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Registration of a Charge

Company name: LONDON SHELVING LIMITED
Company number: 05822459
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Received for Electronic Filing: 02/02/2021

Details of Charge

Date of creation:  27/01/2021
Charge code: 0582 2459 0002
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 5822459

Charge code: 0582 2459 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th January 2021 and created by LONDON SHELVING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd February 2021 .

Given at Companies House, Cardiff on 3rd February 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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Case Reference No. BPM/8301284/REP/SPO/8.5

BARCLAYS

The Ch’ar’gofsiiijsted in Schedu’lé 1

(the Chargors) . -
and
~ ' ""Barclays Bank UK PLC
‘ - (BBUK) .
© . Barclays Bank PLC -
S "(BBPLC)
-~ Barclays Mercantile Business F.ihan'ce‘-l.ir'nit'ed__.

- B_'arc'lays Sé'c'u‘rity Tl'l_JSi-:eé. Limited S
(the" Security Trusted) -
and

- Barclays Bank UK PLC

(the Barclays Account Bank) .

DEB CHG 20/05/20 B Corporate Dehenture DF Guarantee OL '



'DEBENTURE AND CROSS GUARANTEE
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED .

This Debenture is an important legal document. We strongly recommend that.you seek

" "the advice of your solicitor orother legal adviser before executing this Debenture. .

L. Thls is a Debenture mcIudrng fixed charges over the assets referred to-in Clause 4. 2
‘ _(Fured charges), an asmgnment of the nghts and assets referred to in Clause 43
(Assignment) and a floating charge over all of-the other assets _and undertak'rng. of -

~ _each Chargor in Clause 4.4 (Floating charges). -
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e The' Security Trustee will hold this Debenture as security for _aIf debts and other

liabilities owed to one or mare of .the Secured ‘.Pa'rties' by each-"Ch'argo'r including
~under the agreer'nent to pay | cont’ained in Clause 3'(;49reern‘ehr to pay). This includes:
or may in the future grant

. o The'guaranteeS t:reated:-hjr :this'Dehenture wilf be deerned to be grant:ed by eac'h'.‘

aII present and future Ioans or facrlrtres that each ofthe Fmance Partres has granted_ o

‘Chargor {on a Jomt and several baSIS) ln favour of each. Fmance Party separately, as l:, L

'.jlf a separate guarantee |nstrument were entered between the Chargors and each N

'Flnance Party rndlvrdually The terms of each. such guarantee are set out in Schedule .

. 3 (Warver of Defences and Deferra/ of Rrghts) to thrs Debenture Note that each_._‘._r

' :Chargor agrees to mdemnrfy (meanmg for the avmdance of doubt that the Chargor:_
is requrred to fufly rermburse) each Fmance Party on the terms set out in Clause'

:3 2{c) (Agreemenr to pay) |n the event the oblrgatlons guaranteed by |t are orl-:f‘

become unenforceable mvalrd ar illegal).

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Régufat‘io'n Authority and -
regulated by the Financial Canduct Autharity and the Prudential Regulation Authorrty {Frnancral Services Register No. 122702) :
Registeéred in England. Registered No. 1026167. Regrstered office: 1 Churchill Place, Londan, E14 SHP. -

E!arciays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the ,Prudential Regulation'
~ Authority and regulated by the Financial Conduct Authority and the Prudeéntial Regulation Authority (F‘rnahcial Services Re'gister
-Mo. 759676). Registered in England. Registered No, 9740322, Registered office: 1 Churchilt Place, London £14 SHP: ‘

Barclays Security Trustee Limited is authorised and regu!ated by the Financial Conduct Authority [Financial Services Register No,
783115). Registered in England. Registered No. 10825314. Registered office: 1 Churchill Place, London I:EM $H?. ‘

* Barclays Mercantile Business Finance Limited. Registered in England with company numbér 00898129 and registered officé at 1
Churchill Place, London E14 SHP. Barclays Mercantile Business Finance Limited s an administrative agent of Barclays Bank PLC. -
Barclays Mercantile Business Finance Limited is an appointed representative of Barclays Bank PLC which is authorised by the-
Prudential Regulatian Authorit'y and regulated by the Financial Conduct Authority and the Prudential Reguiatr’on Authority (Financial

Services Register Na. 122702). Registered in England with company number 01026167 and reglstered office at 1 Churchlli Place,
London E14 5HP. : )



paid When‘ due, the Security Trustee can appoint a 'r_éceivé'rl,- or take possession”of
This-Debenture is separate from arid not limited by any other security. or guafantee

can-appaint an';_adminisfcrator in relation to each Chargor.

Parties in the future,

Your liabilities under this Debenture will include any liabilities owed under any -
. guaranteée or ihdemnity which you have given to or may give to any of the Secured

If any of the debts“‘or"iié‘billities secured or guaranteed by this Debenture are not
“the property a‘hd_'a"ﬁy"()_f the assets charged by ‘this ‘Débéni'ure' and sell thém’a.nd '

" Parties in the fqt_hré.
. ,whic'h_ you-may have already given or may give to any o_né'o'r-l‘r_lor'e; of the Secured :
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THIS DEED is made on the date specified on the front page of this Deed. "
By:

o (1) 'The entltles I|5ted |n Schedule ‘| (The Pames) to this Deed |nclud|ng the Agent (each a-"

- Chargor and together the C'hargorg

N (é). Barclays Bank UK PLC (Company Number 09740322) whose address for semce is 7
' Busrness Lending Servrces PO - Box 16276, One Snowhlli Snowhlll Queensway,

B|rm|ngham B2 2XE (BBUI()

_(3);‘ Barclays Bank P'-C (Company Number 01026167) whose address for ser\nce is. Lendlng -
' Operanons PO Box 299 Brrmrngham B1 3PF (BBPI_C) ‘ - . ‘

v

Churchlll Place London E14 SHP (BMBF)

- - e =

F (@ ‘Barclays Mercantrle Busrness Frnance L|m|ted {Company Number 00898129) of 1

‘ ",:(5), Bardays Securlty Trustee lerted (Cornpany Number 10825314) whose address for,j :

_l.sewlce is Busmess Lendmg Servrces PO Box 16276, One. Snowhrll Snowhrll Queensway, s

_‘-Blrmlngham B2 2XE actlng in |ts capamty as secunty trustee for and on behalf of the_-

Secu red Partles (the Secunty Trusree), and
" (6) '_ Baro'iays'i?.'ank. JUK PLC (Company Number 09740322) 'Whose a‘ddress"for jse'r\ri"ce:" is
' ‘y Busmess Lending Services, PO Box 16276 One Snowh|ll Snow_hill :C.lue_en_s‘\'.vay, -
]‘.J“Blrmlngharn B2-2XE (the Bardays Ac'count Bank) . : - :
s AGREEp as foillows- :

. | DEFINITIONS AND IN%ER#RETATloN

Definitions .

1 In this Deed, each of the following expressions -has,‘ except where the context.

. atherwise re_quires,' the meaning shown opposite it:« -

Accessian Deed means a deed of accession in a form and.substance satisfactory to
the Security Trustee and substantlaliy in the form set out in Schedule 2 (Form of

Accessron Deeob by which a person will become a party to thus Deed as a Chargor;

: APag'e 1
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;i: S “ Accounts means each of the accounts opened or maintained by. each Chargor with
‘. l [ | " any bank, building society, financial institution or other person (other than the’ :
}“ Barclays Account Bank) (the Assigned Accounts) and each of the accounts opened.
ol or maintained by each Chargor with the Barclays Account Bank (the Fixed Charge
i f
{ ‘{ o . ‘ Accaunts} from time to tlme (including any renewal redesrgnatron replacement .

PR
| co : _
e f Ksubdrv:sron or subaccount’ of such accountJ and the ‘debt or debts represented::‘
it : . ‘ )
i thereby,
lr - 5 Co DR Addltlonal Chargar means a company or Irmrted |tab||lty partnersh:p whrch grants
il : secunty in favour of the Securrty Trustee by executrng an Acce55|on Deed
i { o : A'gent'meané the ,Charg'or:‘identifie‘d i Schedule 1 rrhe Parz‘iesj_ as the Agent}- :
! 1 s “Assets means aII of a Chargor’s'undertaking, property, as'sets rights; interest's a'nd .
: R vrevenues whatever and wherever ln the world present and future and mcludes E
| ' .
| T R -‘each or any of them
it :
% | § ’Authorised Addres”s means the Iast address‘given' to the 'Security'Trustee fora
{ 5 L L y NRRE .Chargors place of busmess {or any one of them |f more. than one) or regrstered Lo
H- "‘ofﬁce - - Loy
il : »Authong/ means the Unlted Natlons Securrty Councrl the Commrssmn of the s
!‘ B Eumpean Unlon Her Majestys Treasury the Ofﬂce of Fore!gn Assets Control of the :
i ' . : . “United States Department of the Treasury or any other Unrted States government -
M. ‘ _

i

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries; . .~

. Defablt Ra'te'means:' '

iL i S o (@) - the default mterest rate, set out in the document under whrch the reIevant
HN ] ’ - R . .

Ir[ : Irab|I|ty for the overdue amount |n|t|aIIy arose; or

|

:5 (by .~ if no defauit |nterest rate |s set out in such document a rate.per annum ‘
‘ .

4 equal to the cost (wrthout proof or evrdence of any actual cost) to the
] |

-, Page 2.
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relevant Secured Party (as certlfred by it) |f |t were 16 fund or-of funding the |

relevant amount plus 2 per cent. per annum

DR e e RN

Delegate means a delegate or sub delegate appornted pursuant to Clause 26"

{Dfscretron and de/ega rron)
Deposit means all'sums deposited or to be deposited in each Account together I
wrth all other nghts and benefits accruing to or ansrng in connection wrth each

‘ Account (mcludmg but not limited to, entltlements to mterest) together wrth aII"

-accrued |nterest wherever dep05|ted

‘Enw}'onmen'ta[ Approvals means'all consents oflany-klnd relating to ._Envir‘onr'nent_al

g e T
x b o e sttt BT A e

' " Laiws, to.wh'ic_h a Chargo_r or the L'an_d or the use o_r occupatio.n"of the Land'is subjectf

_‘Enwronmental Clafms means any clalm by any person |n respect of [osses or.z

' llabllltles suffered or. |ncurred by that person as a result of or in connectlon with

.‘any vrolat|on of Enwronmenta! Laws o Enwronmental Approvals or. glvrng nse to_

paa il

Tt e = oo ez 4 o e

: .:any remedy or penalty that may be enforced or assessed by pnvate or publrc Iegal

' act|on as a resuIt of Enwronmental Contamlnat|on or any apphcatlon for any mtenm_,

:or f|naI JUClICIal or’ admmastratlve decree InJUﬂClIIOﬂ cease and deS|st order :

.
e St &

'abatement order comphance order Consent order clean up order or- enforcement -

LS

:notlce, stop notice, rmprovement notlce prohlbltlon notlce or revocatlon order in

I

respect of Enwronmental Contammatron or any other remedral actton or action to,-

'comply that a Chargor |s obllged to undertake pursuant to Envrronmental Laws in

s respect of Enwronmental Contammatlon

Environmental Contamination means the following and their consequences:

13

(<) any release leakage or splllage at or from any site. owned or occup:ed by a

Chargor info any part of the envuronment of any tomc p0|sonous nOXIOUS :
or_polluting matter or hazardous, detrimental or dangerous substances or

thing;

(d) any. accident, fire, explosmn or sudden event wh:ch affects the En\nronment

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

Page 3
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.Aor in the future held by or otherW|se benefrtlng a Chargor

-o'ccupied-b_y a Chargor, including (without limitation) the storage, keeping,
handling, labelling or disposal of waste (as defined in ‘the Environmental

* Protection Act 1990} or hazardous, toxic or da_ng.e_rous‘s'ubstances; and .-

(e)- 'any deS|gnat|on of Land as: contarnlnated Iand for the purposes of Part 1A -

'Of the Enwronmental Protectron Act 1990

Enwranmental Laws |ncludes all or any laws, statutes,. rules regulatrons treatles

' dlrectrves bye Iaws dtrectrons codes of practlce C|rcu|ar5 gurdance notes orders'

notlces demands decrmons af the courts - of any authorlty or_any other body '

whatsoever havmg JurlSdlCthﬂ Whrch at any time’ relate to the en\rlronment or'
: Envrronmental Contarnlnahon or standards of conduct applicable to the Land or the
'occupahon or use of the Land or. the operat|on of any busmess from or usmg the .
.' Land ' | .

' Fmance Partles means BBUI( BBPLC and BMBF

' '_'-Floatmg C‘harge Assets means those of the Assets that are for the tlme bemg .
compnsed in the floatmg charge created by Clause 44 (F/oaz‘mg Cha'rges) (or in the '. ‘

"equwalent -prowsmn in- the. Accessron Deed) but only- lnsofar as-_concern_s that -

- floatmg charge '

‘ Insurance Contracts means aII rnsurance and assurancé contracts and pohcues now_

i

- 'whlch relate to Assets themselves SUbJECt to a flxed charge in favour of the

'Securlty Trustee or S

(g')_' .wh|ch are now or'in the future dep05|ted by that Chargor W|th the Securrty o

| Trustee o

_Intellecttral Prbperty l'i'ights -_rneans patents (includingilsuoplernentary protection.
certificates), trade marks, service marks and designs {and any ap'p_llcati'ons for any
of them),'utility rnodelsl design rights, copyright, databa'se rights and rights, title,
interest and benefits in respect of domain names, looo, geteup, 'computer_'software,

brand and trade names, know-how, confidential information,- inventions, .moral

Page 4 |
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. frxed piant and machlnery,

rights, trade secrets and rights in passing off and all other intelllectual proper_ty rights

and interests (whether registered or unregistered) and all rights- under. any

agreements relating to the use or ‘exploitation of any such rights (including for the .

‘avojdance of dotibt the r|ght to recelve revenue or royaltles) and in each case, any

extensmns or renewals of, ‘and any appllcatlons far, these rlghts

Landlncludes freehold and Ieasehold and any other estate in, land and {outside

England and Wales) rmmovable property and in each case all bulldings and'_'

' structures upon -and aII things affixed to Land tncludlng trade and tenants frxtures Ten

- and flttlngs (but excludlng in the case of Eeasehold property, Iandlord 3 flxtures) and‘ L

- Nol"i'ce'of Accbbhi-Securfgf means a n.otice' of. ‘security in substantially the form as’
- .set out |n Schedule 4 (Form ofNot/ce ofSecumj/ to Accoum‘ Bank) or i such form -

E "_.as may be specrfred by the Securrty Trustee, -

R Property Agreement means al! present and future agreements contracts optlons C

. or over the Land (mcfudlng W|thout I|rnrtat|on in reiatlon to any Iease Ilcence S
g tenancy or nght to occupy whether on a frxed term or penodlc basns) ‘
":Receivables rn'ean's'all‘ sumS'of' mon'ey'receiy'able by a Chargorjnovy:o_r in the future -

" consisting of 'or'payable under or derived from any Asset referred to 'i'n Clause' 3

(Agreement fo pay) or any “Asset referred to m the equwalent prowsuon in the

Accessnon Deed)

‘Receiver means a receiver-and manager or a: receiver and the term shall include .

any of their delegates or sub-delegates;

Rental Ineome means‘ the gross rents, 1icence fees and other monies receivable now -
or hereafter at any time by a'Chargor in respect of or ansrng out of any Iease of
the Land or any agreement for Iease or licence or othefwise w:thout limitation
derived by a Chargor from the Land or otherwrse paid to or recelved by a Chargor

in respect of the Land;

Page 5
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SDN List means the Specially Designated Nationals List maintained by the Office of

Forelgn Assets Control of the US Department of the Treasury, or any 5|m||ar list

o malntalned by any Authonty

- Secured Oblrgat:ons means aII money, obllgat|ons and I|ab|l|t|es now or at any tlme- -7

- in the future due, owmg or incurred in any manner whatsoever by each Chargor to |

: the Securlty Trustee (whether in_its personal capaoty or as secunty frustee for the‘ ‘

: Secured F‘artles) or to any of 'the . other Secured Partles whether actually or -

contlngently whether dlrectly or |nd|rect|y whether sofely or Jomtly WIth any other .
' person and whether as pnnc;pal or surety, mcIudtng, W|thout I|m|tat|on all mterest :

.dtscount cornm|55|on fees charges and expenses and together W|th any’ matters o

' relating. to or, arlsmg in respect of those moneys obhgatlons and Ilabllmes
'l.A.'s"ec.ured Parjties-means L :
(h) - jth:esecurity- Trbstee;-'
0 '-.-ith-é_Fahaacé.b;rt}ég,- and N
N any keceiuer'and'/‘o‘rany Del‘eg_ate;r
-VISecumjr Assets means aH Assets ‘of a Chargor o any of them wh|ch are the sub_|ect ‘ :

T Vof any secunty created or. expressed fo be created by or pursuant to th|s Deed

.'Secunt:es means aII stocks shares debentures debenture stock Ioan stock bonds o
’ : : -and securltles rssued by any person (other than a Chargor) and aII other |nvestments '
t (as listed in Part I of Schedule 2 to the ananoal Serwces and Markets Act 2000) 7
o ) .lncludmg all nghts and benefits arising and all money payable in respect of them

' whether_ by way of conve_r5|on, redemptlon, bonus, opticn, -dl\nden_d, interest. or

otherwise (in'cluding ini all subsidiary undertakings or the certificates for which are

now or in the future deposuted W|th orto the order of the Security Trustee or which

if uncertificated are held i in an escrow or other account in the favour of the Secunty '
_ Trustee or held in the Secunty Trustees hame or |n the name of a nominee to the

: order of the Security Trustee)

" Security 'Interes't' means any ‘mortgage, - charge, - pledge, lien, assignment,

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

Page & ..



arising or any other agreement, arrangement or court arder having substantiallythe

same economiceffect as the foregoing;

Secum‘y Per.'od means the penod beglnmng on the’ date of th|s Deed and endmg

on the date on which: the Secunty Trustee is satisfied that al! Secured Obl|gat|ons .

e e ety

“have been uncond|tlonally and nrevocably paid and dlscharged in"full and aII'V'.__

canceHed

' 's'e;,affAmaumhas the meaning given to it in Clause 251 (sér o

‘the Companles Act 2006 and

Trathe}'ee Ihas‘ ‘the'-rn_ea_ning given to'it in Clause-27.1 (Transfer and'.dfsdosure). -
T 12 . Interpretation.

