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Registration of a Charge

Company name: ANDERSON INDEPENDENT FUNERAL DIRECTORS LIMITED

Company number: 08178718
X9DSVAIR

Received for Electronic Filing: 17/09/2020

Details of Charge

Date of creation:  11/09/2020
Charge code: 0817 8718 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: 8178718

Charge code: 0817 8718 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th September 2020 and created by ANDERSON

INDEPENDENT FUNERAL DIRECTORS LIMITED was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 17th September

2020.

Given at Companies House, Cardiff on 18th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
Q‘ .s 47/

4D

.
Ty g

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Case Reference No. BPM/8293779/REP/SPO/8.5

#* BARCLAYS

The Chargors listed in Schedule 1
{the Chargors)

and

Barclays Bank UK PLC
{BBUK)

Barclays Bank PLC
{BBPLL)

Barclays Mercantile Business Finance Limited
(BMBF)

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bank)

DEBENTURE AND CROSS GUARANTEE

pateo_{] !0‘7_/2-02-0

[NOTE; PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT)

DER CHG 206/05/18 B Corporate Debenture DF Guarantea OL



CONTENTS

Cause PacE

DEFINITIONS AND INTERPRETATION ...... - “ " . 1

SECURED PARTIES veevveeeeneneeeras ettt teeabesan sttt sree st br s iRt e sr s b bRy sht gt en it e sene]

AGREEMENT TO PAY wveveeerenns sy rirrentesn s ensar s rar seen 6

CHARGES cveussesscnseneiinsrees v veesenssrens e e e peansami i reas e . w7

L

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION ..... reaaye . B & §

NOTICE OF ACCOUNT SECURITY SO seaerasssnsivirassd 2

RIGHTS UNDER SECURITIES 12

REPRESENTATIONS ..oveeivivismanenrrearans o . " JEyo— ene13.

CIE I

GENERAL UNDERTAKINGS .. . rerserinerbnsseeneriiaesinss 14

[y
=

[NFORMATION AND ACCESS o iunaceisaresiasis " wetrerevsarrensans 15

-t
=

PRIORITY OF CHARGES......... peseii PR - 15

=t
M

COLLECTION OF RECEIVABLES .. ovvmermereriiimimsemmssssvvvivaven S N S 1

=
w

COVENANTS RELATING TO LAND AND OTHER ASSETS c0yvvseirecarsscssssasbesatersnssiassssraisi nsisesnessresr 18

[y
»

ACCOUNTS..covvrreesroersree _ S 17

P
\n

NEGATIVE PLEDGE.......... - ; - 19

el
o

PRESERVATION OF SECURITY. oeerasranaeers [ PP 1. |

FURTHER ASSURANCES ... vvnseesssnsrrassranes: - " 20

[
N

[
[

ENFORCEMENT ......ccaesmeirvnreas . - 21

Y
o

CONTINUING SECURITY vovmeirensrmsarsnsmmontensens . . 22

e
Q

INSURANCE ........ [T (emutaeisssssnsturbaany [ [ 22

N
=

ADMINISTRATOR.. - S pevaosussirin 22

r
na

RECEIVERvv1+ ecsseseseesssssensasersssesnsnenes seneesrasmesseesesaaees 23

)
L

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS ..vvvvrsvsisctssssssarssamsassrssssesmenssrsssasnsssnvan 24

n
t

EXPENSES AND INDEMNITIES - SOOI SOUOUE I |

N
L

SET OFF - - - ' 29

»
o

DISCRETION AND DELEGATION .. - 29

N
:“

TRANSFER AND DISCLOSURE...... - »30

N
0

FORBEARANCE csvesnsnnsssnssisnsansnssnnsa . - . .-.30

N
o

COUNTERPARTS reremeniniriie _ . verereeesns30

w
e

NOTICES, COMMUNICATIONS AND DEMANDS ceeronessesb s saanepasas 3

w
e

IVHSCELLANEQUS PROVISIONS woivsesseminersrsrnnses 31

32, GOVERNING 1AW AND JURISDICTION ........ B v 1

SCHENILE 1 — THE PARTIES - ere33

SCHEDULE 2 - FORM OF ACCESSION DEED . . . 34




SCHEDULES - WAIVER OF DEFENCES AND DEFERRAL OFRIGHTS

" SCHEDULE 4 - FORM OF NOTICE OF SECURITY TG ACCOUNT BANK ,

"

