred to herein

instead of the Secured Party,

(b) Each Chargor expressly;‘; confirms that it intends that the security and
guarantee constituted by this Deed shall extend from time to time to any
(however fundamental}!i variaticn, renewal, replacement, refinancing,
increase, extension or addl’ﬂon of or to any of documents and/or any facility

i
or amount made available under any of the documents including, without

l

I - (o It . . 0

limitation, any variation ar extension of the purposes for which any facility
{

or amount might be malcfie available from time to time and any fees, costs
(

and/or expenses aSSOClated with the foregomg

§

No deductions i

All amounts payable under the %isecurity and guarantee constituted by this Deed

shall be made in full without anyiideduction or wiehholding whatsoever (whether in

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

deduction or withholding is requured by faw, in which event the relevant Chargor

shall pay the Secured Party an addltlonal amount so that the net amount received
i

by the Secured Party will equal tq;e full amount which the Secured Party would have

received had no such deduction Ejr withholding been made.
Preservation of the rights of the Beneficiary

{a) The security and guarantee constituted by this Deed is to be in addition to
and is not to prejudice or be prejudiced by any other guarantee or security
{including any other guafantee or security signed by a Chargor which the
Security Trustee or any other Secured Party may hold now or in the future).

Each Chargor will remain I: ble under the security and guarantee constituted
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23

[
i

i
i
I
]
b
|
by this Deed whether Gr not any other guarantee or security is valid and
i

enfarceable or continues in force.

(b) If a Secured Party recei\;res any payment or security fram a Chargar or any

other person and a Secured Party is later ordered under insolvency laws to
restore the position to iWhat it would have been had it not received that

payment or security, each Chargor will be liable as if the Secured Party had
|\
never received the payment or security.

]
i
l
[T
|E
The relevant Secured Party mayiiat any time and for such time as it thinks fit place

Suspense account

and keep any amounts recelved recovered or reafised under the security and
guarantee constituted by this Deed or under such other guarantee or security, to
the credit of an account of a Chargor or of such other person (if any) as the relevant
Secured Party thinks fit (WIthDLH‘:; liability to pay interest thereon), and the relevant
Secured Party is not obliged tq; apply any amount so received in or towards the

discharge of the Secured Obligajtions.
Deferral of Rights

(a) Until the end of the Sechrity Period, a Chargor will not exercise any rights
l

which it may have by reason of performance by it of its obligations under
!

this Deed; }
;1 |
i

(i) 10 be indemnified by a Chargor or in respect of any other person;
;

(ii) to claim any conttrlbunon from any guarantor or other person in

respect of the S.c_:gcured Otbligations;
*i
{iii) to take the bene:fiit (in whole or in part and whether by way of
subrogation or oricherwise) of any rights of the Security Trustee or
any other Secure:d Party under any document or of any guarantee
i

or Security takenipursuant to, or in connection with, the Secured

Obligations hy tﬁ'e Security Trustee or any other Secured Party;
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(iv)

V)

(vi)

to bring legal or other proceedings for an arder requiring a Chargor
or any other person to make any payment, or perform any
obligation, in relspect of which a Chargor or any other person has

. i . . .
given a guarantﬁze, undertaking or indemnity;
!
to exercise any iright of set-off against any Chargor or any other
i
person; and/or |

to claim or prove as & creditor of any Chargor or other person in

competition W|th the Security Trustee or any other Secured Party.
[
i

If a Chargor receives any, benefit, payment or distribution in relation to such
Ff

rights, it shall hold thaﬁt benefit, payment or distribution to the extent

necessary to enable all la:mounts which may be or become payable to the

Secured Party by the Chﬁa‘rgors to be repaid in full on trust for the Secured
I

Party and shall promptly pay or transfer the same to the Secured Party or

as the Secured Party may direct for application.

\
I
|
\
L
i
|
f
l
|I
I
||
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SCHEDULE 4 - FORM OF NC%TICE OF SECURITY TO ACCOUNT BANK
I :

1l
To: Account Banksother financial msz‘f'tuhr/on

Date: [ ]

Dear Sirs,

We give you notice that, by a debentu‘fe and cross guarantee dated (@] {(Debenture and
Cross Guarantee) we have assigned flo Barclays Security Trustee Limited (the Security
Trustee) all of our rights, title and interifest in and to the accounts listed below maintained
with your [Account Bank/other ﬁnandaivi/ institution] (including any renewal, redesignation,
replacement, subdivision or subaccouint of such accounts) and the debt or debts

represented thereby: "

|
Account Name: [*] i
!
Sort Code: [+]
Account No.: [*] :

[repeat list as necessary]
{the Accounts) o

We irrevocably instruct and authorise y!‘ou to disclose to the Security Trustee without any
reference to or further authority frorr:i us and without any inquiry by you as to the

justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Tﬁustee may request you to disclose to it.
|

5

[

L
I
i
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|
With effect from the date of your receipgjit of this notice:
ii
(a) any existing payment instructions affecting the above Accounts are to be terminated
and all payments and communications in respect of the Accounts should be made

. . .
to the Security Trustee or to its arder {with a copy to us); and
|
}
(L) all rights, interests and benefi|’gs whatsoever accruing to or for the benefit of
1l
ourselves arising from the Accounts belong to the Security Trustee.