(a)_' In tHis-'Deed,A ex'cept Wherethe c'on_text otheer-se'requi‘res;

',,agents Delegates successors |n tltle and perm|tted a55|gns and transferees and-"
- references to a Chargor mclude references to the|r respectwe successors in tttte' ,

o and permltted asmgns and transferees .

[ I

. (ii) unless 0therwuse |nd|cated references to the Securlty Trustee rnean the Securlty o
Trustee actlng in lts capactty as. secunty trustee for and on behatf of the Secured.

- Partles

©(i wfndfhg up includes any- wmdmg up reconstruction administration-'
' dISSO|UtI0n I|qU|dat|on bankruptcy and any analogous procedure or step under .

' any applicable 1aw

{_itr) ifa Chargor consists of more than one ent|ty, the liability of each such entity
shall be joint and several and the terms of thlS Deed - shaII be construed

accordlngly, o

Page 7

faclhtles made avallable by each of the Finance Parties to- each Chargor Rave been S

Subsrdraty means a sub5|d|ary undertakmg W|th|n the meanlng of sect|on 1162 of e



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

(vr) references to any deed instrument, certn‘rcate agreement or contract (rncludrng

this Deed) or a provrsron thereof shaII be construed as a reference to that deed

|nstrument certlfrcate agreement or-contract or provrsron as from tlme to trme ) L

vaned novated amended supplemented or replaced (howeverfundamentally) ,

‘ (\._fii).-expressions-irnpo_rting-the singular shall include the 'plural and vice v'ersa and.

~ ‘words denoting any gender include all genders;

- (vm) references to- any statute “or ‘other Iegrslatrve provrsron shaII mclude any-

statutory or Iegrslatrve madification, re- enactment or any subst:tutron of such '

statute or prO\nsron and, where appllcable any equrvalent statute or Iegrslatlon o s

in. anotherJurrsdrctlon
'(ix) a time:of dayis a-reference'.to:Londo'n time; and e

00 references to a person shaII be construed as a- reference to any mdrvrdual frrm '

company corporatron government state . or - agency of a3 state or any" L

: assoaatron trust Jomt venture consortlum partnershlp ar. other entrty (whether .

- or not havrng separate legal personalrty)

'-The-'he'a_dings in thi's Dee.d are for ease of_ reference only and. shall not affect .its

interpretation. o

“This ‘Deed-and eac_h Accession Deed "(if any) s'hall',be read 'togethe'r and co‘nstru'e_d"j.,
as one i_nstru_rnent s0 that all references in this Deed.to{'."t_hzis Deed"lshall‘_bedeem:ed
to‘fnclude, where 'th'e context 50 requires, each Accession Deed which has from time
to time been entered into by:AdditionaI Chargors and all referent:es"in this Deed to
any_"Security. c'_reated by this Deed" or "Security created:pursuant to this‘Dee‘d”‘ shall
be deered to include any Security created by or pursuant toi each\'such Accession -
Deed, and all the powers and" rights conferred on the Security Trustee and an‘y‘ ,
Receiver or Delegate in reIatron to the “security created by this Secunty shall extend '

and apply to the Securrty created by each such Accessron Deed
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"2, SECURED PARTIES

Each party agrees that- the. Security Trustee's interests and rights under'and in -

o _ . respect of this Deed shall be held by the Security Trustee on trust for and on behalf B

of the Secured Partses :" |

3 A_GREEMENT‘T‘O PAY .

3.1 ':Each Chargor as. prlmary obhgor and not merely as- surety covenants W|th the."

o Secunty Trustee that |t erI pay or- dlscharge on demand the Secured Obllgatlens. -

T

5 A S R S P S
v - “a

-

32 Each Chargor uncondltlonally and wrevocably and Jorntiy and severaily

T I L s = I P

" {a) guarantees to. each Fmance Party punctual performance of aII of each other;-

: ':Chargors payrnent obllgatrons to each Finance Party, -

B undertakes to each Flnance Party that whenever another Chargor does not pay any',-.-f

':part of the Secured Obllgatrons when due to the relevant anance Party rt shaII_

B ammedlately on demand pay that amount (in whatever currency denomlnated) as |f.-‘

- it was the pnnmpal obhgor and

' '(c)' 7 E 'agrees with e'ach Finance Partythat'if any obligation guaranteed by it. isr'er b'eco-m“e';é, ‘
. unenforceable invalid or |Ilegal it WI|| as an. |ndependent and- prlmary obligatron
-fmdemnn‘y each Flnance Party |mmed|ately on demand agamst any cost, cla|ms .

charges expenses Iosses or Irab|I:ty it ‘incurs-as a result of another Chargor not_.'
'paylng any or part of the Secured Obl|gat|ons wh|ch would but for such
unenforceabmty, mvalrdrty or |Iiega||ty, have been payable by |t on the date when it
would have been due: The amouit payable by a Chargor under this mdemmty
(meaning for the avordance of doubt, that a Chargor is required to fully rermburse :
the relevant Finahce Party) will'.not elxlceed the amount it would haye. had to ‘pay
under this _Deed if the a;meunt' claimed had. been recoverable on the basis of a

- guarantee.
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33

34

L paragraph shali be :mmedlately payable by that Chargor on demand by the Secunty

BPAE

" General - .

‘T-he covenants -an"d obligations .contained in Clause 3.1 -'(Agreemenr to pay) and

Clause32 (Agreemenr to pay) are given subject to, and with the benefit of, the'

. prowsrons set out in Schedule 3 (Waiver ofDefences and Deferral ofnghz‘sj by each .

of the Chargors Jomtly and severally

: Default interest on the Secured Obllgatlons shaII accrue in, respect of any overdue

amount from lts due date ar, |n the case of any cost charge, Ioss Irabrhty, expense

'and other amount referred to in Clause 24 {Expenses ana’ /ndemmtres) from the

or- any other Secured Party (wrthout the nece55|ty of any demand bemg made for
payment thereoﬂ in each case, up to the date of actual payment (both before and .

'_after Judgment) at the Default Rate Any default mterest accrumg under thls ,

Trustee or any other Secured Party Unless otherwrse agreed such default mterest o
- '(n‘_unpai_d) W‘I|_|l be comp‘ounded.,wrththe relevant over_due_a_rn_o_u‘nt _o_r_c_ost, charge_,__

" loss, <'Iiabi|ity,‘ 'e'xpense and -other amOunt referred to'in' Clausé‘ 24 (Expehses and- o

CHARGES'

~All .secluri'ty‘ ‘create_d by a ‘Chargor'under this Clause 4 is:

@«
o

: _(s} ‘

{d)

; g'ranted' w'ith fu'II title gu.arantee; o

‘granted in respect of all the rrght title: and |nterest (|f any) present and future of

that Chargor in and to the relevant Secunty Asset and

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

- Secured Partles

Page 10~
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42

Fixed charges

Each Chargor.charges by'way of first fixed charge:

© o {a)

- {a

- -__aII Land in Engfand and Wales now- vested in it and not reglstered at the Land'

Reglstry

all Land in England and Wales now:vested in_it and reg;stered'at the Land _Reg.ilstry;“: o

all Other"Land which is how, or in:the future becomes, its property, L

. {to the éxtent that théy are not Land) all plant, machiniery, computers, vehicles, office” - °
or other equipi‘nén’t now. or‘in the future ownedl'b.y it and its.interest in any plla-nt '
L machmery, cornputers veh|cles offlce or other equment in |ts possesmon (but‘-_f

"'excludmg any for the time, bemg part of its stock in- trade or. work |n progress} and' _ .

o ..the beneflt of all contracts Iicences and warrantles relatmg o them _-

()

‘ ‘(h}.

0

".{to the extent not valldly and effectwely a55|gned pursuant to Clause 43()
(Ass:gnmenf) below) all Rental Income and the beneﬂt to that Chargor of aII other L

_ rlghts and clalms to whlch that Chargor is. now or may |n the future become entltled; :

in reIatlon to the Land |nclud|ng (but not Ilmlted to) aII nghts and c|a|ms of that'_'

.Chargor agamst aII persons who now are or have been or may become Iessees sub—
: Iessees Iicensees or occuplers of any Land and all chargors and suret|es for the ‘

. obhgattons of such persons

a!I Securities;

the: Insurance Contracts together-with all rights and interest. in the -Insurarice. -
Contracts (|nclud|ng the benefit of all claims ansmg and; to the extent not valldly

and effectlvely assngned pursuant to Clause- 43{f) (Assrgnment) below aII momes

payable under themy; ..
_ all of its present and future goodwill;

- al of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;
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43

and to:

i, @

aII trade secrets, confldentlal information and kn0w how owned or enjoyed by it '

,now orin the future in any part of the world;

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

-accounts with assooates (as- defnned in section 345 of the Companles Act 2006)

all of its present and future right, title, benefit and |nterest in and to each Frxed .

.Charge Account and each related Deposn and .

‘the beneflt of aII mstruments guarantees charges pledges and other nghts now. orkii R

sin the future ava|lable to lt as secunty in respect of any Asset |t5e|f subJect to a flxed '

',charge in favour of the Secunty Trustee
'A'ss'ignmentf

Each Chargor assigns and agrees fo. assugn all of its rrght t|tIe estate and other |nterests |n‘

_ v"the Rental Income and the beneflt to that Chargor of aII other rlghts and cla|ms to )

' wh|ch that Chargor is now. or may in the future become entitfed in relat|on to the.r -

: 'g.:Land :ndudtng {but not |Iml'[9d to) all nghts and cIa|ms of that Chargor aga:nst aEI_ | E

K p‘erson_s-‘who now a_re o_r _have_b_een ar may bec_ome.--hle_ssees,_sub—lessees, -Ircensees o

.-or_ occurpi‘e_'rs of any I_-a:nfd: 'an'd all "cha_rgors and s_ureti_es for the 'oblli:g:a.t'ions'i of such R o

" persons,

‘the benefit of all guarantees warrantles and representatlons grven or made by and .

any rights or remedies agalnst aII or any professnonal adwsors now or at any time

engaged by that Chargor in refatlon to any Land and the manufacturers supphers .
or mstallers of aII pIant machlnery, flxtures fattlngs and other equ|pment now or .

jfrom time. to time in the bu|Id|ngs erected or to be erected on, any Land and any ‘

other person, f|rm or company now or from tlme to time under contract W|th or

under a duty to that Chargor and the benefit of aII sums recovered in any'

proceedings against all or any of such persons;
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Q) the benefit of all Property Agreements and the proceeds of. any claim, award or

© judgement ansmg out of any Property Agreement and-all sums pald or payable to

that Chargor under or in respect of any Property Agreement
(d) each Assigned Account and aII retated D'eposits;

o) (to the extent that any Intellectual Property nghts are not capable of bemg charged .
_pursuant to Clause 4.2 (erd charges} whether by reason of Iack of any third party
: consent whnch is requrred or otherwrse} |ts right; tltle and |nterest (if any) in and tfo :

!any -and alf damages compensatlon remunerat|on profat Tent, fees royalt|es or

' wncome WhICh it may denve frofm stich Inteilectual Property R|ghts or be awarded S

or entltled to in respect of such Intellectual Property Rights;- and

m anysdrnst'payable to.i_t' 'p,u_rsdan’t 'toja_ny_'Insu’rance.Co‘ntracft, :

A L-prO\rlded that nothrng in. thrs Clause 43 shaII constrtute any Secured Party as a mortgagee g

B AUV Y S VA S

in possessron
. 44 Floating charges - . - -
) fA (a) E_ach 'Ch_arg';or ch'arges:' by way ot jf_irst"_f-loat'rn_g‘ cha'r_ge:'all its pres;e:nt and future
; u'ndertal_(ing and Ass‘ets-of whatever type -and \_N_hereye_r- I'o:cated. ‘ :
(b)- The floating charge created by each Chargor. under Clause 44(a)'-ab0\re shall be
o ‘deferred in’ point of pnonty to all other secunty or securlty mterests created under :
or, pursuant to thls Deed R : ' .
(© | 'The-ﬂoatingt charge.created 'by each Chargor' under Clause '44(3)' above |s a -
.- _"qualifying ﬂoating charge for the purposes of paragraph 14(2)(a) of Schedule B1

to the Insolvency Act 1986 [mcorporated by Schedule 16 of the Enterprlse Act 2002) .
‘ ~Paragraph 14 of Schedule B1:of the insolvency Act 1986 shall apply to thls Deed.

4.5 Conversion of -flt}ating c__h',arges

(a). By notice: Subject to the _'Insolvency Act 1986, the Security Trustee may by notice
‘to ‘each Chargor convert the floating charges créated by this Deed (or in the .

equivalent provision in the Accession Deed-) into fixed charges as regards all or any
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' 'of each Chargors Assets speofled in the notice at any time. At any time after the.
‘ floatmg chargés created by th|s Deed (or in the equwalent prow5|on in the Accessaon '
- Deed) have been converted to fixed charges, the Secunty Trustee may by notice,

. subsequently reconvert it mto a floatlng charge by not|ce in writing.

‘Automatlc conversmn Subject to the Insolvency Act 1986 and Clause 45( Q-
':(Moratorfum) below, the ﬂoatlng charges created by’ thrs Deed shall (m addltlon to |

. the crrcumstances in whuch the same wnII oceur under general Iaw) automatlcally be

. :converted (W|thout any notlce) lnto fixed charges over the Assets nghts and _

property of each Chargor

" (i) o on the convenmg of any meetmg of the members or durectors of that

Chargor to con5|der a. resolutlon to wmd up that Chargor or put that '

: Chargor into adm|n|strat|on

- (iji) ;o.ona resolutlon belng passed or-an order bemg made for the w1nd1ng up

d|ssolut|on admmlstratlon or Te- organlsatlon of that Chargor

o (ii-i). on the appomtment of a Ilqundator or an adm|n|strator (whether out of court -

'.or otherW|se) 1o that Chargor

vy on-'any be’rson_levying or attempting to levy any distress, ‘ekecution or other :

‘ process against Iany'Secun’ty Assets of that Chargor;

(v} .on that Chargor ceasmg to carry on busmess ora substantlal part of lt or.

ceasing to be a gomg concern;

i) on that; Chargor stopping making payments to its creditors or giving notice

to creditors that it intends to stop payment;

vl on that Chargor creating or attempting to create a trust over any of the

Security Assets;

' {viii) . on the holder of any other Security Interest whether ranking in ‘priority to’

OF pari-passu with or after the charges and security contained in this Deed

or that Chargor- appointing, requestind the appointment of, an
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: admmlstrator an admlnlstratlve receiver, receiver, manager or receiver and

e b, ' oo b e 1 e e . e et

manager in respect of that Chargor or -
‘ o A'_any floatrng charge granted by that Chargorto any other person crystalhsmg
) L fer any reason whatsoever S i B

@ ..__Moratorrum the ﬂoatrng charges created pursuant to! Cfause 44 (F/oat/ng charges)

may not be converted |nto fixed charges solely by reason of

..............................

J'_(i) the obtalnlng of 2 moratorlum or

e

j{iji)': anythlng fdonevwith’a-view{to obtaining 'a_mo'ra_t'ori_‘u'm,'_ ST

i e L e e o e e e e e

A _-_und.er'_Sche_d'u:Ife’fAt'of‘,th‘e'::lnsolvencylAct 1986, -

T 46 3 tmphed covenants of tltle

The covenants set out rn sectrons 3(1) 3{2) and 6(2) of the Law of Property (Mrscellaneous

Provmons) Act 1994 wall not extend to Clauses 42 (Frxed charges) 4, 3 (Assrgnmenzj and 4, 4

(F/oanng charges) above It shaII be |mpI|ed in respect of Clauses 42 (erd charges} 43

(Assrgnmem) and 44 {F/oarmg cﬁarges) above that each Chargor is’ dlsposmg of the Securlty

o by or. under any enactment)
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- 4:7::‘ ' Ovvnership ';

' : Each Chargor is. the Iegal and benefroal owner of and has good and marketable tltle to, |ts -

k]

Secunty Assets in’ each case free from securlty (other than that created by ar. pursuant to o

th|s Deed) and restrlctlons and onerous covenahts

B

ER- T p'Etl\!E__RY OF DQCUMENTS o TiTLE AND REGlSTRATlon'

51 Each Chargor shall on, the date of this Deed delwer (or procure dellvery) to the

dunng the Securlty Penod aII deeds certtﬂcates and other documents of tltle',

1
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52 -

53

54.

L@

o ente'r_a -re‘strictio,n' in the tollo\.yirjrg ter'ms o:'n‘the're'le\rant register’ of titlez .

55

relating to the: property charged pursuant to this Deed (including any lease or

 licences relating to it) where originals thereof'arﬂe not required to b'eregistered.