s




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 salicitor or other legal adviser before executing thiz Debenture.

° This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred to-in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
{Floating charges).

. The Secisrity Trustee will hotd this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by each Chargor including uhder the agreement to pay

contained in Clause 3 {Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

° The guarantees created by this Debenture will be deemed to be granted by each Chargor (on
ajoint and several basis) in favour of each Finance Party separately, as if a separate guarantee
instrument were entered between the Ghargors and each Finance Party individually. The terms
of each such guarantee are set out In Schedule 3 (Waiver of Defences and Deferral of Rights)
ta this Debenture. Note that each Chargor agrees to indemnify {meaning for the avoidance of
doubt, that the Chargor is required to fully reimburse) each Finance Party on the terms set out
in Clause 3.2(c) (Agreement to pay) {in the event the obligations guaranteed by it are or
become unenforceable, invalid or illegal).

» Your liabilities under this Debanture will include any lizhilities owed under any guarantee or
indemnity which you have given to or may give to any of the Secured Parties in the future.

° If any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the-assets charged by this Debenture and sell them and can appoint an administrator in
refation to each Chargor.

¢ This Debenture is separate from and not limited by any ather security.or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE; ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT-.COMPANIES HOUSE.

Barclays Is a trading name of Barclays Bank PLC. Barclays Bank PLC is muthorised by the Prudentia} Regulation Awthority and regulated by the
Financlal Conduct Authority and the Prudentlal Regulation Authority {Financlal Services Reglster No. 122702}. Registered in England. Registered No.
1026167. Registered office: 1 Churchill Piace, London, E14 SHP,

Barclays Business s a trading neme of Barclays Bank UK PLC, Barclzys Bank UK PLC Is authorfsed by tha Prudential Regulation Authority and regulated
by the Financlal Canduct Authority and the Prudential Regulation Authority- {Finangial Services Register No. 753676), Reglstered in Englind.
Reglstered No. 5740322, Registered office: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Uimlted Is authorlsed and regulatéd by the Financiz Conduct Authority (Financlal Services Register No 783115}, fegisterad
in Engiand. Registéred No. 10925314, Registered office: 1 Churchill Place, London £14 SHP,

Barclays Mercantile Business Finance Limited. Registered in Engiand with company number 00898129 and reglstered office at 1 Churchill Place,
London E14 5HP, Barcays Mercantile Business Finance Umited Is anadministrative agent of Barclays Bank PLC. Bardlays Mercantile Business Finance
Limited s an appointed representative of Barclays Bank PLC which Ts authorlsed by the Prudentlal Regulation Authority and regulated by the
Financial Conduct Autiority and the Prudentfal Reguiation Authority (Finanelal Services Register No. 122702). Reglstered In England with company
number 01026167 and registered office at'1 Churchill Place, London €14 SHP.



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

BY:

(1

{2)
(3)
(4)

(5}

(6)

The entities listed in Schedule 1 (The Parties) to this Deed including the Agent {each a Chargor and
together the Chargors);

Barelays Bank UK PLC (Company Number 09750322) of 1 Churchill Piace, London E14 SHP [BBUK);
Barclays Bank PLC {Company Number 01026167} of 1.Churchill Place, London E14 5HP (B8PLC);

Bardlays Mercantile Business Finance imited {Company Number 00B98129) of 1 Churchill Place,
tondon E14 SHP (BMBF);

Barclays Security Trustee Limited {Company Number 10825314) of 1 Churchill Place, London E14
5HP, acting in its capacity as security trustea for and on behalf of the Secured Parties (the Sacurity
Trustee); and

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London E14 SHP (the
Barcluys Account Bank).