This letter and all non-contractual oblidations arising out of ar in connection with it are
s
governed by, and will be construed in atcordance with, the laws of England and Wales.
i
I
Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
|
copy letter and returning it to the Secur‘[ty Trustee at [«] marked for the attention of [»].
i
|
|

[Please note that this notice is only to b:g completed if: (i} it has been agreed that you are

Yours faithfully

|

providing security over an account helrj with another bank or finanaial institution; or {ii}

upan request by the Bank]

i

for and on behalf of :
i

[Enter Chargor Nameé) !
|

l

(Repeat additional signature blocks as re‘ﬁuired)
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|
|
Form of Ackr;l:owledgement of Notice
of Assignn?ent by Account Bank
|
|
To: Barclays Security Trustee Limited (the Security Trustee)

Date: []

Dear Sirs

]
We confirm receipt from [Enter Chargo:{rs Names| (the Assignors) of a notice dated [+] of
an assignment upon the terms of a Debrenture and Cross Guarantee dated [+] of all of each
Assignor's right, title and interest in and:to, and all monies (including interest) from time to
time standing to the credit of the followiing accounts which are maintained with us and the

debt or debts represented thereby: |
|

!
[List relevant accounts here t

{the Accounts).

1
We confirm that the balance standing ;Eo the Accounts at today's date is [+], no fees or
ji

periodic charges are payable in respect s})f the Accounts and there are no restrictions on (a)
the payment of the credit balance on tfge Accounts (except, in the case of a time deposit,
the expiry of the relevant period) or (b) t%he creation of Security over the Accounts in favour
of the Security Trustee or any third part)%.

I
S

We unconditionally and irrevocably V\jfiaive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of any Accounts and similar rights
(however described) which we may have now or in the future in respect of each of the

Accounts or the balance thereon to the extent that such rights relate to amounts owed to

us by the Assignors.

We confirm that we have not received n@tice of the interest of any third party in any of the
Accounts and will not, without the Secu;r;ity Trustee's prior written consent, amend or vary

any rights attaching to the Accounts.
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We will act only in accordance with tHje instructions given by persans authorised by the
Security Trustee and we shall send all sﬁatements and other notices given by us relating to

the Accounts to the Security Trustee,

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

be governed by, and will be construed i:‘:n accordance with, English law.

Yours faithfully,

for and on behalf of

¥
|

[Account Bank/other financial institution
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5

EXECUTION PAGES

For and on behalf of Barclays Bank UK“ PLC
il

For and on behalf of Barclays Bank PL

i
For and on behalf of Barclays Mercantile

Business Finance Limited

Trustee Limited

|
|
i

¢
n

i
|
|
il
Hl

|
|
L

Marc Romain

Head of UK Corporate Lending & Asset

Finance Operations

Marc Romain
Head of UK Corporate Lending

Finance’Operations

Angela Ottaway

Director of Asset Finance

Marc Romain

8 Asset

Head of UK Corporate Lending & Asset

Finance Operations
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For and on behalf of Barclays Bank UK PLC

il
|

as Barclays Account Bank |

;;?

: Marc Romain

Head of UK Corporate Lending & Asset
Finance Qperations

i

.
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\
|
The Chargors: i'

EXECUTED as a DEED by M.J. Mccarthy
Limited acting by two directors/a director

and its secretary

EXECUTED as a DEED by Mccarthys |
‘I

!
!

Removals & Storage Limited acting by two;

directors/a director and its secretary

Sighature of Director

A ec Y
Name of Director {in BLOCK
CAPITALS)

Signature of Director/Secretary

C-tLYYn)CH

Name of Director/Secretary {in

BLOCK CAPITALS)

Signature of Director

e e

Name of Director (in BLOCK

CAPITALS)

Signature of Director/Secretary

C-LYOCH

Name of Director/Secretary (in

BLOCK CAPITALS)
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|

EXECUTED as a DEED by Holdsworth |

i
Removals Limited acting by two directors/a

director and its secretary A

|
EXECUTED as a DEED by Mcearthys Safe

!
Shred Limited acting by two directors,{ia
4

director and its secretary )

Signature of Director

Nec AnTRY

Name of Director (in BLOCK
CAPITALS)

Signature of Difector/Secretary

C-LYNCH

Name of Director/Secretary {in

BLOCK CAPITALS)

Signature of Director

NcANTH™

Name of Director (in BLOCK
CAPITALS

Signature of Dh‘éctor/Secretary

C.LAOCH

Name of Director/Secretary (in

BLOCK CAPITALS)
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EXECUTED as a DEED by Turnbulls
{Removals) Limited acting by two

directors/a director and its secretary

The Agent:

EXECUTED as a DEED by M.J. Mccarthy
Limited acting by two directors/a direcfcfor

and its secretary |

Signature of Director

Nce Tk

Name of Director (in BLOCK

CAPITALS)

Sighature of Director/Secretary

C-LyocH
Name of Director/Secretary (in

BLOCK CAPITALS)

Signature of Directar

NCCANTHY
Name of Director (in BLOCK
CAPITALS) :

Signature of Director/Secretary

C-toCH .

Name of Director/Secretary (in

BLOCK CAPITALS)
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