'Each Chargor shall at any time as requwed by the Security Trustee execute and -

_ dellver to the Secunty Trustee any documents and transfers to. constltute or perfect :
an equrtable or 1ega| charge ora pledge (at the Secunty Trustees opt|0n) over any -

Securmes mcludmg uncertn‘lcated Secuntles W|th|n any cleanng, transfer sett!ement

and/or deposutory system and g|ve any |nstruct|ons and take any actlons the

, Securrty Trustee may requwe to achleve thrs

: Each Chargor shall, if reqUested by the Security Trustee, execute all su‘ch documents '
and do aII acts that the Secunty Trustee may reasonably requwe to record the o

'|nterest of the Secunty Trustee in any reg|5ters relatlng to any reglstered InteIIectuaI -

-'.Each Chargor undertakes to make ar. procure that there is made a due appllcatlon PR
' to the Land Reglstry in respect of any Land that is reglstered Iand (W|th the Chargor s )

f consent as propnetor of the reIevant reg|stered estate)

. No drsposrz‘ron of the regrsz‘ered esz‘ate by rhe proprreror of the regrstered estate' S

. or b_y the proprfetor of any regrsz‘ered charge not berng a charge re_grsz‘ered before

rhe proprretor for rhe rfme berng of the cher_ge in the. debenture dared [

J.in favour of Bardays Securrty Trustee errz‘ed (to ho/d on trusf for ana’ on

-behe/f of z‘he secured parties specrﬁed therein) as referred ro n rhe charges regrsrer'

or their conveyancer" and

to_' enter an o_l\:)Iig_atio‘n .to make further adyances.'on th'e'relevant regiSte'r of title.

7 Each-‘Cha‘rg'orcertifies to the Land Registry that the Security Interest created under .
or pursuant to this Deed does not contravene .any of the pravisions of the -

memorandum or artlcles of associdtion or other constltutlve documents of that_-

Chargor. .-
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_Each 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

' Securlty Trustee may reasonably require in re!atlon to the assugnment by way of '

T . security.

~ Fach Chargor'undertakes not to amend, vary or'wai‘v'e the terms and conditions ;

relatmg to. any Insurance Contract without the pnor wrltten consent of the Secunty \

- Trustee
~ NOTICE OF ACCOUNT:SECURITY

" The executian of this Deed by the Chargors and the Security Trustee shall constitute

. notice to the Bar'clays' ACcount Bank'of the security c're‘ated over each Fixed Charge j

~Account and each related Deposrt and each Chargor |rrevocab|y mstructs the.“r'_. 7

"'Barclays Account Bank that it shall and the Barclays Account Bank conflrms and- .

' agrees that |t WI|| upon any d|rect|on by the Securlty Trustee or persons authorlsed L

L by the- Secunty Trustee followmg the ser\nce of a default notice or foilowmg any i

" ‘._fallure to pay any of the Secured Obhgatlons when they faII due only act in.

_accordance W|th the mstructlons given by the Securlty Trustee or by persons ’

-,authorlsed by the Secunty Trustee in. relatlon to each leed Charge Account and-

- each related Deposrt

. Each relevant Chargor shall on the request of the Secunty Trustee followmg the -
':ser\nce of a default not|ce or followmg any fallure to pay any of the Secured 7

_ Ob!lgatlons when they fail due delrver to the Secunty Trustee- (or procure the -
’ 'dellvery of) a Notlce of Account Secunty duly executed by, or on behalf of each
Chargor in respect of the Accounts held with any. bank buﬂdrng society, f|nanC|aI
‘|n5t|tut|on or other person (other than the Barclays Account Bank) (|f any) and the

' related Depos:ts and each relevant Chargor shall use aII reasonable endeavours to

procure from the reaplent of such Notice of Account Secunty an acknowledgement

‘in the form set out in thereln
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(b) -

(©

?2 ' :At any trme and from trme to trme after thls Deed becomes enforceable or the".f- P

: _:. _(a)"_-_.

. RIGHTS UNDER SECURITIES

‘Unless and until this Deed becomes enforceable or the Security - Trustee drrects

othenmse

all and any c'ash'-dilvid‘en:ds paid |n respect of the;rsec_urities ar any_ of the'm':re'cei\red

by the Seeurity TrUstee (or‘its: nominee) shall be released toleach‘Charg'or; :

all \roting and other righ'ts -and powers attached to or conferred upon th'e Securities '
- shall contlnue to be exermsed by each Chargor for 50: Iong as |t remarns thew

regrstered owner and

the Secunty Trustee. w1|| where it (or its nomlnee) |s registered as holder of the.

'-Secuntres exercrse all votlng and other rrghts‘and powers attached to-the Securltles

‘as each Chargor may from t|me to time in wr|t|ng reasonably direct (and in the _.
| 'absence of such mstructlons the Secunty Trustee or |ts nomrnee shaH not- exercnse
. any such rlghts) and the Securrty Trustee shaII mstruct any nominee. for the trme'

:belng reglstered as holder of the SE'CL.II’ItIES accordlngly

Securlty Trustee drrects

all and any dividends' and other distributions accruing on or- deriving from the .
Securities. (notwithstanding that they may have accrued in respect of an earlier * -
L lo:eriod)"in'c‘luding without Iimitation all rnoney payahle ih:respect o‘f"them wh'ether )

' by way of conversron redemptlon bonus,. aption, dl\ndend |nterest or otherwrlse '

: shaII
M - if recelved by any Chargor (or any nomlnee of it}, be held on trust for the
‘Securrty Trustee and (if requested by the Securlty Trustee) |mrned|ately be
paid and transferred to the Securlty Trustee and
()] when and if received by the Security Trustee ,(or-its nominee) shall form part

of the: Securities and be held by the Securrty Trustee on the terrns of this

Deed as addrtronal securrty {and, if cash,. be paid mto -a cash coIIateraI

deposrt account and may be appiled by the Securrty Trustee at any trme -
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and from tlme to time thereafter in ar towards the dlscharge of the Secured

Obhgatlons as- the Securrty Trustee thlnks frt)

-‘Vremam Wlth each Chargor and

| _foIIowrng the Secunty Trustee servmg notice on each Chargor the Secunty Trustee
(or its nomlnee) may from trme to t|me exercrse (and may from tlme to tlme dlrect
",:the exercrse of) aII votlng and other nghts and powers {by statute OF - otherwrse)
'attached to or conferred on the Securttles in such manner as the Secunty Trustee
.' ,‘ ‘{rn |ts reasonable dlscretlon} th|nks f|t and each Chargor shaII and shaII procure that
-any nommee of that Chargor shall comply wrth any such drrectrons of the Secur:ty

' “Trustee (or |ts nomlnee) For the avoldance of- doubt untr! such trme as the Securlty
) ‘.Trustee (or |ts nomrnee} takes any steps to exercrse any votrng or other nghts and

-powers attached to or conferred on- the Secuntles all such nghts and powers shall

n ‘.ieach Chargor shaII (and shaII procure that any nomlnee of rt shaIl) rf requrred by

' :meetlngs or class meetrngs of the holders of the Secuntles to appomt proxres and

exercuse aII votlng and other nghts and powers wh|ch may at any tlme be

e -:_.'-exerosable by the holders of the Secuntles as the Secunty Trustee may from trme

73 j', '

xCE

-REPBES'ENTATI_OI_\TS' T

g

' ,_Tto t|rne drrect _' .

& .

'Ea’ch Chargor‘ fep,rese__nts and Wa"r"fa,n,'f.s that:

'rndemnrty on: the terms set out hereln

.

._The rlghts and powers attached to or conferred upon the Secunt|es shall for the

S trustees by the Trustee Act 2000 in respect of secunt|es subJect to a trust and shaII

|t has fuII power and authonty and is: Iegally empowered to enter |nto thls Deed

; '_and to grant secunty over the Secunty Assets and to grant the guarantees and

- Page 19
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it has taken all necéSsary actions '(including'corporate actions) to authori"se the
: acceptance of and the exercise of its rights under this Deed and the performance:

of its obhgatlons under th|s Deed .and all other documents to be entered into by it .

|n connect|on herewrth

, there. is no legal or eth'ef restriction on its ability to enter into-and perform ité .

hlligations: in respect':of this Deed, including that such entry or’ performance’ will

: not constltute a breach of any law, regulataon or ofﬂmaf dlrectwe to whlch |t |s,

subject or any agreement by whach it.is bound
'this 'Deed‘v‘\rill 'b“e \}alid,fbih}ding .and enforceabl_e"in accordance With its term's;‘ R
none'of the Chargors' nor any of ‘thei_r affiliates is-éither; .~ -

WL Ilsted or is owned or controlled d|rectly or |nd|rect|y by any person whuch |s'.

Ilsted on an, SDN List; or

: by any Authonty

created by or. pursuant to thIS Deed) exists on;. over or in. relat|on to- any of the' '

..:Securlty Assets at the. date of th|s Deed

any: Securlty Assets in the form of Secur|t|es are fully pajd and not subJect to any

'optlon to purchase or simitar nghts The const|tut|onal documents of companles

B

the Security; and

no "waming"notice;' or “restrictions notice” (as defined | in CIause 1(2) of Schedule ‘
1B of the Companles Act 2006) has been issued in respect of all or any part of the -

Secunnes o

Each of the above repre'sentations (excludjng those set out in Clauses 8'.'1{f) and 8.1(g)) will

Ly Iocated organlsed or resndent ina country wh|ch |s the subject of sanct;ons o

: no' Secunty Intérest (other"than the -Security'lnterests -creat'éd or expressed to be R

~ whose Secuntles are subJect to.the security created by ‘this, Deed do not and could B

not restnct or mhlblt any transfer of those Secuntles on creatlon or enforcement of o

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

repeated by reference to the then exEstingAcircumstances.

Page 20 )
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GENERAL UNDERTAKINGS

Each 'Chaurgor u’ndertakes t.o‘pro_cure_ that: -

Aay
YOR

'7_ Immedlately of any change in the membershlp of the partnershrp Whenever R

: :‘j (3}

o drssolutron of any frrrn or corporauon actmg as trustee
TR

101

102

103

it shall n_ot‘-m'ake any matérial change in the scooe or na’ture of its business; . .

if a Chargor |s a partnershrp, :t shall notrfy the Securrty Trustee in. wrrtrng_»

- possmle such notlflcatlon shall be given in advance of such change and

'_ |f a Chargor comprlses one or more trustees such Chargor shall grve o the Secunty "
Trustee not Iess than 28 days prior wntten notlce of the proposed retrrement of
< any trustee or. the apponntment of any new trustee (whrch shall -not be effected

-_'WIthout the pr|or wrrtten consent of the Security Trustee) anid shall not|fy the

) Secunty Trustee |n wratlng |mmed|ately upon the death of any trustee or the _'f

!NFOIRMATIO_N: AN'TJAC_CE;SS S

"the Securlty Trustee wrth such |nformatron and documentatlon as the Securrty__
Trustee may reasonably requwe relatlng to the Securlty Assets and |ts comphance-f"f.

. Wlth the terms of thrs Deed

,'_Each Chargor shaII permlt the Secunty Trustee, its representatrves professronal

notlce to mspect the Securrty Assets (:nciudrng, wrthout Irmrtatron for the purposes o

.'of conductrng a va|uation of the Secunty Assets)

‘ ..'Each Chargor shall p,romptiy notify the Security Trustee of any Ii_tig'ation, arbitration o
‘or administrative proceedings cornrnenced, pending or th_reatened against it or any

”bf its Subsidiaries or any other event which is reasonably likely to adversely affect

the value ‘or otherwrse depreciate impair or prejudice any Securrty Asset or result

‘ rn the securlty created by this Deed becommg enforceable '

Page 21
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PRIORITY OF CHARGES

Any mortgage‘ assignment' fixed charge or other fixed security each Ch'argor creates
in the Securlty Trustees favour “will, have pr|or|ty over the roatmg charge created‘
by Clause 24 (F/oanng charges) (or in the equrvalent provmon in the Acce55|on

Deed) unless the Secunty Trustee states otherW|se

' Any debentures a55|gnment mortgages or charges (flxed or f]oatlng) whlch each : "

Chargor creates |n the future (except those in the Secunty Trustee s favour) shall be’

' expressed to be subJect to this Deed and shall rank in order of prronty behmd the' s

' secunty created pursuant to th|s Deed
COLLECTION OF RECEIVABLES - '

Each Chargor shaII coIIect and reahse all Recewables and |mmedrately on recelpt“
e pay aH rnoney whlch it recelves in respect of them mto that Chargors bank account :
‘with the Barclays Account Bank or into any other account speoﬂed by the Secunty

Trustee and notlfled in wrltlng to each Chargor {whlch may mclude an account held J

....... '

‘wrth a member of the Barclays Group) in each case on such terms as the Secunty
»Trustee may dlrect Pendlng that payment each Chargor WI|| hold aII money so_-.‘
o _'.'recerved upon trust ‘for the Sec_unty_ ,Trustee, separate frorn{ |ts own: -rnoney._ Each.'f‘ '
.:Cha'rg;o‘r mav not W‘ltHOUt 'prior“vvritten consent cha'r_dei. facto'r ' discount ass'idn
postpone subordlnate or waive its rlghts in respect of any Recervable in favour of ‘

any other person {other than the Securlty Trustee) or purport to do sO..

If:'r_e'quired"by the ‘Secu,rfty Trustee, each Chargor shall serve notice; in such form as-
the ,Security Trustee may reasonably require, on'the account bank (if not a Finance -

--Party). of the security constituted by this Deed. .

,If a credlt balance on any account of a Chargor W|th any member of the Barclays
Group’ includes proceeds of Rec:elvables credited or transferred to that account, the
Security Trustee has an absolute discretion to direct the relevant member of the .-
Barclays Group to permit or refuse to perntit-that Chargor toz-utilis'e or withdraw |
that credit balance and the Security Trustee may in_.its sole discretion at any time.

direct the relevant meémber of the Barclays Group to transfer all or any part of that

" Page 22
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124

131"

credit balance-to any other account of that Charglor with that: member of the: =

Barclays Group or to a suspense account opened for the purpose of holdrng or.

_ reallsrng such funds or |n rediiction of any outstandrng Secured Oblrgatlons The '

. Partres hereto agree to comply W|th and take any necessary actron to effect any of-'

the drrectlons glven by the Securrty Trustee pursuant to this cIause 12 3.

_ If the' Securrty Trustee releases ‘Wwaives or postpones its. rrghts in’ respect of any ‘

. Recervables for the purpose of enabllng a Chargor to factor dlscount or. otherwrse_. e

seII them to'a Secured Party or to a thrrd party, the charges created by this. Deed A

erl in all other respects remarn in full force and effect.. In partrcular aII amounts.- ‘

due to that Chargor from the Secured Party of the third party and any Recelvables '

re ass:gned or due to be re- assrgned to that Chargor will be SUbJECt to the relevant .

fixed charge detarled |n Clause 4, 2 (Fured charges) SUbJECt onIy to- any defences or
: rrghts of retentron or set off whrch the Secured Party or the thrrd party may have'

'_ agarnst that Chargor

COVEI\.'IANTVS R_ELATING TO LAND AND :OTHER ASSETS
Each' Chargor shall: - *

keep its Land,- .plant, -machinery, -computérs, vehi._cles, office ;or- other ‘equi'pme.nt‘ i-_n_i'-

. 'gfood -and su_bstantial repair and conditfon. to the satisfaction of the'Security .'I'r.ustee;

o perform and observe |n aII materral respects aII the covenants condrtrons and o

. ‘strpulatrons (whether as |and|ord or tenant) in any fease agreement for Iease or" '

other rrght- to occupytrn respect of any of. rts Land and shafl not do or-permrt to

'subsrst any act or thrng as a result of which any such Iease agreement for lease or

‘other right. to occupy may be subject to determrnatron or rrght of re- entry or

' "forferture prror to the explratlon of its term;

'{c} ‘

not at any trme W|th0ut the prtor written consent of the Secunty Trustee sever or

remove any of the fixtures formmg part of its Land or any of the plant or machrnery
_{other than stock in trade or work in progress) on or'in its-Land, if to do‘so would:r '

_reasonably be expected to have a materially adverse effect of the value, saleability

or use of the Land or the enforceability of this D_eed;:

Page 23. :
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(d)
o

o

CIalm WhICh has been made or threatened agalnst that Chargor or any occup|er of'":

(g

132 EachChargor-shaIInot, '\Nitho'ut"the' Security Truste:e'.s' prior written 'consent:‘ .

o e e e ——L:_—_-—-‘: - :k:_. s — - : - m

" ‘grant or agree to grant- (whether in exercise of or |ndependently of any statutory

e

@

(d).

W

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

~comply with aII'pIanning.Iaws and regulations and the terms of any authorisation :
in respect of any such planning laws and regulatlons in each case relatlng to any -

; I'of its Land

. ‘obtain and maintain-in full force and effect all Environmental Appro‘vals and ensure :
. 'that the busmess and/or operatlons carried on at the Land comply in all- respects_.

_ W|th aII Enwronmental Laws and Envuronmental Approvals

_ promptly on becomlng aware of |t inform the Securlty Trustee of any Enwronmental' .

-the Land or any of the ofﬂcers of that Chargor in their capaoty as such settlng out"-'; A‘ ,

; the actlon whlch is to be taken W|th respect g that Enwronmental Claim; and -

. notify' the Security Trustee promptly on becoming aware‘of"any Environmental -
: Contammatnon at.or. brought on to ‘the Land or. cnrcumstances I|kefy to Iead to-'
" '-"'Enwronmental Contamlna‘non whlch might glve fisé. to any Enwronmental CIa|m‘_.-_ -

‘ and take or procure the takmg of all necessary actlon o deal W|th remedy or':u.

remove from the Land or. prevent ‘the mcur5|on of (as the - case may be) that- ‘

_Envrronmentaf Contammatron or mrcurnstances Ilkely to Iead to Enwronmental'
. ,Contamlnatlon S0 as to prevent an Enwronmental Claim, endeavourmg always to

' f"._m|n|m|se the danger or. harm ansmg to the: Enwronment

' -power} any Iease OFf tenancy, .