IT15 AGREED as follows

1 DIEFIRITIONS AND INTERPRETATION
Definitions
11 In this Deed, each of the following expressions has, except where the context otherwise

reguires, the meaning shown opposite it:

Acression Deed means a deed of accession in aform and substance satisfactory to the Security
Trustee and substantially in the form set out'in Schedule 2 (Form of Accession Deed) by which
a person will become a party to this Deed as a Chargor;

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

Additional Chargar means a company or limited fiability partnership which grants security in
favour of the Security Trustee by executing an Accession Deed;

Ageit means.the Chargor identified in Schedule 1 {The Parties) as the Agent;

Assets means ali of a Chargor's undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and includes each or any of them;
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Authbri_sedAdtiress means the last addFess given to the Security Trustee for a Chargor's p{g}:g h
of business (or any oné of them if mare than ong) or registered office;

Autharity mearis tha United Nations Security Council, the Commission, ofthe European Unian,
Her Majesty's Treasury, tha Office of Foreign Assets Contral 'of the United States Department _
ofthé Treasury, or-any other Umted States government entity;

Bardays Group means Barclays PLC and any of its dlrect or mdlrect Suh5|d|ar|es,

Default Rate means:

R . {a) the default intarest rate set out in the decument under whi"ch‘t_he relevant liability for .
AR the avérdue amount initially arose; or

+{b) - if no default interest rate is set out in such document, a rate per annum équal to the
" cost (without proof or evidence of any actual cost) to the reievant Secured Party (as
certified by it} if it were to fund or of funding the relevant amount plus 2 per cent. per

an‘num;

. . De!egate means a delegate or sub—delegate appaointed pursuant to Clause-26 (Drscretmn ond
) ' delegatmn}, :

, D_eposfi‘-.means all sums deposited or to be deposited in each Account, together with all.other
: tights and benefits accruing to or arising in connection with each Account (including, but not-
iiiﬂited to, é_ntitiements to intersst), together with all accrued in_tefgst,-Whgrév'eFdep‘bsi;ed;

Envimnmental Appravals means all consents of any kind refating to Environmental Laws, to.
whu:h a Chargor or the Land or the use or occupatmn of the Land is subject

B Envimnmentai Claims means any claim by any personin respect of losses or liabilitiés, suffered

or incurred by that person, asa result of or in connection with any violation of Enwronmental

Laws., erEnvironmental Approvals or giving rise to any remedy.or penalty that may be enfarced

or assessed hv private or puhhc Iega! action as i result-of. Env:ronmental Contarnlnatlun or any

; '+ " -application forany interim or final Judicial or admlmstrmve decree, injunction; tease and

R ‘dESISt ordsr, . "abatement order, comp[[ance order, consent order, c!ean-up order or
! enforcement notice, stop notice;.improvement notice, prohibition notice or revocation order -
" in respect of Environmental Contarnination or, any other: remedial actioh or action to comply - .

that-a Chargor is obliged to undertake _pursuant to Eqvironmental Laws in respect of

P Env[rnnmental Contamination;

"Enyfmnmentdl ‘Cofitoimination mearis the following arid thieir consequences:’
o) any reléase, leakage or spiilage at or from any site owned or occupied bv a Cha"rgdr
' 5 . it any part of the environinent of any tokic, poisonous, noxibus oF pollutmg matter )

’ “or hazardous, detrimental or dangerous substances or thing; -

() ariy'accidenj:, fire, explosion or sudden event which affects the environment.and is - )
i n attributable to the operation, management or control of any site occupied by a
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Chargor, including (without fimitation) the storage, keeping, handling, labelling or
disposal-of waste (as defined in the Environmental Pmtectlon Act 1990) or hazardaus, )
. toxicor dangerous substances; and i