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

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

right to occupy;

- consent to any assignment of any tenant's interest under any lease or tenancy;

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

Page 24 -
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{s)] serve ahy notice on any former tenant under any lease or tenancy (or any Chargo’rﬁ
of that former tenant) which would entitle it to-a new Iease or tenancy, in respect

. of all or any part of its Land

. 13.3 h‘ a Chargor falls to comply with any of the undertakmgs in this Clause 13, the

- Secunty Trustee (and |ts agents and contractors) shaII be entrtled to do such thlngs
‘a s it consrders are necessary or desirable to remedy such far!ure Each Chargor shall
|mmed|ately on request by the Secunty Trustee pay the costs and expenses of the_
o Secunty Trustee (and |ts agents and contractors) |ncurred in connectlon W|th any

i actlon taken under th|s Clause 13 -
14. " ACCOUNTS
141 ;Noti_fication.and',\lariation‘

Each Chargor. shall promptly dehver to the Securtty Trustee on the date of this Deed (and
|f any’ change occurs thereafter on the date of such. change) details of each Assrgned .

Account opened of malnta:ned by it with- any bank bU|Idmg socrety, flnanC|aI |nst|tut|on or

'.‘other person
- 14.2 _Security Trustee rights.: - B
© At any.time and from time to time after this Deed becomes enforceable or the Security . .-~
© Trustee directs, thve Security Trustee shall be_entitled, without notice or further dernand, tor

' (a) demand receNe and apply agalnst the Secured Obl|gat|ons all and any mon|es due ,

. under or ansmg out of each Account (mcludmg the reiated Deposrts]

by exercrse in relatlon to each Account aII such rights as each Chargor was then entrtled

to exercise, in relatlon fo such Account or might, but’ for the terms of th|s Deed

exercise; and

(o] rnake any direction or instruction to the Barclays Account Bank or any bank, building
' sooety, frnanoal institution or other person at which an Assrgned Account is held

to give effect to th|s Clause 14.2;

" .Page 25
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144 Partial ‘rnatujrity'j S

143 - Terms of Accounts -

© Except wrth the Secunty Trustee's pnor written consent and subject to Clause 144 (Pama/
maturity), each Fixed Charge Account shall be mamtalned on’ the terms that-any relevant_ '

Deposit shall mature on the earlier of: -

"(a) _the' first time at'which' (i)there'are no rem‘aining Secured Obligatione'- and (i) the’ .

'.relevant anance Party is not under any obl|gat|on or I|ab|l|ty (actual or contmgent)

. '.to make advances ar prowde ather flnanual accommodatlon WhICh if made or'-- o

- fprowded would gwe rise: to any Secured Obl|gat|ons and

(b) . ‘:close of busmess in London on the date on whlch any of the Secured Obl|gat|ons o

‘shall have’ become due and payable and shall not have been pald upon becomrng -

.so due and payabfe

' so that,’ at such trme as any such credlt balance shall mature (or at any t|me thereafter), the '

' '”Secunty Trustee may exercise” in relatron to that credrt balance any rlghts of set off

combination or consolldatlon to WhICh any of the Secured Partles may be entltled under t»‘ L '

-.'(hIS Deed any other contract or at Iaw

L

[

. rlf,_'dn' any day, any ‘ofr the"Secured..Oinga't:idns becom:e:d_ue:andjbayable'and h:a.'ve not been "’
.-pa_id. by'c.l'o_se" of -business. in London on the same day, thien only so much of:the Deposit

;. frc)m timel to time c)n any‘Fi>'<e‘d ;Charge.Accounts ‘shall mature‘ae equals the amount of the
_.:Secured Obl|gat|ons whlch became due and payable and had’ not been pald by close of \, 2

. _busuness on that day

14.5 - Interest on Deposit'

Interest shall accrue on each Deposn on any Fixed Charge Accounts at such rates and be -

payable on such dates and in such manner as agreed by the part|es from t|me to trme

Page 26
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(b}

s

i1

‘('.-é} " :

'3:(b)-"

.Restrictions on Deposits

Each Chargor shall, prior to this Deed becoming enforceab‘le or unless the"Security'

Tfustee otherwise dlrects be entltled to receive, W|thdraw or otherW|se transfer any ‘_

. credlt balance from trme to t|me an any Account.

At any time and from time to time'ka‘fter ‘this Déeci-’ becomes enforcea'b'l'e or the
Securlty Trustee dlrects the Chargors shall’ not be entitled to recelve W|thdraw or':,

otherwuse transfer any Deposn from time to trme on any Account except W|th the '

' pnor wntten consent of the Secunty Trustee

 NEGATIVE PLeoGe PR
- “No 'Chargor shall, without the: priorz'written consent: ofat_he'S'ec'uri'ty;Trustee;' i

create, 'agree-"'t;o create. or"permit to exist any-trust interest or'S'ecurity Intere'st"
: (howsoever rankrng |n polnt of prlonty) of any. nature whatsoever (mcludlng such‘ '
‘.'as anses by operatlon of law- or any enactment) in, over or affectmg aII or any part:: R

‘ of |ts Secunty Assets or

: SUbJECt to CIause 15 Z(b) below part W|th grant or enter |nto a Iease of seli transfer B '

- a55|gn or otherW|se dlspose of (mcludlng by way of declaratlon of trust) aII or any-"- '

152,

(a)

ﬁpart of |ts Secunty Assets or. any mterest in them or agree to do so

Each Chargor undertakes to the Security Trustee that save as expressly perm|tted :

by the Securlty Trustee in wr|t|ng it WI|| not

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

the AFIoating Charge_Assets'(whether having priority o'ver,_:'or ranking paripassun‘with

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

sell, transfer part with or dlspose of any of the Floatlng Charge Assets except by

way of Sale in the ordlnary course of business.

© Page 27.



16. PRESERVAﬁON OF SECURITY
- 16.17  Ruling off -

" If any Secured Party (in this Clause 16.1; the relevant Secured Party) receives notice of any

- subsequent. interest or.Security .Interestraffecting any Security Asset:

(& . ;each of the Secure'd 'Part'ies _may open a new account oraccournts in respect of 'that

‘ Chargor and if 2 any Secured Party does not open a-new account, It shaII nevertheless ,

recelved the notlce

By - al r:')'a'ym'ents m'ade Ibythat Chargor- to any Secured Party after lthe reIeVant-Sec“ured

e

't |ts new account and in no crrcumstanCES whatsoever shaII such payments operate -

e~ =~
e At

" tlme when the relevant Secured Party had recerved the notlce and

1
g @ all payments made by a Secured Party to- the Chargor after any Secured Party L
)

T recelves such not|ce shaII be deemed to have been first made out of any payments }

I 162, Release

1 e R S Iast rece|ved mto any account of the Chargor with any Secured Party

A "If at. any trme the Secured Obllgat|ons shall have been pald and drscharged in fult and the .
L Secunty Trustee is. satlsﬁed that none of the Secured Partles has any commrtment obhgahon B

' or Ilab|||ty of any klnd (present or future, actual or contmgent) the Secunty Trustee WI|| at - -

. the request and cost of the Chargors re-assign the Securlty Assets to the Chargors or

g B : otherwrse dlscharge the secunty constrtuted under th|s Deed
163 ‘Rete-ntion‘of, Charges_ '

' Notwithstanding Clause 18.2 {Release):

(@) .. if the Security Trustee shall have reasonable grounds for believing that a Chargor
may be insolvent, bankrupt or unable to pay its debts as and when they fall due or.

. .that the value of a Chargor's assets may be less than the amount of its liabilities,

1
\. ! . .
M A . S , * " page 28
i
1
b
|

_ be treated as |f it had done 50 at. the trme when the relevant Secured Party had e

,=Party rece|ves such notnce shaII be credlted or be treated as havmg been credlted -

._to reduce the amount due from that Chargor to the relevant Secured Party at the .
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17.1.  Each Chargor shall, on.demand, execute any:d_oc_ument and do any other act. or

h taking into account its contingent and prospective liabilities or may be deemed for
- the purposes of any law to be insolvent or bankrupt, as at the date of any payment .

o made by that Chargor to'any Secured Party,j then the Security Trustee shall be at'

Irberty to retain the security contalned in or created pursuant to thrs Deed until the
expiry .of a period of one month plus such statutory perlod wrthrn which any

assurance secunty, guarantee or payment can. be avonded or rnvalldated

the Securrty Trustee shall be ab[e to exercise its nghts under paragraph (a) above

nOtWIthStand'ng ()-the payment anid dlscharge in full of al Secured Obllgatlons or

(i} any release sett\ement dlscharge or arrangement that may be gwen or made

A'by the Secured Party on or as a consequence of such payment or d|scharge of s

-+ liability;.and

LE e

|f at any fime WTthin such "period'as'is referred"‘to in. 'paragraph () abo‘v‘é any step

or corporate actlon |s taken in respect of a Chargor in relatlon to or W|th a \new to

i

! Act 1986 or in reiatron te or W|th a view to any analogous proceedlngs or procedure -
in anyJunsd|ct|on the Securlty Trustee shall be at Ilberty to contlnue to reta|n such: .
) secunty for such further penod as the Secunty Trustee may reasonably determrne R
- ‘and such securlty shall be deemed to have continued to have been held as securrty -

T for the payment and drscharge to the Secured Partres of all Secured Obl|gat|ons

" FURTHER ASSURANCES

_ thing (in either case, at the expense -of that Chargor) which 3the'-;Security Trustee or.

. :any other Secured . Party may_reasonablly specify for protecting.. A;pres-erying‘_or

perfecting an'ys"ecurity created or intended to be ¢reated by this Deed or for
facilitating ,:the rea_lisati-on _thereof ‘:or otherwisefo_r enforcing the' same o_r.exercising_
any of the powers, ‘rights and discretions of the Secuthy Trustee or any other'
Secured Party under this Deed, |nclud|ng the executlon of aII teleases, transfers
assugnments and other documents and the giving of aII notices, orders, mstructlons

directions and requests for any consents to enable the property to be charged whlch
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- the Securlty Trustee or-any other Secured Party may reasonably request and each

Chargor |rrevocably and severally by way of security appomts the Security Trustee.-

. (and any Receiver or Delegate appomted under ‘this.Deed), as its attorney |n-|ts' _—
name and on its behalf to sign, execute and delwer alt.such documents and do any- L

' ._act or thlng as the Secunty Trustee may th|nk f|t
'.'Each 'Chargor by vyay of security frrevocably and'severafly appoints the Seeurity ‘
" Trustee {and any Recewer or Delegate appomted under this Deed) to be its attorneyh

with full power of substrtutlon on its behalf and in ts name of otherwrse at such )

L .-t!me and in such manner as the attorney thinks f|

- on the Securlty Trustee or any other Secured Party, in reIatron to any Secunty Asset_ L

18.

181

prror to service of a default notice ar any demand for payment to do anythrng'

‘.\whlch that Chargor is obllged to do under this- Deed {but has not done)

.oon; and after service of a, default notice or any demand for payment to do anythlng .

“WhICh that Chargor is oblrged to do under thls Deed and

to take any act:on Whlch is ancHIary to the exer(:lse of any of the rlghts conferred K

or under thls Deed or’ any other agreement Wlth the Secunty Trustee or ahy other :

_ :.Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986 and ratrfres_-

and confrrms and agrees to ratify and conf|rm whatever any such attorney shaII do o o

or purport to do in‘the exercise or purported exercu;e of aIl or any of the powers .

‘ author|t|es and dlscretrons referred to in thIS Clause 172

ENFORCEMENT -

On and after service of a default notice or any failure to pay any of the Secured””

Obligations when they fall dué or a request from a Chargor to the Sec_urity Trustee.

that it exercise any of its powers under this Deed (or if any steps' 'a're taken- to. -

appomt an adm|n|strator of a Chargor), the Securlty Interests created by and under . - '

this Deed and ‘any Accessmn Deed shall be |mmed|ately enforceable and the-

: Security Trustee, wn_thoutprejudlce to the powers, conferred, on it by virtue of the )

Law of Property Act 1925, shall-be entitled to:
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(a)
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';_ﬁdif
182

183

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

enforce all or any part of that Security at the times,.in the manner an_d on the terms

- it thinks fit;

take possessron of and hoId or dispose of all or any part of the Secunty Assets (and

any Assets. ofthe relevant Chargor whlch when got in, would be part of the Securrtyf

Assets) at the.tlmes, in the manrner and on the terms it thinks fit; a_nd_ S

transfer ar othervvrse dlspose of ; any Secunty Asset and to give good dnscharge for‘ .

any moneys recerved by the Securlty Trustee in exercrse of such power of sale and/or

dlsposal

fno default notlce has been served ona Chargor the Securlty Trustee shall as soon .

as reasonabiy practrcable after exercrsrng any power pursuant to- Clause 18 1 above o

notlfy the Chargors of such exerase

To the‘extent that the Security- Intere‘sts created hy this Deed‘constitute a "security
.,frnanC|aI coIIateraI arrangement and the Securlty Assets constltute financia.l'-
'collatera! for the purpose of the Frnancral Collateral Arrangements (No 2)-‘: '
"Regulatrons 2003 (the Regulatrons) the Securrty Trustee shall have the nght on L
' 9"”"9 prior ﬂO’flce to a Chargor at any time after the Secunty Interest; becomes oo
’enforceable ‘to approprlate all or'any part of the Secunty Assets in of towards“" 3

-d|scharge of the Secured Oblrganons The partres agree that the value of. the o

appropnat_ed and, in the case of Securities, determined by the,Secunty_Trustee_by

“refer'enc'e to any pUincly available market price in the absen(':'e:‘ of whic'h'by such:

ather means as the Securlty Trustee (actrng reasonably) may select mcludrng,

) "wrthout limitation, an indeperident valuation. The partiés agree that the value of‘

each Account shaII be the amount of the credit balance on it, together with any

.accrued but unposted interest that is paid in relation to that Account at the time

the nght of approprratron is exercrsed For the purpose of. Regulatron 18(1} of the -
Regulatrons gach Chargor agrees that any such determination by the Secunty

Trustee will constltute a valuation "in a commercially reasonable manner".

- Page 3N
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20,
20,1

. . 1isks asthe Security . TrUstee may specify from time to time. 'Th'is’ in'sura'nce cover.

a2

203

CONTINUING SECURITY

regardless of (i) any |ntermed|ate payment or. drscharge in whole or |n part; and (i) ‘

. constituting any Secured Obligations.

* INSURANCE

‘ srmrlar actrvrtres to those of that Chargor or as the Secunty Trustee may requrre

msurance cover in place or'to produce any recelpt on request or to deposrt any SRR

Regfstratlon) or on request the Securlty Trustee may take out or renew any !

 recover the costs of dorng 50 from that Chargor

All monies received on any insurance whatsoever in respect of loss or damage by

fire or otherwise to said insurable Assets or any part thereof (whether effected or

contarned in thrs Clause 20 (/nstirance) or |ndependently of or otherwrse than. in

“in rnakmg good the loss or damage in respect of whrch the monres are received or -

" Page 32

" The security constrtuted by thrs Deed shall be contrnurng, is made for securrng ‘

_ further advances and wil extend to the ultimate balance of the Secured Obirgatrons 7‘

any amendment, vanatnon,, restaternent, assrgnment, repl_acement, refrnancrng,‘

. ‘novation or departure: (however substantial or material) of; to or from any document," S

© Each/Chargor must insure all insurable Assets with an insurance office or underawriter -

- acceptablé to the Security Trustee, against loss or ddmage by.fire and such other.

:'must be for the fuII replacement value and be index- Irnked Each Chargor must also""‘- '

-“malntaln aII other lnsurances normally marntarned by prudent _companies wrth ’

: Each Chargor must punctually make aII premlum and other payments necessary to_
o effect or malntarn these msurances and produce recerpts for these payments at the' -

E request of the Securlty Trustee If, at any time, a Chargor falls to have the requrred L

' polrcy wrth the Secunty Trustee under Clause > (Deﬁver;v ofDocumenfs of Trt/e ano’ o

i msurance in any sum and on any terms the Secunty Trustee thrnks appropnate and <

'-marntarned by a Chargor |n pursuance of its obllgatron under the covenant

'pursuance of such oblrgatron) shaII as the Security Trustee requrres elther be applred ‘

be pard 10 the Security Trustee in or towards payment of the momes for the time :
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‘bérhg secured by this Deed or such part or parts thereof as the Security Trustee -

may require,
. ADMINISTRATOR

At any tlme and from trme to time after this secunty becomes enforceable or |f a
. _Chargor 50, requests the Secunty Trustee in wrrtrng from tlme to tlme the Securlty '

-Trustee may: appomt any. one or more qualified persons to be an adm|n|strator of

- any Chargor to act together or |ndependent|y of the: other or others -appointed (to o - B

- -the extent apphcable)

'A‘ny suth'_‘e'ppo.intment ir_n_ay be ‘ihede pursuént to ‘an‘aroplicat'ion to oourt under .
) paragraph 12 of Stheduie B;l of the.Ensolvency Act 1986 (Administration applicationj N
','or by frlrng specrﬂed documents wrth the court under paragraphs 14 to 21 (mcluswe) o o

> of Schedule B1 of the Insolvency Act 1986,

1 this Ciause‘21 E "oualified per'son"' means a person who, under the insolueney

."Act 1986 is qualrfled to act as an’ adrmmstrator of any. company ar |nd|V|duaI with -

T respect to whrch that person is appornted

22
o2

@

RE(:ENER

Appointrnent of Reéeiver -

At any time after this security becomes enforceabie or it‘ a Chargor so requests'the S

Securrty Trustee in wrrtrng at anyr trme the Secunty Trustee may, (unless precluded

"'by Iaw) without further, not:ce appoint under seal or in wrrting, any one or more .

, quallfled perso_ns to be a Receiver of all or any part of the Securlty Assets, to act

togethe‘r orindependently of the other or others appointed to the extent applicable, .

-In this Clause 22, a "qualified person” means a person who, under the Insolvency

Act 1986, is' qualified. to act as a Receiver of the property of .any company or

i_ndhrid'ual with respect to which that person is appointed.
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(a)

(i . Carry on_.business:'to carry on or mana_g_e the business of a Chargor, as the,

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment ofRecer'ver)

 shall - (subJect to ~any restnctrons in the mstrument appolntlng him - but_‘_‘

‘ notW|thstand|ng any wmdlng up or dissolution of a Chargor) have and be entltled‘

to exercise all of the rlghts powers and dlscretlons as varied and extended by the
prOV|S|ons of thls Deed ‘conferred by the Law of Property Act 1925 on any recelver '

appomted under that Act and. those conferred by the Insolvency Act 1986 {and to

use the name of a Chargor for ail or any of such purposes) If at'any t|me there is - -

more than one Recelver in respect of all or any part of the Security Assets each_ D

-such Recelver may (unless otherW|se stated in any document appomtmg that R
g Receiver) exerose afl of the powers Conferred on a Recelver under this Deed’ or..- e

“under :'the‘ |nsolvency Act 1986 mleduaIIy and to ,the.exc_lu_smn “of each other SRR

Receiver.

.'_"The nghts powers and dlscretlons referred to |n paragraph (a) above mciude _

(W|thout Ilmltatlon) the r|ght power and/or dlscrenon {as the case may be)

NOR Take pbs’éeé.sion to"take irnrn'ediat'e pos'sessi'on of 'get'in and coilect the'“

Secunty Assets or any part of the Secunty Assets whether accrued before or

- ."after the date of hls appomtment

"' Receiver. may think fit or to concur in or authorisé the management of or . .

“appoint a manager of the whole or any part of the business of that Chargor;

(i) Protection of aésetS' to make and "e‘ffect all 're'pairé alteratlons'

improvements replacements developments derriolitions and insurances
' (incl'uding'.indemnltv insurance and performance bonds and,guarantees) a_nd '
"do all other acts which a Chargor might do in the ordinary conduct‘of its
* business, as well for the protechon as for the |mprovement of the Secunty
'Assets and to commence and/or complete any buﬂdmg operatlons on any
| Land secured pursuant to this Deed and to apply for and maintain any

planning  permissions, building regulation’ a‘pprovals-.and. any other

" Page 34
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‘permissions, consents or licences, in each case as the Receiver may in its

 absolute discretion think fit or concur in any _of' the foregoing:

Employees and - ad\nsers to appoint and dlscharge managers ofﬂcers

agents, accountants servants waorkmen and other adwsers far the purposes

of thls Deed upon such terms as to remuneratlon or: othenmse as the -

ARecelver may thlnk proper and to d|scharge any such persons appomted by-

a Chargor

- Borrow money to borrow moriey for the purpose of exerasmg any of the
- powers authonhes and d|scret|ons conferred on the Recelver by or pursuant 31
to thrs Deed and/or of defraymg any. costs charges Iosses or expenses'

,(lncludlng the Recen/ers remuneratlon) Wthh shall be mcurred by that -

‘ other.purpose, to.ra|se and :borrow money e|ther unsecu_red or.on th_e. secunty i

" ofthe S'ecu'rity Assets or a'ny part of the Security A‘ss'ets eithe‘r'in 'pr-iori'ty to

- the secunty constituted by thls Deed or otherwrse and generally on such' .

terms-and cond:tlons as that Recelver may thmk flt and no person Iendlng‘

Receiver. shall think,prope_r or to concur in any such transaction. Without ‘_

.such money shaII be concerned to enqwre as-to the propnety or purpose of

the, exermse of such power or. to seg to the applicatlon of any money so e

ralsed of borrowed

SeII busmess to seII or concur in seillng the whole or any part of any T
Chargor s busrness whether as a gomg concern or otherwnse
Sell assets: to seII, ekchange, grant options to purchaSe, Iicense, surrender-

re]ease d|scla|m abandon return_or otherwnse dlspose of, convert into.-

money or reallse aII or any part of the Security Assets by publlc auctton ar

. private .contract and generally in such manner ‘and ‘on such terms as the

‘ “prejudiCE to the generality of the foregoing the Receiver may do any of these

things for a consideration consisting of cash, debentures or other obligationis,
shares, stock or other valuable consideration.and any such consideration may

be payable in a lump sum or by instalments spread over such period as the

Page 35
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(vii)

~ Receiver may think fit. Fixtures, other than Iandlords’ fixtures, may be severed
‘ and sold separately from the property contamrng them wrthout the consent .

of the relevant Chargor |

Acqurre assets: to acquure assets for such conS|derat|on and on such terms

as’ ‘the Recesver may th:nk fit, to purchase outright or acqurre by Ieasmg o

_ hlnng llcensmg or otherwise, any land bwldmgs plant eqmpment vehlcles'-

or materlals or any other property, assets or rlghts of any description wh|ch;_

‘the Recelver con5|ders necessary or de5|rable for the - carrymg on,

|mprovement or reahsatron of any of the Secunty Assets or the busmess of a.

. Chargor or otherW|se for the beneﬁt of the Secunty Assets

s (|x) .

'Leases etc ‘to. grant or agree to grant any leases whatsoever and let on .

a charter sub charter h|re Iease or sell on COI"IdItIOI’l and to grant nghts' '

: optlons llcences or easements over all. or any part of the Secunty Assets for c

. surrender of any lease o, tenancy of such Securlty Assets or agree to any'

'varlatlon of any such contract affecting aII or any part of the Secunty Assets )

on such terms as the Recerver may thlnk flt (lncludrng the payment of money '

‘toa Iessee or tenant ona surrender or any rent revrew)

. Uncalled capitat: to “call. _up ‘or require the'directors or members (as“.

appllcable) of a Chargor to call up aII or any portlon of the uncalled capltal o

for. the time bemg of a Chargor and to enforce payment of any caII by actlon
' ,(ln the name of that Chargor or the Recelver as- may be- thought fit by the'

Recelver),

- Compromise: to negotiate, settle, adjust, réfer to arbitration, compromise; *

abandon and arrange any claims,-accounts, disputes, questions and demands

' -with or by any person who is or claims to.be a creditor of a Chargor or "

relating in any Way to the Security Assets or any part of them;
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(xii) Legal actions: to bring, prosecute, enforce, defend and abandon all such

' -actions, smts and proceedmgs in relation to the Secunty Assets or any part

' . o _ o o L of them as may seem to the Recelver to be expedlent

(xiii} ~ Receipts: to give valid receipts for all moneys and' execute all-assurances'and

things whlch may be proper or desirable for realising the,S_ecurlty Assets;

. ()%i\'/}" S.ubsidiaries- etc. to form a ‘Subsidiary or»”Subsidiar'ies- of a'Chargor- in any-

Jur|sd|ct|on and transfer to any such Sub5|d|ary or any other company or body

i

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

- Secunty Assets

- (x¥) Powers, discretions, etc.: to ‘exercise ‘any powers, discretions, ' voting,

conversion or other rights or entitlements in relation to. any of the-Security '

o rAssets or modental to the ownersh:p of or: nghts in or to any Secunty Assets L

. and to complete or. effect any transactlon entered into by a Chargor and
' '-"__complete dISClaIlTl abandon or modlfy all or any of the outstandmg contracts

o "or arrangements of a Chargor relatlng to'or affectlng alI or any part of the

b

’ Securlty Assets and

| (xyi)_ General powers: to do all such other acts and thlngs as the Recelver may
‘ con5|der desrrable ar necessary for reahsmg the Securlty Assets ar any part

of them .or. mc:dental or conducnve to any of the matters powers or

authontses conferred on a Recelver under or by wrtue of thls Deed to exeruse )

Coin relatlon to the Secur[ty Assets or any- part of them all such powefs

authontles and thlngs as the Receiver -would- be capable of exerosmg |f |t

: were the absolute benefrcual owner of them,

“and to use the name of the relevant Chargor for.all or any of such purposes. '

223 Removal

‘The Securlty Trustee may from time to time, by writing remove any Recelver appo:nted by

(so far as it is Iawfully able) and may, whenever it may deem it exped:ent appomt a new

‘Page 37~
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':-':2'2.'5L E)ttent of_rap‘pointment.. o

~Receiver in the place of any Receiver whose appointment ‘may for any reason have

terminated.

22.4 " Remuneration

.-1'(a)‘._» Th‘e:Security-T'rustee"may from tinte to time, fix the remuneration.ot-any'R_ecei\'}er‘ L

appointed by it (which 'r_emuneration may be or include a COnﬁmission calculated by . )
reference to the gross a'mount of all moneys rece-ived or otherwise and may inclu'de

.remuneratlon in connectlon wrth claims, actrons or proceedrngs made or brought

- agalnst the Recerver by a Chargor ar any other person -or the performance or S

-_drscharge of any oblrgatlon |mposed upon the Recewer by statute or otherwrse) but

_ such remuneratron shall be payable by that Chargor alone and sections 109(6) and

_“-(8) of the Law of Property Act 1925 shaII not apply in relatlon o any Receaver- -

r appornted under thls Deed

- {b). ‘AThe amount of such. remunera‘uon may be debrted by the Securlty Trustee to any .

account of the relevant Chargor held with a Secured Party But shaII ;n any event,

form part of the Secured Oblrgatrons and accordrngly be secured on the Securrty

: 'Assets under the securrty contarned in this Deed

The exclusuon of any Secunty Assets from the appomtment of the Recewer shall riot preclude

_ 'the Securlty Trustee from subsequently extendlng the Recervers or Recervers appomtment

- part of the Securrty Assets
226 No Vliability as rhoi'tgagee" in possession

'None of the Secured Partres shaII nor. shall any Receiver appomted as aforesard by reason
' ottt or the Recewer entering into’ possession of the Securrty Assets or any part of them ar

for any other reason, be liable to account 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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f-' arri Agént{of'Chargor_ R

; EURR )] _-‘jl-Every Recewer of a Chargor duly appomted by the Securlty Trustee under the ) R

E E - 'powers in that respect contarned |n this Deed shall be deemed to be. the agent of . -

* A .‘ A A o 'that Chargor for aII purposes and shaII as such agent for aII purposes ‘be deemed:“: SR

‘ Lo r'-to be in the sarne p05|t|0n as'a. Recelver duly appomted by a mortgagee under the;-’.- n

! : 5Law of Property Act 1925 o f - ':"'j‘_ B

(b)) .',Each Chargor alone shaII be responsrbie for the contracts engagements acts

il SRR R

Al '-_omrssrons defaults and Iosses of the Recerver and for I|ab|I|t|es mcurred by them_*_;

i h ,‘“ K PR,
q - --:Recerver and no Secured Party shaIl incur any Ilabrllty for them by reason of the'j e

' Secunty Trustee appomtlng such Recelver or for any other reason whatsoever ’ 'j‘j:';"_"

o 228 _"S:e_cur'ity ‘Tl‘r'ufs't;ee"rnay exercfse R

T V:To the fuIIest extent perrnrtted by law aII or any of the powers authontles and dISCt"etIOI"lS. AR

L ,:f.:':whlch are. conferred by thrs Deed (elther expressly or.rmphedly) upon a Recewer of the_' e
:- :.Securlty Assets may be exercrsed after the secunty created under thrs Deed becomes i' -' _'
::.enforceable by the Secunty Trustee in reiatlon 1o, the \-Arh-o.le of, su.c.h .S.ecurrty Assets or any S

‘Apart of them thhout frrst appomtlng a Recelver of such preperty or any part ef |t or‘v‘,_f -‘;-:' I

oy notwrthstandrng the appomtment of a Recewer of such property of any part of it
BEE R Aepom'r_’ME'Nt-ffor'AGE'_N-T‘ AND"CH'A'NG_-ES TO‘CHARG:DRS'

(a} 'Each Chargor (other than the Agent) by its executlon of th|s Deed of an Accessronj; R

o Deed |rrev0cably appornts the Agent (actlng through ohe-or. more authorlsedi‘..-'_-.‘."

'srgnatones) t0 act on lts behalf as its agent (and the Agent accepts such-c‘,",‘

apporntment] and wrevocabiy authonses S ,_ 3 _ R ) e
(iT_.- "the Agent on rts behalf ‘to. supply aH rnformatlon concernlng |tself':- B
-"""contemplated by thrs Deed to the Secunty Trustee and the other Secured SRR

'Partles and to execute on its behalf any Accessron Deed or other deed or_": “
,=agreement notwrthstandlng that they may affect that Chargor wrthouti

further reference to or the consent of that Chargor and .

LA
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() = the Security.Trus'tee to give any notice, demand or other communication to

that C-hargor to the'Agent,

' ,--and in each case the Chargor shall beé bound as th0ugh the Chargor ltseh‘ had glven

' 'the notices: and mstructlons or executed or made the agreements or deeds

¥

: ._\_N.here the Chargor is.'a_‘.member.,of a group of companies and/or Itmited_ Iiability‘
partnerships, a company or limited liability partnership may become an Additional -

'7 . -:Chargror-if: _

(Iij the Securlty Trustee approves the addrtlon of that proposed Add|t|onaI'

_' . Chargor

iy | the Agent and the proposed Addltronal Chargor dellver to the Secunty .

" -Trustee a duIy completed and executed Accessmn Deed and

i 'the Security Truétee hésrec’eiized all of-the'documents and other evidehce-
for its know your customer checks and any corporate author|t|es reqU|red"<. -

by the Secunty Trustee in relatlon to that Add|t|onal Chargor each in form' '

e 'and substance sausfactory to the Secunty Trustee

,»E_)(PENSES"ANI_) _I_NDEMNITIES_ L

Each Chargor shall on demahd pa)A/‘to or reimburse the :S'ecured Parties and theif
_Tiominees, agents or Delegates on- the basis of a fuII |ndemnrty on an after tax basis
the amount of aII comwssuons costs (mcludrng Iegal costs and remuneratlon) .
charges, Iossles, I|ab|I|t|e5, and expenses and_othe_r sums reasona_bly: mcurred-b.y the' |
SecurityTrustee '(whether :acting in .its personatcapactty' or. as 'sleCUrity trustee forj:
'and on behalf of the. Secured Partiés or any’ other Secured Party and any of their

- nominees, agents or Delegates} in ‘connection with:
. the inspection or valuation of the S_e_c'urity Assets;.
- making a demand for payment or the delay in receipt of payments under this De,ed;‘

_a failire by any Chargor to perform its obligations under this Deed or otherwise

: hreach any terms of this Deed; and
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242

. that Chargor ora thlrd party) becommg void, vordable lneffectl\re ar unenforceable.‘-i

243 A

{a- -
o f_.‘_any value added tax charged to the relevant Secured Party (or therr nomlnees ‘

s agents or Delegates) in respect of the matter whrch glves nse to the payment and :

by

: for any reasons whatsoever

- added tax

" the 'absenc_e of manifest error); and

the preservation, enforcement or the attempted preservatron or enforcement of any

of therr rights under th|s Deed whether |ncurred as.a result. of any act or omlssron,_ '
by or proceedrngs mvolvrng that Chargor or any thrrd party together with mterest :

‘ on the amount payable in accordance W|th Clause 3 (Agreemem‘ fo pay)

Each Chargor shaII on: demand pay 16 or fuIIy mdemnn‘y the Secured Partles or other‘ :
nommee or- agent on an after—tax basrs agalnst all- Iosses actlons clalms

_ commissions, costs (mclud:ng Iegal costs expenses proceedlngs and remunErahOn)ry .
.._'charges losses I:abrlrt:es expenses and other sums and expend|ture whrch ‘the o

o SeCUrrty Trustee (whether actrng in |ts personal capacrty or: as securlty trustee for.

and on behalf of the'Secured Fartles) or any other Secured Party -and any of the|r BV

nornlnees or agents may suffer pay or mcur actlng reasonably, |n connect|on W|th‘;

' any payment or drscharge in respect of the Secured Oblrgatrons {whether made by L

'(or therr nomrnees agents or Delegates} the’ relevant Chargor shaII |n addltlon pay '_ L

to the Secured Partles (or therr nominees, agents or Delegates) in respect of value -

f:whrch the relevant Secured Party (or their nomlnees agents or Delegates) cemﬂes -

-1s not r_ecoverabie by it by repayment or credit (such certificate to be_ concluslve in

~oon any rermbursement of or. mdemmflcatron for any commrssrons costs charges, -

expenses or other itemns rncurred by the relevant Secured- Party (or thelr nominees,

agentsor Delegates) as agent for that Chargor, such amount as equals the amount o

rncluded in the commlssrons costs, charges expenses or other |tems in respect of -

value added tax (and |n such a case the relevant- Secured Party (or therr nomlnees

Page 41 . :
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25
251
- .ddeﬁand payable by'a 'C-ha'rg‘or to the Sec’urity Trustee 'any' other 'Schred 'Partyr

L -'_Secured Party and/or any other member of the Barclays Group to a Chargor L

o (W|th the drfference between the amounts in {r) and {||) berng the Set offAmount), g

- _Pursuant to the rights i |n the- precedlng sentence any Secured Party may {and the‘- .

agents or Delegates) shall provide that Chargorwtth an appropriate tax in_vo:ice in -

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

, Each Chargor agrees that no Secured Party W|II be held responsrble for any Ioss.'

suffered as a result of exercrse of or farlure to exercise by the Securrty Trustee or

any other Secured Party of. |ts rrghts under this Deed except in the- case of gross ‘

. neglrgence or w;tful default of the relevant Secured Party
- SET OFF |

; The’S_ecur,ity"I'_rustee or :an'y: othe‘r Secured Party rnaya_t any time Aand_‘ f_r‘o‘mr-jtime:tos‘ SR

time wrt.hodt-notice l(but. shall not be obliged to) set off. (i) any obltc.jtatio_n,whic'h is

'oblrgatron (whether or not matured) owed by the Securrty Trustee any other-'..
' regardless of the place of payment bookrng branch -or currency of elther obirgatron '

'__regardless of the place of payment booklng branch or currency of erther oblrgatron R

L _Securlty Trustee may drrect a Secured Party or other members of the Barciays Group

) debrt an account held by any. Chargor wrth any member of the Barclays Group.‘

o ,by an amount up to and mc!udrng the Set off Amount

252 o

253 7

If the obligatio’ns are in different cu‘rrencies the Security Trustee and any other

‘Secured Party may convert erther oblrgatron at a market rate. of exchange in its

i usual course of-business for the purpose of the set off and if when converted it

leaves the Security Trustee’ or Secured Party {as applrcable) Wlth Iess than the

| -arnount due the rélevant Chargor must make good the-amount of the;shor_tfall on ..