{e}”  afy designatiofi of la‘nd as cantaminated land for the purposes of Part [IA of the
" Environmental Protection Act 1930;

_ Envfmhmenl‘nl'm includes all or any laws, statutes, rules, regulations, treaties, directives,
) bye-laws, directions, codes of practlce, circulars, guidance. notes, orders, natices, demands,
+ decisions: of the courts of any authority or any other body whatseever having jurisdiction which -
at any timé Folate to the e,nw,ran_men_t or Environmental Contarhiriation or standards of -
conduct applicable to the tand'or "ché',occuﬁatien or use of the Land or the operation of any
. business from or using the Land; . : ‘

- Finance Parties meins BBUK, BBPLC and BMBF;

Floating charge Assets means those of the Assets that are for the time being comprised in the .
floating charge created by Clause 4.4 (Floatmg charges) (or in the equivalent prowsaan in the
Accessnon Deed} but onty insofaras concerhs that floating charge.

' ‘lnsumnce Contmcts means al| insurance and assurance contracts and pohqes Tiow or |n the
4 future kald by orotheriise beﬂeﬁtmg a Chargor

M- wh:ch reldte 1o Assets themselves subject to a-fixed charge in favour of the Security .
Trustee; or '

& whith.are nowpr« in the future deposited by that Chargor with the Security Trustee;
Intellectual Prqperty Rights means patents (including supplementary pra'ééction certificates),
trade marks, service marks and designs (and any applications far any of them), L]titity models,

‘ das!gn rights;. copyright, database rights and rights, tlﬂE interest arid henefits in respect of -+

J domain names, logo, get-up, computer software, brand and trade names, - -know-how, -

"+ confidential lnformatlun, inventions, mora| rights;. trade sefrets and nghts in passmg off and

“all other lntellectuai property rights and interests (whether registered or unreglstered} and gl
rlghts under any agreemants relating to-the.use or exploitation of any such rights (mcludmg ;
for the avoidance. of doubt the ﬂght to receive revenue or royalties) and, in each case, any

 extensions or renewals of, ahd any appbcatmns for, these rights;

Land m:!udes freehold and leasehold, and any other estate in, land and (outsude England and .
Walgs) iffifiovable property and in each ¢ case all buildings and structuras upan and all th!ngs‘
affixéd to Land :m:ludmg trade arid ténant’s fixtures and fittings (biit: exc!udmg, in the tase of |
.ledsehold property, land!urd‘s fi xtures} and fixed plant and machinery;

Natice o_f Account Security means :a notica of security in substantlally the forrn as set-out in -
Schedule 4 [Farm of Natrce ofSecurlty to Account Bank} orin such formvas may ba specified by -
the Security Trustee,

Property Agijéemenr means alf present and future agreements, contracts,- options or -
undertakings foror in relation to the creation of any estate; interest ar right in'or overthe Land .
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{including, without limitation, in relation to any lease, licence, tenancy or right to accupy
whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by a Chargor now or in the future consisting
of or payable under or derived fram ‘any Asset referred to in Clause 3 {Agreement to pay) (or
any Asset referred to'in the equivalent provision in the Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall include any of their
delegates orsub-delegates;

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

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any similar list maintained by any
-Authority;

Secured Obiigations means all money, obligations and liabilities now or at any time in the
futura due, owing or incurred in any manner whatsoever by each Chargor to the Security
Trustee {whether in its personal capacity or as security trustee for the Secured Parties) or to
any of the other Secured Parties whether actually or contingently, whether directly or
indirectly, whether solely or jointly with any other person and whether as principal or surety,
including, without Yimitation, all interest, discount, commission, fees, charges and expenses
and together with any matters relating to or arising in respect of those moneys, obligations
and liabilities;

Secured Parties means
(R} the Security Trustee;

(i) the Finance Parties; and
{j) any Receiver and/or any Delegate;

Security Assets means all Assets of a Chargor or any of them which are the subject of any
security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person (other than a Chargor) and all other investments (as listed in
Part If of Schedule 2 to the Financial Services and Markets Act 2000} including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise (including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other actaunt
in the favour of the Security Trustee or held in the Security Trustee's name or in the name of a
nominee to the order of the Security Trustee);.
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Serurfty lnterest means any mortgage, charge, pledge, lien,: ass1gnment :encumbrance, right
of .set off 'or security interest whatsoever; howsoever created. or ‘arising -ar -any other
agreement arrangement or court order having substantaa!ly the same econorhic effect as the
foregomg, T

Secunty Period means the period baginning on the date of this.Deed.and ending on the date”
on -which- the Security Trustee "is satisfied that all Secured Obligations have been

. unconditionally-and irrevocably paid and discharged in full and all facilities made. available by .
each uf the Flnance Parties to each Chargor have been cancelled; o "

Set ofAmnuM'has the meanirig givento'it in Clause 25.1 (Set off); -

'”Subsfélgriy 'rﬁeans~ a subsidiary undartaking within the.meaning of section 1162 of the
" _Companies Act 2006; and

- Transferee has the meaning given to it in Clause 27.1 (Trdnsfer and disclosure).

P

1.2 7 int:erpraﬁtibh.'

() . Inthis Déed, except where the ‘guntext.othemise;requires:

R

-references to the Secured Partles {mcludmg references to the Security Trustee and the .

Finance Partles) mclude references to any of thiir respective. nominees, agents,

¥ Delegates, SUCCessors in tltie and  permitted assigns and transférees and reéferances to a
"Chargor mclude references-to their'respective successors in title and perrnttted assigns
‘ ‘and transferees, ’

- i

‘(i'i-i)

).

v

. .m

)

unless otherwise indicated, referénces to the Security Trustee mean the Security Trustee )

’ aé;ing‘in its capacity as security trustee for and dn behalf of the Secured Parties;

> .-

"windfpg up includes any winding up, reconstruction, administration, dissolutian,

liquidation, bankruptcy afid any analogous procedure or stép under any applicable law;

ifa Chiafgdr conisists of more than one entity, the Iiabilit"f of each such entity shall bejoint
and several and the tarmis of this Déed shall be construed accordingly;

a;Chargor fnea'hs an original Ehargo'r andfor an A’dditin_r_\'al Chargor;

references to ‘any deed instrument, certifcate, agreement or contract {including thls

* Daed) ora provnsmn thereuf shali be constmed as a réference to that deed, instrurient, |

certificate, ‘aigr.eemen!; of contract or provisicn as from time to time varied, novated, '

amended, supplemented or replaced (however fundamentally);

'axp‘res'siufis -irhporting the singu_lar shall_ include ‘the: plural and vice versa and.'w_ords :

 denidting'2ny gender include &l genders;

-{viii) refererices to any §tatuté“br other legislative provision shall includé any statutory or

legisfative- madification, rezenactment or any substitution of such statute or provision -

and, where applicable, any equivalent statute or legislation in another jurisdiction;
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(b)

{c}

a1

{al

{b)

{c)

(i©) atime of dayis a reference ta London time; and

{x) refarences to a person shall be construed as a reference to any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consertium, partnership or other entity {(whether or not having separate legal
personality}.

The headings in this Deed ara for ease of referance only and shall not affect its interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed as one
instrument so that all references in this Deed to "this Deed" shall be deemed toinclude, where.
the context 5o requires; each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any "Security created by this Deed"
ar "Security created pursuant to this Deed® shall be deemed to include any Security created
by or pursuant to each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Receiver or Delegate in relation to the security created by this
Security shall extend and apply to the Security created by each such Accession Deed.