\

demand.

The Security Trustee and any other Secured- Party may, in its :absolute discrétion.

estimate the amount of any liability of a Chargor which s contingent or -

“-unascertained and thereafter set off such estimated a_rnount and-no amournit shall

be payable by the Security Trustee or Secured Partyi{'as applicable) to any Chargor
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261

267

- _ .authonty or dlscret|on the Securlty Trustee or the Recewer |t5e|f of any subsequent ‘ A

265

271

272

L of the rlghts conferred on it by thls Deed.

delegahon or revocatlon

unless and until -all Secured Obhgatlons have been ascertained and fully repa|d or

dlscharged

"'D'isc:RErloNAN'b DELEGATION

) Any Ilberty Gr. power WhICh may be exercused or any determlnatlon which may be-_
' made under thls Deed by the Secunty Trustee or any Recewer may. be exercused or
-made from tlme to tlme in |ts absolute and unfettered drscretuon wuthout any o

' -obl|gat|on to g|ve reasons

Each of the Secunty Trustee and any Rece|\rer may at any t|me delegate aII or any. Bl

FRN

-,‘:T'he" delegatidn may be 'm'ad'e upo'n' any terms:and'conditle‘ns '(i'n'aud'i'n'g the power C
- to sub delegate} and subJect to any restrlctlons as the Secunty Trustee or the_

; Recelver may thrnk fit."

Such delegatmn shall not preclude elther the subsequent exercase of such power

-y .

;Under no urcumstances shaII the Secunty Trustee nor any other Secured Party nerf i}

. any Recenfer or any Delegate (nor any offlcer -agent or emp|0yee of any of them) o

be Irable to any Chargor or any other person as-a result of or.in. connectlon W|th . '

,_any act, default OmISSIOn or mlsconduct on the part of any Delegate
_TRANSFER AND [_JI_S;CLOSUl!E,‘.

The Secured Parties may at any‘tlme sell, assign, novate, secu‘ritise or otherwlse g
_transfer aIl or part of thelr rlghts and/or obligatlons in respect of this Deed to any e

,person at any t|me (a Transferee). Each Chargor consents to the d|sclosure by the .

'Secured Paities . of any - information and documentahon dlrectly or |nd|rectly

concernmg thus Deed to- any prospectlve or actual Transferee

The' Secured Parties r_na'y'disclose any information relevant to this. Deed in the

Secured Parties' possesslon relating to éach Chargof and the Security Assets to:
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ECIR

'2'7;3' :

: 'each other_:Chargor; :

“t) : :

any -other .member or affiliate. 6f the Barclays Group™and- our.or their officers,

directors, empIOyees, audito'rs, partners, consultants and professional_ advisers;

a,goyernmental';_ banking'[ ta_xatio'_n or other regulatory authority; '

.any person in. connectlon W|th a securltlsat|on of-all or any part of the foan assets--

- of any member of the Barclays Group from time to time;

-:any person wno may otherwrse enter into contractuai relat|ons W|th any member of - -

the Barclays Group in connection wrth this Deed

any person to whom |nformat|on is requrred or requested to be d|sclosed by any "j
court of- competent Jurrsdectron or. governmental banklng, taxat|on or’ other

' ._"-regulatory authorlty or S|mr|ar body, 7

' any ratrng agency {rncludrng |ts professmnal advrsers) to enable the ratlng agency ,'

.to carry -out |ts normal ratmg actrvrtles

any credit reference agency; and :

af‘flllate holding company or sub5|d|ary thereof

?'No Chargor rnay assrgn or otherW|se transfer any of its nghts or oblrgatrons under '

th|5 Deed

'F_oRe'EARAN CE

‘ No delayﬁ':or.omies_rdn-on the ‘part of ‘the: $ecurity T_ruistee'{or :a'ny_other__;S_ec'ured _Par’ty};_in, i

' _exe’rcising any right, power or privilege under this Deed will impair it or be'construed as a

~ waiver of . rt A srngle of partlal exercise of any rrght power or pnvrlege will not in any -

: crrcumstances preclude any other or further exercise of it or the exercise of any Other rrght . -

" power or prfivilege.
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29.

'Th'is Deed may be executed-in any number of counterparts, each of Which' when ex’ecuted Cael

- COUNTERPARTS

and dellvered shall be an -original, All such counterparts wrll together constltute orie

mstrument

301

s 303

. 304

305

(a) . -

'_‘.and lf grven by any Secured Party, may be made ar: gwen by any manager offrcerr‘

g delwery of Ietters is made

_-deemed to have been made ar dellvered to each of the Chargors

:Noricss, _C_OAMMUNICATI:(:)NSVAND DEMANbs

Any notlce communlcatlon or. demand under or-in connectlon wrth thIS Deed shaII ‘

or agent of that Secured Party or- of any branch of that Secured Party

_'Any notlce commumcauon or demand made or de!wered under or |n connectmn S
E w:th thrs Deed to a Chargor cr the Agent erI only be effectlve in the case of a Ietter -

A.WhICh is sent by post |n a flrst class prepa|d letter where avallable and. |s posted L

. before the Iast collectlon of tetters from the Ietter box in whnch |t was- posted has iy

) '."been made on any day, at 10 00 am. on the next succeedrng day upon whrch al

..... K a....

Any notlce to any Secured Party, shall be addressed in wr|t|ng and sent by post to "~ .

'-Barclays Secunty Trustee lerted at Busmess Lendmg Serwces PO Box 16276.

Brrmlngham B2 2XE and shall only be effectlve when actually recerved by that'

: Secured Party

‘_,Any notice, *communlcatlon or demand made or dehvered to the Agent WI|| be

PN

‘Demands under th|s Deed may be made from t|me to time and at any time, the -

 liabifities “and obhgatlons of each Chargor under this Deed may be enforced

wrespectrve of .

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

- agarnst any other. Chargor and/or any third party or
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306

2

313

o party is not . requwed to rescmd .or vary this Deed or any other agreement entered':' .

314

U315

32.

321

322

whether or in what order Iany security to which any Secured Party n'tay'be entitled -
" in respect of the Secu‘red Obligatione and any other obligations sécured under this -

Deed is enforced. .

AII not|f|cat|ons or determmatlons glven or made by any Secured Party shall be -

concluswe and bmdmg on the Chargors except in the case of manlfest error..

' MI_SCELLANEOUS PROVISIONS -

‘ If at any tlme any one of the prowsmns of thls Deed is or becomes mvalid rllegal'

-,'Save as other\mseaprowded for in thls Deed, a person who is- not a party to thIS‘
- Deed has no rlght under the Contracts (nghts of Thlrd Partles) Act 1999 or any 7

'snmular apphcable Ieglslatlon to enforce or to enJoy the beneflts of th|s Deed unless-"i

‘ othervwse speof:ed

NotW|thstanding any term of th|s Deed the consent of any person who is not a

' -|nto ‘under or in connectlon w:th it. -

‘ UnIess otherw15e speoﬁed the Secured Partles may, subject to thls Clause 31 and
. the Contracts (nghts of Third Partles) Act 1999 or any srm:lar apphcable Ieg|slat|on jA
rely on any c!ause of th|s Deed

Thie_iDee_d is.' .i'nt_ended"to take'effect as a deed notwithétanding 'the'f.a-_c.t that any -

party may only execute this Deed under hand.

(GOVERNING LAW AND JURISDICTION

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

it shall be go\;er-ned by, and construed in accordance with, the laws ot._En'gIand.' o

Each party |rrevocably submits, for the excluswe beneflt of. the Secured Parties, to :

- the Jur!SdlCthﬂ of the Enghsh courts (but wnhout prEJudlce to the Secured Partles
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right to-comhence proceedings against any' part}) in. any-othe’r jUri'sdiction) and

' |rrevocably waives any objectlon on the ground of venue or lnapproprlate forum or . . '

any similar grounds

‘ThiS Deed has been executed asa deed by the Chargors and sig ned by the Securlty Trustee
'-each Flnance Party and the Barclays Account Bank and is delrvered on the date stated at

k . 'the beglnnlng of thls Deed
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SCHEDULE 1 - THE PARTIES

Name of Charéor

Country of

Jurisdiction .- '

‘ Regi_stration o

Number

: Registered Address -

| Vollig Holdings

Limited .

_England and Wales

11364771,

| unit 106 .

'Screenwofks, 22

o .-Highbu'ry-G.roVe,
" 'London, N5 2EF

- London Shelving: |

| Limited -

England and Wales'

05822459:. |

Screenworks Unit = |.

| 106, 22 Highbury © | -
.| Grove, London, N5 |+ .

" The Agent

-|-Name of - relevant.

v

-C()‘il!"lrtl"_\i(‘. S .'céf-

[ Jurisdiction. . -

Registratibn '

Numh_e_’r’-"“. ‘

) Regiétefre‘d Addresfsi- .

. L’dhdon'S,heIVihQ- "

| Limited:

,En'gl'and and W'ales'

05822459 ©

Sgre'env\:roiks Unit A
| 106 22iHighbury: |
.| Grove, London, N5 -

oleEe
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*"'THIS ACCESSION DEED is'made on: [@)]
Between

m

" SCHEDULE 2 - FORM OF ACCESSION DEED

London Shelvmg L|m|ted (mcorporated in England and Wales wrth regrstered -

, :‘"':number 05822459) for itself and for the Chargors (the Agent),

[Insert NAME OF COMPANY/LLP] (mcorporated in [] W|th registered number-

{2) -
: f[lnsert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Accedrng‘_‘ h
e Chargarj '
Cand
(3'). . ';Barclays Bank UK PLC (Company Number 0974{)322) of ‘i Churchrll Place London : -‘
- UE145HP (BBUK} """ '
R Barclays Bank PLC (Company Number 01026167) of1 Churchrll Place London 514,'.]'; o
- 5HP. (BBPI.C], ‘ -
(5) o -Barclays Mercantile, Busmess Flnance lelted {Company Number 00898129) of 1 -
e kChurchrII Place Loridon £14 SHP (BMBE; and L '
:‘(_6.)'_ _.'Barclays Securlty Trustee lelted {Company Number 10825314) of ‘I Churchrll
A j—Place LondOn E14 SHP, actlng in- |ts capacrty as secunty trustee for and on behalf -
" of the Secured Partles (the Secumj/ Trustee) o e

i Whereée;

.-"'I"hi's 'rAccess'ion ‘Deed ‘ i.s' supplemiental- to a 'DebentUre and Cros's" Guerantee':dated IO

‘between mter aha the Agent, the’ Chargor{s) (as deflned therern) and the Security Trustee-"f.'. '

(Debenture and Crass Guarantee)

1

@

Ctis agreed as fcili_c_iWs_
- . DEFINITIONS.AND INTERPRETATION

Definit_ions '
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h e

. Savé to the extent o_th'enNi‘sedeﬁned in this Accession Deed, terms defined in the -
Debenture and Cross Guarantee have the same meaning when used in- this
’Acc‘essionu'-Deed_._' T : s

t{b) _Interpretati‘on and otter provisions

. () ACiau.ses 1.2 (/n'ferprez‘atfdn) and 31 {Mricce/faneoué Prow'.wbhéj of the :

' Debenture and Cross Guarantee are rncorporated in thrs Accessmn Deed as if -

»they were set out in fuII in this Accessmn Deed but 50 that references in .

those Clauses to th|s Accessron Deed shaII be construed as references to thIS S

' ‘Accessron Deed

o (i_r) - AII the provrsmns contalned in the Debenture and Cross Guarantee in reiatron A

C.to the securlty created by it and all the powers and r|ghts conferred .o the,_ -

g ‘Securlty Trustee and any Recewer in reIatlon to the securlty created by the o

- Debenture and Cross Guarantee shall extend and apply to the securlty created_:.
R by thIS Accessmn Deed -

‘(“l_i‘l)j The Debenture and Cross Guarantee and Accessmn Deed shall be read‘

together and construed as one mstrument

2 AccessioN QE-AEC;EbINe:C;HARGbR
' Th'e'Accedind Chargor agrees to be a Char'gor for the'purp'o'ses of therDebe'nture ‘
.and Cross Guarantee wrth |mmedrate effect and agrees to be bound by all of the

"terms of the Debenture and Cross Guarantee as if it had orlglnally been a party to

- it._‘
-3 AGREEMENT TO PAY- '
- 'fa) o The‘A'ccedin'g Chargor' as'-prima‘ry' obligorand ndt 'm'erely-as"suret'y coyenants with‘

_the Security Trustee that it w1|| pay and discharge on demand the Secured 7

'Obllgatlons on the date( ) on--wh|ch such Secured Obllgat|ons are expressed to

a become due or apply and in the ‘manner provrded for in the document under WhICh

" Irabllrty for such Secured Oblrgatlons arises,
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(b)

. 1‘7 o _

g - W|th the beneﬂt of the prowsmns set out in- Schedule 3 (Wafver of Defences and-

(@) -

iy

i) .

" The Acceding Cha‘rg.ot unconditionally and irrevacably:

guarantees to each.Finance Party purictual performance-of all of each other .-

Chargbr's payment:_c_)bligatio_ns to each Finance_ Party; |

undertakes to each F|nance Party that whenever another Chargor does not”‘-, _

L -.pay any: part of the Secured Obl|gat|ons when due to the relevant F|nance":.

Party, |t shaII |mmed|ately on- demand pay- that amount {|n whatever currency-

-denomlnated) as, If it was the pnnapal obllgor and

iy
,'becom‘es unenfdrceable invalid or illegal, 'it'-wili' ias an tndepen'dent -a:nd -
Lo prlmary oblugatuon mdemmfy each Fmance Party |mmed|ately on demand-"‘_ L

o agalnst any cost cla:ms charges expenses Iosses or Ilablllty it mcurs asa., -

agrees .with ‘ea_ch :_F._ijnance Party: that if any dbltgatibn'gu_aranteed-by itis or ~

‘ :-"_result of another Chargor not paylng any of part of the Secured Obllgatlons-". .

'.-__whlch would but for such unenforceabmty mvaI|d|ty or |Itega!|ty, have been o
- payable by it on the date when it would, have been due The amount payable"' :

. by the Accedlng Chargor under this. mdemmty (meanmg for the avoidance of )

L 'doubt that- the Accedmg Chargor is reanred o fuIIy re|mburse the relevant‘ ‘

F1nance Party) WI” not -exceed. the amount it would have had to pay under-
B this Access:on Deed and/or the Debenture and Cross Guarantee i the amount

clalmed had been recoverable on the basrs of a guarantee

: The covenants and obllgatlons contalned in thls Clause 3 are gtven subject to, and B

Deferra/ of_R/ghz‘s) of,ther Debenture and Cross Guarantee_by the_Ac_cedmg Charg_or'f', L

. jointly and severalty with each other Chargor.
- " .C-H\A'RGES

General’

All _security create_d by the Aecedjng Char"gc')_r under this Clau"s;e 4 is:

G

continuing security for the payment and discharge of the. Secured o

Obligations; -
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| A
Moo o (i) . . granted with full title guarantee;
*I : ! : (iii)' granted in- respect of_aII the right, title land inte_rest (if 'any), present and
‘,I _ } - ' _future‘ o-f_the‘Acceding Chargor in 'an'd :to:'the._r'_ele\;a‘nt; 'Security:“l\s-se't,‘_ 'and' o

(iv) . - granted in favour of the Secunty Trustee to hold on trust for and on. behalf

§ ) T .
| R b of the Secured Parties.
I ! ) by Fixed t_:h_arge's.' R

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

: 8 Ay -all Land_-in England and-Wales. now vested incit a_nd-:no't registered at the_' :
S Lahd.Reg_ist'rfy-;'_'; | L |
S ' s r‘(ii) L alk Land in England and’ Wales now vested in |t and regtstered at the Land o
: o :_'Regrstry : . ' -

iyl other tand_ which-is now, or in the future béc'dmés,;it‘s' ‘pr.o'p‘eﬁy;‘___' o

: .'7(iy).,:-"7.(to the extent that they are-not Land) aII plant machrnery computers-"

' vehlcles offlce or other equrpment now. or in the future owned by it and lts_

mterest |n any plant machtnery, computers vehlcles offrce or other"‘_-ﬁf

equrpment in jts possessron (but excluding any for the tlme berng part: of

-|ts stock in- trade or work in- progress) and the beneflt of all contracts 7'

L ||cences and warrantres reiatlng to. them S R O

W) (to the exten't- not validly 'an_d effect'rvely assigne.d foursuant-‘to c‘rau_'sé _4'(lc‘)(il) | . |
(Assr'gnntehz)' below) all -Rental Incom'e and t'herbenefit to‘:t.he Acc‘:eding.: |
--Chargor of aII other rights and clarms to wh:ch Accedrng Chargor is. now or ! .
A 'may in the future become entltied in reIatlon to the Land mcludlng (but not R
||m|ted to) af! nghts and claims of the Acceding Chargor agar_nst all persons -
who now ar_eor have‘ been or may become Iessees,fsub-leseees, iicensees
ror oecupiers'_of any Larid-and all chargors and 's'u?reti'es_ for the obligations

of such persons;

'l ] (vi) all Securities;
| :
¥
g
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jthe insurance Contracts. together with all rights and interest in the Insurance

Contracts. (mcludlng the benefit of all claims ansrng and, to the extent not" -
valrdly and effectrvely ass;gned pursuant to. Clause 4( )(w); (Assrgnr_rremj _
.below all momes payable under them) A
- (viii) ‘aII of its"oresent and future goodwillg
X)- - aII of its‘prese‘nt:and future-‘uncalled capftal.‘_- o '
- ',aII of_ its present and future. Intellectual Property nghts
O ':f'all trade secrets confldentlal mformatron and know how owned or enjoyed N
o .-by it now or in the future in any part -of the world .
. (xn) aII other debts nolw or in-the. future owing to-lit‘save for-those ari'sing':on.-..
B quctuatlng accounts with * assocrates (as defmed in sectlon 345 of the'
----- "_Companles Act 2006) ‘
. '('xiii) '_"aII of |ts present and future rlght title, benefrt and mterest |n and to eachr
S leed Charge Account and each related Deposu and
.‘_‘(xi'v}" b the beneﬂt of aII |nstruments guarantees charges pledges and other rlghts"
. . -now or in the future avarlable to it as securrty |n respect “of any Asset |tself s
subject to a frxed charge |n favour of the Secunty Trustee R
: A‘ssignrnent"& . |

The Accedrng Chargor assngns and agrees to’ a55|gn aII of |ts nght t|tIe estate and .

(if :

‘ other mterests in and to '

the Rental Income and the benefrt to the Accedmg Chargor of aII other' '

rights and claims to whlch the Accedlng Chargoris now or may in the future

" become entltled in relatlon to the Land including“(but not Irmrted to) all g

“rights and claims of the Acceding Chargor agarnst all persons who now are

'or have been or may become lessees, sub-lessees, licensees or occupiers of

*any Land and all chargors and sureties for the obligations of such .persQns‘;
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the benef|t of all guarantees warrantles and representahons given or made’

by and any rlghts or remedies agamst all or any professmnal adwsors now. .’

or at any t|me engaged by the Acceding Chargor in relatlon 1o any Land .

: _.and the manufacturers, supphers or mstallers of all plant machmely flxtures-'

. Accedlng Chargor and the benefrt of aII sums. recovered |n any proceedlngs’ o

- ] iy

. ‘:orJudgement arrsmg out of any Property Agreement and aII sums pald or_'-' :

o each Assigned Accotint and each. related Deposit;

flttlngs and other equrpment now or from tlme to tlme in-the bmldmgss ‘
" erected orto be erected on any Land and, any other person f:rm Or company ._ S

now :or. from tlme to tlme under contract W|th or under a duty to the-‘i

-agalnst all-or any of such persons T PR

'the beneflt of aII Property Agreements and the proceeds of any clalm award

K payable to the Accedrng Chargor under or in respect of any Property 'I

'Agreement

‘ (to the. extent that any' Intellectual Property Rights'are not c:apable of befng, o
‘ charged pursuant to Clause 4(b) (erd chargesﬁ whether by reason of Iack o

-of any. thlrd party consent Wthh is requ|red or otherW|se) its rrght title and--- -

, mterest {|f any) m and to any and all damages compensatlon remuneratuon '

‘ _"Intellectual Property R|ght5 or be awarded or entltied to n. respect of such -

S

prowded that nothmg in thls Clause 4( ) shall constitute any Secured P_arty asa

proflt -rent‘ fees royalt|es or. income - WhICh it may derwe from such,_

'InteFIectuaI Property Rrghts and

anyns'u'ms payabie to' it pursuant to‘any Insurance Contract, -

mortgagee in possessnon '
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(rrr) ‘The floatlng charge created by the Accedrng Chargor under Clause 4(d}()_,_;_,'_

e

Floatirlg charge
(i} - The Accedrng Chargor charges by way of first roatrng charge aII its present _

and future undertakrng and Assets of whatever type and wherever Iocated

- {iy. - "_The floating charge created by the Accedrng Chargor under Clause 4(d)()

' above shaII be: deferred in pornt of’ prlorlty to aII other securrty or securrty o

rn_terests created under or pursuant_ to ~thrs-Acc_essron Deed.

‘ .‘above is-a quahfyrng floatrng charge forthe purposes of paragraph 14( )[ )
of Schedule 81 to the Insolvency Act 1986 (|ncorporated by Schedule 16 o
the Enterprrse Act 2002) Paragraph 14 of Schedule B1 of the Insolvency Act-" -

:Attorney '

The Accedrng Chargor by way of securrty |rrevocably and severally appornts the L

‘:Securrty Trustee (and any Recelver or Delegate appornted under this’ Accessron-

- . _Deed) to be its attorney in. accordance wrth the provrsrons of Clause 17 (Further

E Assurances) of the Debenture and Cross Guarantee The Accedrng Chargor ratrfresf' e
o __and confrrms whatever any attorney - does or purports to do pursuant to |ts‘

apporntment under thrs Clause 4(e). -

RERRESENTATIZOt‘_{S

The Accedrng Chargor makes’ the repr'esentation's -"set' out' in Clause 8 .

L (Represem‘atrons} of the Debenture and Cross Guarantee :on. the date of this

Accessron Deed

CoNSENT OF EXISTING CHARGbRS'

The Chargors actrng by the Agent agree to the terms of this Accessron Deed and .

' agree that its execution will in no way prejudrce ar affect any securrty granted by

any of. them by.or under the Debenture and Cross Guarantee

NEGATIVE PLEDGE
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(b).

' :|MPLIED COVENANTS OF TITLE

Th'e"Acceding Chargor shall not, without the prior written consent of the Security

- Trustee:,

(i)__--' " Create, ‘agree to create or pe.rm'it ‘to efgist anyftrust, interest .or VSecurity’ L
‘ .I.nterest (howsbever ranking in point of priority) of any nat‘ure whatsoever ‘
(lncludlng such as anses by operatlon of Iaw or: any enactment) in, over of

= affectlng all or any part of its Secunty Assets or ";

- (i) subject to Clause T{b) below part with, grant or enter |nto a Iease of sell, '

‘ transfer a55|gn or othenmse dispose of' (lnclud:ng by way of declaratlon of
trust) all or any part of its Secunty Assets or any |nterest in them or agree :

to do so

 The Accedmg Chargor undertakes to the Secunty Trustee that save as expressly

- permrtted by the Secunty Trustee in wntrng, |t erI not

FOE create any mortgage or any frxed or roatlng charge or other secunty over .

‘any of the Floatmg Charge Assets (whether havmg pr:orlty over or ranklng
‘ pan passu wrth or subJect to the floatlng charges created by thls Accessron_ |

' "Deed and the Debenture and Cross Guarantee) e

iy . sell transfer part W|th or d|spose of any of the Floatlng Charge Assets except :

by way of sale in the ordlnary course of busmess '

The covenants set ouf in sectlons 3(1) 3(2) and 6(2) of the Law of Property '
{Mrsceilaneous Provrsrons) Act 1994 wrl! not extend to paragraphs (b) to {d) of Clause .

4 (Charges’) above t. shaII be- |mpI|ed in respect of paragraphs (b) to (d) of Clause

‘4 (Charges) above that the Accedmg Chargor is drsposrng of the Secunty Assets

free from all charges and encumbrances (whether monetary or not} and from all

other rights exercisable by thrrd parties {rncludrng Irabrlitres imposed - and nghts )

- conferred by or under any enactment)

OWN ERSHIP
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The Accedrng Chargor is the Iegal and beneﬂcral owner of and has good and
marketable title to, rts Securrty Assets in each case, free from secur;ty (other than

that created by or pursuant to this Accessron Deed) and restrrctrons and onerous

' co\renants.
- DELi_vERv OF DOCUMENTS dF;TITLE AND 'RcelsmAnoN
The Accedlng Chargor shal! on the. date of 'this Accessron Deed delrver (or procure
' -dellvery) to.the- Security Trustee of, and the Secur1ty Trustee shall be entltled 10 hold |

-and retaln durrng the Securrty Penod all deeds; certlfrcates and other documents of: -

_'-tltIe relatlng to the property charged pursuant fo thls Accessron Deed (|nclud|ng

any- Iease or. Ircences relatlng to it) where orlgrnals thereof are not requrred to be

"

""-regrstered -; R

: .'_The Accedrng Chargor shaII ‘at any time as requrred by the Securlty Trustee execute ‘

' ._and delrver to, the Securrty Trustee any documents and transfers to constrtute or. - "-
‘perfect an equrtable or Iegal charge of @ pledge (at the Securrty Trustees optron) '

' -_over any- Secuntres rncludrng- uncertrfrcated Secuntres wrthrn-any clearing,-transfer: -

L _settlement and/or deposrtory system and’ grve any mstructrons and take aﬂy actlons s

- 'A:the Securrty Trustee may reqmre to achreve thrs
- 'The Ac'cedir'rg Chargor shall' if r'eqUested by:the Sei:u'rit?Truétee’ e'k'e'cute aII-s'Uch -
' documents and do aII acts that the Securlty Trustee may reasonab!y requrre to

- 'record the mterest of the Securrty Trustee ir any regrsters relatrng to any regrstered o

InteIIectuaI Property Rrghts
. The'%\c’ced‘ing (fhargo'r u_ndertakes to make or procure.that"there is'r'n'ad_e a due
 application to the Land Registry in respect of.any Land that is registe_red land- (with *

the Acceding ‘Cha'_rg'or’sco_nsen't as.proprietor of the relevant registered.estate): -~ "

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

o No a’r"s,.c;:osf_t@roh of the registered estate by the bro,orrez‘or of the '-reg!stered .
estate-or- by the proprietor of any regr'stereo" charge, not berh_or. a ‘c_harge .

registered before the entry of this restriction, is to be registered m_'thouc a
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written consent Sf'grt?ed by th_e proprietor for tthe time berhg of the charge
in the accession deed dated_[ ] in. favour of Barclays Security
'Trus't_eet_r]tnfred -(to hold ori :trusr for and on behalf of '#tefsec.ured_ parties
specrﬁeo’ rherem)fas referred to in the char_c;res register or rherlr corive yancer’f. o

.and .

o (II) - to enter an, obllgat|on to make further advances on the reIevant reglster of A

SC!

:._11‘ =

12

tltle

' The Accedmg Chargor certrfles to the Land Reglstry that the Secunty |nterest created 3

:

o -'under or pursuant to th|s Accessson Deed does not contravene any of the prowsrons; ‘
o of the rnemorandurn or art|cles of assooatlcm or other constltutlve documents of .

-the Accedrng Chargor

' ,}'AThe Accedrng Chargor shaII |f requested by the Secunty Trustee execute and dehver :
"_‘to the provrder of any Insurance Contracts such notlces and other documents as,"
,the Securuty Trustee may reasonably requrre in relatron to the assrgnment by way of .

",securlty '. L S e S

'The Accedlng Chargor undertakes not to amend vary ‘or. waive the terms and :

-COI’ldItIOI"IS relatlng to any Insurance Contract wnthout the prlor wntten consent ot‘
."the Secur!ty Trustee :'_- o L 'T '[ .
'_CONtl_Nu:NG SeCUR'iTv_ _

' ."The secunty constltuted by th|s Accession Deed shait be contlnumg, is made for"
'secunng further advances and will ‘extend fo the uItlmate balance of the Secured g

Obl|gat|ons regardless of: (i) any |ntermed|ate ‘payment or dlscharge in whole or.in

part; and (i) any amendment, variation, restatemént, assrgnment replacement

"-refmancrng, novatron or departure (however substantral or matenal) of to or from ‘

' any document constrtutrng any Secured Obllgatlons

. COUNTERPARTS
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ThIS Accessmn Deed may be executed in any number of counterparts each of wh|ch'

‘ when executed and delivered shatl be an ongmal AH such counterparts W|I| together

constrtute one mstrument

‘GOVERNING LAW AND JURISDICTION . -

.'C-Iause '32A;(’Govemfhg ‘/aw'andenr'saﬂrEt/bn) of -the 'Debenture'and'tro‘ss'=GUarante'e'_ a

shall be |n(_orporated in this Accesmon Deed as if-set out in full in this Accession "

_Deed but so that references in that Clause to "thIS Deed" shall be construed as

' references to thls Access:on Deed L ;' I LT
' [SeR_\rlce_oF .Pnocess

‘The C|V|I Procedure Rules regardmg sefvice and deemed servuce erI not apply to

any. Ietter or other communlcatlon notlfylng a cIa|m or’ servmg Iegal proceedmgs "

'under or’ in connectlon W|th the Debenture and Cross Guarantee of thlS Accessmn _ ;

“.‘Deed whlch shall |r|5tead be served in accordance Wlth Clause 30 {Nor.rces_,

'C‘ommumcatrons and Demandsj of the Debenture and Cross Guarantee and/or thls_

‘ .';Clause 14

L Wlthout prejudlce to any: other mode of service: allowed under the Debenture and' o

' ‘_;Cross Guarantee or thls Accessmn Deed the Accedrng Chargor

) rrrevocably appomts [name process agent] (the Process Agenﬁ as |ts agent for '

" service of process in relatlon to any proceedlngs before the Engllsh courts |n‘.
.:connectlon with the Debenture "and Cross Guarantee and this Accessaon Deed '
“,[and the Accedlng Chargor confrrms that the Process Agent has accepted such

'apporntment]1 and

(i) -j'agrees that fallure by an’ agent for ser\nce of process to notlfy the Accedlng‘_

) Chargor of the process will: not |nvalldate the proceedmgs concerned

Wording in squarefbrackets to be inserted if the Process Agent wi'II-_not sign this Accession Deed. -
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i 1 (© If the Process Agent is'unable for any reason to act as agent for service of process.,
! . - : : ' i L
: E the Acceding Chargor must immediately {and in any event within 7 days of such -
: ] event takmg place) appomt -another agent on terms acceptable to the. Securlty-‘
A o
I % ‘ Trustee Fa|Img thus the Secunty Trustee may appornt another agent for thIS_'
‘ i ‘ ' purpose ' ' o
L | | - - {d) The Accedmg Chargor expressly agrees and consents to the provssrons of thls Clause 7
Moo 14 : L ‘
AR () r[The Process Agent by its executlon of th|5 Accessnon Deed conflrms ts“"
%;‘l‘ , ) _‘ . ‘ appomtment as agent for serwce of process in relat|on to any proceedlngs before ]
I , l - the Engllsh courts in, connect|on W|th thls Accesmon Deed ]2]3
' { ; - Youare stronegrECOmmended toseekindependent Iega_l_ ad\r:i_c_e_.ﬁefore Es_,ig_n.'i'ng‘.-.‘_“ R
l B Thls Accessmn Deed has. been executed as.a deed by the Accedmg Chargor and the Agent ‘

' thrs Accessnon Deed .

[ ***Execut/on b/od(s for Bardays Bank PLC rhe Agenr z‘he Accedmg Chargor [ana’ z‘he.l- -

Process Agem‘]" to be fnserfed 4 "’7

Wording in square brackets to be inserted'if the Process Agent will sign this Acéession Deed '

. v
|
!

3 To be inserted if the Acceding Chargor is mcorporated in aJurlsdlctron otherr than England and Wales.

Slgnature block for Process Agent to be mcluded iF (i) the Acceding Chargor is |ncorporated ina Jur|sd|ct|on
other than England and Wales and_ (u) the.Process Agent will counte_rsrgn the An;ce55|on Deed.

Page 60

and sugned by the Securlty Trustee and is delivered on the date stated at the beglnnlng of;: T



e e+ et et s e e -ty M et n A e+ e

15

J1e

"+ SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RiGHTS

Construction

_éach"Chargor ackhowted'ge's and agrees that t__he g’uarantee constituied by this Deed -
‘ ;.‘s'hatl be-deemed to be :granted by each Chargor-.to each Pin'ance Pa:rty' separatelly,'-'-; :
Tas it each such guarantee is constituted by a separate lnstrument entered by the' -
Chargors and such Ftnance Party (such F|nance Party berng the Benefluary) solely-
7-__for the beneflt of. that Benefrcrary Any reference to' 'the guarantee in thrs Schedule";-,v h
g 3 shaII accordmgly be construed as a reference to each such separate guarantee
’ -La‘nd' _any re_ference_ t_o:;,.the _Beneﬂ_c,rary_ shall be c_onstr_ued ‘as_a‘ re_f_erence to__t_heh-
,V heneficiary un'der' the tgu_a'ra'ntet-:‘ _c;ranted by th'e 'Chalrg{,ors 'i'n_- s‘uch'-Ben’eficiarjy’s' '

- Afavour.

Conti_nu_ing'Gt.rarantee and Contin,uin‘g Security .-

@ The I.i"ahility of ea"ch cn"afgo'r' sha!l not be‘d'ischar'ged-'or impaired in any way

: '(I) by reason of the mval:drty avmdablhty, vo:dabrlrty or unenforceabrlrty as -
-'regards any other of those persons or entltles to thrs Deed or (i) by the.

: A Securlty Trustee or " any - other Secured Party reieasmg, dlschargrng,';'
,compoundrng W|th or varylng the liability: hereunder of, ar maktng any other :
Iarrangement wrth any other of those persons or entrtres or (ru) any change :

in the constltut|on of any other of those. persons or entrtres

() | The security an'd_gu_arantee constituted by this Deed shall be a_'con'ti'nui.ng‘:‘

security and'a 'continuing guarantee‘and shall extend to the ultimate halance o
of 'the'Secu’red Obligations and to the pen‘ormance in- full of"any and all :
obllgatlons secured and guaranteed under. thls Deed regardless of:any '“:':»

mtermedrate payment or dlscharge in whole or in: part

@ this Deed ce_a's__es to continue in force,-;'the.S_ecurity Tr'ustee or any _other"?' =
Secured Party may open a. new account, or-continue 'any e_>_<isting -account, .
for each Chargor and the liability of that Chargor in respect‘of the Secured
Obtigations at the date on which this Deed ceases shall rern.a‘in regard‘less a

of any payments in or eut of any such account.
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o _-'_(a) .

(d)-

: Immediate Recourse

If any diecharge, release or arrangement (whether ‘in respe'cttof the

obligations of any Chargor or any Securlty for those oblrgatrons or

: othen.wse) |s made by the’ Securlty Trustee or. any other Secured Party in
‘_whole orin part on the basis of any payment securlty or other dlsposmonf
whrch is avorded or must be restored in msolvency, bankruptcy, Ilqwdatlon —
'admlnlstratlon or analogous procedure ar otherwrse without hmitatlon then"" .
"the Irabrlrty of each Chargor under thrs Deed WI|| contrnue or be. remstated

"as if the dlscharge. release or arrangement had ‘not.oc,curred.. g

-Each Chargor Warves any nght it may have of flrst requmng the Secunty Trustee or ..