SECURED PARTIES

Each party agrees that the Security Tristee's interests and rights under and in respect of this
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.

AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Security Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) an which such
Secured Ohligations are expressed to become due and in the manner provided for in the
document under which lizbility for such Secured Obligations arises.

Each Chargor unconditionally and irrevocably and jointly and severally:

guaranteesto each Finance Party punctual performance of all of each other Chargor's_ payment
obligations to each Finance Party;

undertakes to each Finance Party that whenever another Chargor does not pay any part-of the
Secured Obligations when due to the relevant Finance Party, it shall immediately on demand
pay that amaunt (in whatever currency denominated) as if it was the principal obligor; and

agrees with each Fihance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify
each Finance Party immediately on demand against any cost, claims, charges, expenses, losses
ar liability it incurs as a result of another Chargor not paying any or part of the Secured
Obligations which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable by a Chargor
under this indemnity (meaning for the avoidance of doubt, that a Chargor is required to fully
reimburse the relevant Finance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a guarantee.
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337 V‘TI_'_he covenants and obligations contained in Clause 3.1 {Agreement to pay) and Clause 3.2
’ {Agreement to pay) are given subject to, and With the benefit of, the provisions set out in

Schedule 3 (Waiver of Defences and Deferral af Rights) bv each of the Chargors Jmntly and’
. séverally.”

34 defa'ult intere;t on the Secured Obligations, shall accrue.in respect of sny overdue amount
from its due date or, Iin the case of any cost, charge, loss, liability, expense and other amount
- referred to in Clause 24 (Expenses and Indemnities) from the date such amount was eipended
paid or deb:ted on account by the Security Trustee or anv dther Secured Party (without the
nacessity of any demand being made far- payment thereof), in each case, up to the date of
* actual payment {both before and after ;udgment) at the Default Rate. Any default interest '
accruing under this paragraph shall bé immediately payable by that Chargor on demand bythe *
Security Trustee or any othér Secured Party. Unless otherwise agreed, such default |nterest {if
uripaid) wii be compnunded ‘with the relevanit overdue amount or cast, charge, loss, Hahility,
* .expense and othier amount referred to in Clause. 24 (Expenses and lndemmtles} ona mcnthly
* basls but will remain qmmedlateiy dua and payable,

4, CHARGES
4.1 " General

‘;\Ilrsecurity‘cfeated by a Chargor. under this Clause 4 is: -

- {a) ’ continuing security for the payment‘aﬂﬂ discharge of the Secured O_h!igatinns;
LTI granted with full ttle 'guéraht‘ee;
"~ c) - granted in respect of all the nght title-and interest (if any), present and future of that Chargor

in.and to-the- reiev‘.ml: Secunty Asset; and

- {d) . granted in favour of the Security- Trustee to hold on trust fnr'and ‘on behalf of the Sectired
Parties. '

42 Fied chibrges

:Each Chargor charges by way of first fi xed charge:
(a) B :ail Land in Engiand and Wales fiow vested in it nnd nat regrstered at the I.and Reglstry.
{b) T =ail Land in England and Wales now vested in it and reglstered at the Land Registry;

) {;);’ l : a_ll other Land.wnich is nuw,'lur,ir‘a the futmje becgmes, its property;

(d) (to the extent that they are not Land} all plant, machmery, computers, vehicles, oﬁ“ ice or other

: equupment now or in the future dwned by it and its interest in any plant ‘machinery,
computers, vehiclés, office or other’ equipmentin its passessmn {but excludmg any for the time ;
héing part of-its Stock-in-trade-or work-m-prngress} anid the bengfit.of all contracts, licences
and warrantles relatmg to them,