'-,any other Secured Party to proceed agamst or enforce any other r:ghts ar. secunty

or clalm payment from any person (mcludmg any other Chargor} before Clalmlng'.

_;from a Chargor under the guarantee const|tuted by thlS Deed The warver appl:es

|rrespect|ve of any Iaw or any prowsmn to the contrary

) Discharge and release -

The secunty and guarantee constituted by this Deed may be dlscontmued ) ‘:_-'.
" .and the I|ab|I|ty under |t crystalllsed at the explratron of three months after,.-- L

- recetpt by the relevant Sectired Party from a Chargor of notlce tn wntlng to

drscontmue it (such perrod berng the Natrce Penad} The amounts payable :

. on crystalhsatlon {the C!ystalhsatfon Amaumj WI|| |nclude

M. aII commltments of a Chargor that may become actdal |Iabl|lt!E‘S in.
the future -

(i) . all liabilities of a Chargor incurred-during the Notice Period: and. .

-.(.iii)' . any interest, fees and other charges whicfh any Chargor"owes the

Fmance Party at the end of the Notace F'erlod but. whlch are not

actually charged to any Chargors account untrl later.
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by

o

FoIIoWihg payment of the "Crystallisa‘tion -Ar'nount'in full by the Charg‘o'r_:

' servrng ) dlscontrnuence not|ce in accordance W|th paragraph 18(a) of thls :

.Schedule 3 (the Retmng Chargor)

iy the Retlnng Chargor shaII be released by each other Chargor

. :.(together the Contmumg C'haryars) from any” Ilab|||ty (whether .

' _past present or future and whether actual ar- contrngent) to make N

) ,‘,a contnbutron tor any- Contlnurng Chargor arrslng by reason of the‘
- performance by any Contlnulng Chargor of its obllgat|ons under thrs -

;_De‘edA

iy - ':‘each Contmurng Chargor wawes any nghts rt may have by reason"'

g 'of the performance of its obhgatlons under thrs Deed to take the :

'beneflt (ln whole or in part and whether by way of subrogatron or“‘ e

o otherwrse) of any rrghts of the. Securrty Trustee ar- any other Secured' o

"‘_'Party ar. of any securlty taken pursuant to or |n connectlon W|th thls' o '

" Deed or any Secured Lrab|I|ty, where such rrghts or securlty are ‘

‘granted by or in relatlon to the assets of the Retrrrng Chargor and L

(i) - the' discontinuance of the' Retiring Chargor‘s‘obligations unde‘r this’- -

o "Deed pursuant to CIause 18(a) of thls Schedule 3 does not affect'
N,__';'the obllgatlons of the remalnrng Chargors under the. guarantee-'_‘ o

‘constltu_ted by-this Deed.

'if‘anydischarge release or arrangement (whether in respect of the_-

obllgatlons of any Chargor or any Secunty for those obllgatlons or

otherwrse) is. made by the relevant Secured Party |n whole or-in- part on the | '

' _basrs of any payment securrty or other drsposmon whlch is avorded or must o

be restored in |nsolvency, I|qurdatron admlnlstration or analogous

procedure or otherwise, without 1|m|tat|on then the Irabrlrty of any Chargor

under this Deed will continue or be relnstated as If the drscharge release

or arrangement had not occurred

” Waiver of Defences

Page 63



| (ay N‘one of the liabitities or,obligation’s of any Chargor under the security and

guarantee con"s'tituted by this-Deed shall be impaired by a Sec__ured Party:

iy

,.  .0\{)

.‘-(-V)

agreerng any amendiment, \ra'riatio'n‘f restatement- assignment,‘:' 7
replacement --refmancmg, novatlon '. Or departure {however

substantral or materlai) of to or from any document 50 that any

_such amendment varratlon restatement a55|gnment replacement ]
':refrnancrng novatlon ‘or departure [rncludmg any whrch may have__'-_i‘_-

> been made before the -signing of this” Deed} shaII whatever its |
:nature be brndrng upon each Chargor in aII crrcumstances:.

_notwrthstandrng that |t may |ncrease or otherW|se affect the ||ab|I|ty e i

| of any Chargor

* feleasing or. granting any time or‘any indulgénce of any (including,

‘ without- "Iimitation the waiver of 'any-'p're"conditioné 'for' drawing

' transactron or arrangements whatsoever wrth of in: relatron to any S

‘ "_. Chargor and/or any thrrd party

taklng acceptrng varyrng, deallng wrth enforcmg, abstarnrng from :

: enforcrng. surrenderrng or releasrng any secunty, nght of recourse S
-set off or. comblnat|on or other nght»or |nterest -held- by a Secured .

g Party for the Secured Obllgatlons and- any other obllgatrons secured -

- and guaranteed under thls Deed in such manner as the relevant'-' '

Secured Party thinks fit;

clarmrng, provrng for, acceptlng or transferrrng any payment in

respect of the Secured Oblrgatrons and any other oblrgatlons -

E secured and guaranteed under thrs Deed in any comp05|t|on by; or

wrndrng up of, any principal obligor. and/or any third ‘party or
abstarnrng from 50 clarmlng, proving for acceptrng or transfernng § |
o . _ R

amalgamating with any other company or person whether.the new

company thus formed shall or shall not. differ in it$ name, objects,

~ .
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B .__respect of set off counterclalm duties, taxes charges or othervnse) unless such o

21'_

Nofdedue_tion's o

character- and constitution from the Secured Party, it being the

|ntent that this Deed shaII remairi. val|d and effectual in all respects-

. and for all purposes in favour of and with reference to any such

‘new company when formed and. may be’ proceeded on and‘_

_enforced in the same manner to. aH |ntents and purposes as-if such -

‘ '-new company had been expressly named in and referred to hereln"

.|nstead, of.the Secured Party.

,guarantee constttuted by thlS Deed shall extend from tlme to time to any

"(however fundamental) varlatlon renewal replacement reﬂnancang,

- |ncrease exten5|on or addttlon of or to any of documents and/or any famlltys
'_.'or amount made avallable under any of the documents mcludmg, W|thout o

'-I|m|tat|on any vanat|on or extens;on of the purposes for wh|ch any facmty. =

a

' .or amount m|ght be made avaﬁable from time to ttme and any fees costs_

R -and/or expenses assoaated wnh the foregomg - N

e

I

‘ 'Y::_'shall be made |n full WlthDUt any deduct|on or, W|thhold|ng Whatsoever (Whether in

'_by the Secured Party WI|| equal the full amount which the Secured Party. wouid have

Presen.'-at"ion'-of the rig_hts of the Beneficiary

{at ) The secunty and guarantee constltuted by this® Deed |s to be in addltlon to

_and is not to. prejudlce or be prejudiced by any other guarantee or securlty

() Each Chargor expressly conflrms that |t |ntend5 that the secunty and '-“_ : ’

‘ -j_'deductlon or W|thhold|ng |s requned by Iaw in WhICh event the relevant Chargor-'_ .

'_shall pay . the Secured Party an, addltlonal amount S0 that the net amount recewed.f'—-' C

'-~';rece|ved had no such deductlon or wrthhotdmg been made L : e

(lncludlng ‘any other guarantee or securlty signed by 8 Chargor which the____-______ s .

‘Sec_unty Trustee or any other Secured Party may hold now or in the fu_t_ure).

E-ach'C‘h”argor will remain liable:under the "s'ec_urityra'nd' guaranteeconstltuted

‘ Page: 65

————— .



L U P R SN

m e it e e s

Loe3

' drscharge of the Secured Oblrgatrons

by thrs Deed. whether or not any other guarantee or securrty is valid and__

enforceable or contmues in force.

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

other person and a Secured Party is-later ordered under msoivency Iaws to

restore, the posmon to what it would- have been had |t not recewed that L

_ fpayment or securrty, each Chargor will. be Ilable as |f the Secured Party had

' never receaved the payment or securrty

‘S,us‘penée. account: T R L

“The relevant Secured Party may at any time and for such t|me as |t thlnks fit place -:' R
~and- keep any: amounts recerved recovered or. reallsed under the securlty and--'_- ,
guarantee constrtuted by thls Deed -or- under such otherrguarantee or secunty, to_ ; B
S the credrt of an account ofa Chargor of of such other person (if. any} as the relevant- f

L Secured Party thrnks flt (wrthout I|ab|I|ty to pay mterest thereon) and the relevant,__ N

Secured Party is not oblrged to apply any amount 5o recelved in or towards the .

‘Defer'ral -o-f"Rights', o

@ - Untrl the end of the Secunty Period, a Chargor wrll not exercrse any rrghts

) ‘-‘whrch it may have: by reason of perforrnance by it of its oblrgatrons under 3

'.thrs Deed
RO N 10 .be--‘indem'niﬁed by a Cha'rgor'or_in respect of any othe"r'.p'erson;_'"“ o
i to claim any contributron from any guarantor or other person in

; ._ respect of the Secured Obllgatrons

" (i) to take th-e bene;‘it (in whole or in part a_nd whether by \nra'y of 'l
P lsub'r'o'gation or.otherwise) of any rights of the Security Trustee or'-‘_
. -any other Secured' Party under any docurn'ent or of any guarantee .

| or Secunty taken pursuant to, or in connection with, the Secured

' Obllgat:ons by the Securrty Trustee or any other Secured Party
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B (V)  to bring legal or other,proceedings for an order requirin'g a C.h‘argo'r»
or any other person to make any payment, or perform any'
obl|gat|on |n respect of which a Chargor or any other person has

' .-grven a guarantee undertaklng or |ndemn|ty,

-' . (v) :-'_to exercuse any nght -of set- off agalnst any Chargor or any other._,

R qperson and/or ‘

e | compet|t|on W|th the Secunty Trustee or any other Secured Party

necessary to enable all amounts which may be or become payable to the' -

Party and shaII promptly pay or transfer the same o, the Secured Party orr'

e e Ay £ e e e e o gt Atk A+ e A e, e s ke e e A A e e

as the Secured Party may drrect for. apphcatlon
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vy to cIalm or prove as a credltor of any Chargor or other person in

o)L f a.Chargor rec'eiyes'any'benefit paym‘ent ordistribution |n relation'-td su'ch____. R

. nghts it shall hoId that benefit, payment or d|str|but|on to the extent"_ .

Secured Party by the Chargors to be repald in full on trust for the Securedf' -



" SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT-BANK

To: Account Bank/other financial institution

o )D'atle: [] S

i D'ear-Sirs,:'
l -.'\'N.e give yleu"-notiCe.thet. by é dehen’t‘ure an‘d ..Grc.)ss guarentee.dated -[.]'(Deberrt‘ure arrd .‘ a
, _ - C'ross Guarantee) we have a55|gned to Barclays Securlty Trustee L|m|ted {the Securrty;
) 41 Trustee) aII of our nghts t|tIe and mterest in and to the accounts Ilsted below malntarned ‘ 7
' 1[ W|th your [Account Bank/ofher ﬁnanaa/ mstfrut/on] (lncludlng any renewal redesngnanon
}. replacement subd|w5|on or subaccount of such accounts) and the debt or debts
! . "'r'e'presented thereby . = - -
B i AccountName _[-].'_
S Sort Code: . p
oo - AccountNo:. w0 [ )

[repeat list as.necessani

————

(the Accounts). -

I We irrevocably instruct. and-authorise you'to disclose to. the Security Trustee without any .

! 1 reference 1o or. further authorlty from us .and without any mquny by you as to the
1
E Justlflcatlon for such dlsclosure such information relating to the Accounts malntalned with

' |

1 ]l “you from t-lme to time as the Security Tru_stee may’ request you t_o\dlsclose to it .

I

: {

!
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With:effect from‘the date of you_r'rec‘eipt of this notice: . - |

(@ any existing payment instructions affecting the above Atcounts are tobe terminated L
. and. all payments and- communlcatlons in respect of the Accounts should be made -

to the Securrty Trustee or to rts order {with. a copy o us) and S

N (s)! -:-.-,aH nghts mterests and benefrts whatsoever accrurng to or for the benefrt of.

_ ourselves arrsrng fram the Accounts belong to the Secunty Trustee

' This:letter .an_d_'-'arl_l‘?non-coh_tbr.attuelAjobligati'onsr'arising o'ut'-of;',or in-connection with it are

: ‘governed: by, an_d wijll_be const'rued'in~accorde1nce with, t'he_ia\"n_rs of England -and Wa'les. o :

. P[ease acknowledge recerpt of thrs notrce by srgnmg the acknowledgement on the enclosed. - '

' Copy letter and returnmg it to: the Secunty Trustee at [ ] marked for the attentron of [ 1.

: Yours'ta_ithfully e

" [Please note that this notice is'ohr;}-to be .:'ompretéd i: () it s been agreed that you are.

‘ provrdlng secunty over an account held wrth another bank of frnancral mstrtutron “or (n) _-j.' .

upon request by the Bank]' :

L _,_for énl(.i on .beh_élf:o'f;

“{Enter Chargor Namel

(Repeat'additional sign.‘atu're hlocks'as_ required)
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'T‘o: Barclays §ecurity Trustee Limlted {the"Securfty Trastee). .

‘ Da-te:-[-]

‘ ': "debt or debts represented thereby

us by the A55|gnors

Form of Acknowledgement of Notlce

of Assngnment by Account Bank

r

© Dear Sirs’

.rWe conflrm rece|pt frorn [Enrer Chargors Names] (the Ass:gnors) of a notlce dated [ ] ofj'f;, o
. an a55|gnment upon the terms of a- Debenture and Cross Guarantee dated [ ] of- aII of each

RN VA55|gnors nght t!t!e and mterest in and to and all momes {;ncludmg mterest) from tlme to_":, ‘

g time. standlng to the cred|t of the followmg accounts whlch are mamtamed W|th us and the-:. -

. [Lfs'r re/elifan t acc()uars her_re]: :

= _We conflrm that the balance standmg to the Accounts at: todays date is {], no fees or:i‘_-‘ o
per|od|c charges are payable in respect of the Accounts and there are no restrlcttons on {a)'j -
':._.the payment of the credlt balance on the Accounts (except in the case of a time deposn,- '

-the exp|ry of the relevant perlod) or (b) the creation of Securlty over. the Accounts in favour_"_ :

: _of the Securlty Trustee or- any third- party

E. We uncondltlonally and nrevocably Walve aII rlghts of sét- off I|en combrnatron or:
consolldatlon .of’ accounts and secunty |n respect of any Accounts and S|m|lar rlghts
: (however descnbed} wh|ch we may have now or in the future in respect of each of the B

' Accounts of the balance thereon ta the extent that such rlghts relate to amounts owed to_

.
. .

'We confirm that we have not recewed notlce of the interest of any third party in any of the

: ,Accounts and will not wrthout the Securlty Trustee's pnor written consent amend or vary_»-

" any rlghts attachlng to the Accounts
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We will act only in accordance with the instructions given by persons authorised by the _

- Security Trustee and we shall send all statements and other notlces glven by us relatmg to o

‘ -, the Accounts to the Security Trustee

i

] .
o Thls letter and all rion- contractual obllgat:ons arising out ofor in- connectlon W|th |t are: to -
' b be governed by, and Wl|| be construed in accordance W|th English Iaw .

i ~ Yours faithfully, -

{ N N | . - . B '
L *“for and-on behalf of

. {Account Bank/other financial instifutior]
e

g

e

L.
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Busmess Fmance L|m|ted

: Trustee lelted

EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

For and on behalf,of Barclays Bank PLC . -

| ‘ For and on behalf of Barclays Mercantlle‘

Sy

For and on behalf of Barclays Security = - I . .-

- Marc Romaln

Marc Romam E

Head of UK Corporate Lendmg 8 Asset

- Finance Operatlons

Marc Romam

" Head’ of UK Corporate Lendmg & Asset

Fmance Operatlons

Angela Ottaway

Director of Asset Fmance k

Head of UK Corporate Lendmg & Asset

Finance Operat|ons
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For and on behalf of Barclays Bank UK PLC

as Barclajfs Account Bank

Marc Romain

| ‘ C S . Head cif:.U'K Corporate Lending & Asset

Finance.Operations

A P e e e e e . . iR
s SR = = > = = = =
i
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The Chargors:

RN T S S U

EXECUTED as a DEED by Vollig Holdings
- Limited acting by a d_ire‘c:"tor in. the presend

“ooof oo . 7 Signature of Director

An0les Danvela el o
Name of Diréctor (in BLOCK™ -
CAPITALS) SR

- Signature of Witness <. . _ |

N

" Name of Witness (in BLOCK CAPITALS) Hverame! Waees a2

Occupation'of Witness - =~~~ Firspncfr. Commlo i@

. Address of Witness

yog

SN L —
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EXECUTED as a.DEED by_.l.'o.ndc;n'-Sherir_lg

‘Limited acting by é; director in the presence

of ~Signature of Director

o AiDee) PangeeeEo
S ST : R o o : Name ‘Of‘ rDiEeCtOF Gir BLOCK R
. CAPITALS) : |

|, 'Signature of Witness . - . _ |

- “Name. of Witness (in'BLOCK CAPITALS) - _JVERINE, Hpadocd .

‘Otcupation of Witness - .~ . . EoOnANCHmL CONSoLLER

‘ Add_r‘ess_AOfIWitnes_si T

i e e e e
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e i e e g e e B

. -Signature of Witness -

- .“Address ovatness

-Th.é' Agent:

'EXECUTED as a DEED by London Shelving

V'I._ii'h'ite‘d acting by a director in the presence

of -

"+ "Name of Witness (in BLOCK CAPITALS) . -

~Qccupation of~WithesS-‘-' -

| ”Awo@:q a«wz@«cw -

Signature of Director

. Name . of Dlrector [ln BLOCK

CAPITALS]
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