Paga?
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* (to- the extent not validly and effectively assngned pursuant to Clause 4.3(a) (Assignmeént)

below) all Rental thcome. andthe benefit to that- Chargor of all otherrights and claims to which
that Chargoris now or may in the future become entitledin relation to the Land including (but
nat limited ta) alf rights and claims of that Chargor against all persons who now are or have
been or may become lessees, sub-lessees, licensees or, occupuers of any Land anid all chargors
and sureties for the obligations of such persens; :

all Securities;

the Insurance Contracts-together with atl rights and interest in the Insurani::‘e;__. Ct'i_ﬁ.t'ra'&s"

- {including the benefit of all claims arising and, to the extent not validly and effectively assigned

pursugdntto Clause 4.3{f) (Assignmeiit) below, all fhoriles payable under them);
all of its present and future goodwill;
alt of its gresent and future uncalled capital;

alt of its present and future Intellectual Property Rights;

- alk trade secrets, confidential mformatlon and know-how owned or en]oved by itnow arin the

future in any part of the world;

all other debts hﬁ_w or in the future owing to it save for those arising on fluctuating accounts
with associates {a5 defined in section 345 of the Companies Act 2006); .

~all of its present and future right, title, benefit and interestin and toeach Fixed Charge Account

and ea:h related Deposit; and

the ‘beneﬁ't'o‘f all instruments, guarantees, charges, pledgés "and othér rights-now of in the.

future available ta it as security in respect of any Asset itself subject toa fixed. charge in favour
ofthe Secunty Trustee. :

' A'ssignment

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

)

(o)

the Rental Income and the benefit to that Chargor of afl other»gights and claims to which that

Chargor is now or may in the future become entitled in relation to the Land including (but-not

limited to} atl rights and claims af that Chargor agams‘t all persons who now are or have been-.
or may become lessees, sub-fessees, llcensees or occupiers of any Land ancl all chargors.and

‘sureties for the,obligations of such persons; -

" the beriefit of all guarantees, warréf\ties and representations given or imade by dnd any rights’

or remedies. against all or any praféssional advisors. now of at any time engaged by. that -

.-, Chargoer in rélation to any land and the manufaéturers, supplie'rs‘_pr)in_si_tallers? of all plant,

machinery, fixtures, fittings and other equipment now-of from time 't time.in the. buildings
erécted or to be' erected on.any Land and any other person, firm or_cofnpany now or fromtime _

"_i’qges



(c)

(d)
(e)

®

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

the benafit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and alf sums paid or payable to that Chargor under or
in respect of any Property Agreement;

each Assigned Account and all related Depasits;

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

any suims payable to it pursuant to any Insurance Contract,

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

4.3

@)

(b}

(c)

4,5

{a)

{b)

Floating charges

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

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

The fiaating charge created by each Chargor under Clause 4.4(a) 2bove is a “qualifying floating
charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to the Insolvency Act 1986
{incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
insolvency Act 1986 shiall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to each
Chargor convert the floating charges created by this Deed (or in the equivalent provision in the
Accassian Deed) into fixed charges as regards all or any of each Chargor’s Assets specified in
the notice at any time. At any time after the floating charges created by this Deed (or in the
equivalent provisinfm in the Accession Deed} have been converted to fixed charges; the Security
Trustee may by notice, subsequently recanvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the insalvency Act 1986 and Clause 4.5(c) {Moratorium}
below, the fioating charges created by this Deed shall (in addition to the circumstances in
which the same will occur under general law) automatically be converted {without any notice}
into fixed charges over the Assets, rights and property of each Chargor:
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(i)

(ii)

{iii)

on the convening of any meeting of the members or directors of that Chargor to
cansider a resolution to wind up that Chargor or put that-Chargor into administration;

on a resolution being passed or an order being made for the winding-up, dissolution,
administration or re-organisation of that Chargor;

on the appeintient of a liquidator or an administrator {whether out of court or
otherwise) to that Chargar;

{iv) on any person lavying or attempting to levy any distress, execution or other process
against any Security Assets of that Chargor;

(v} on that Chargor ceasing te carry on business or a substantial part of it or ceasing to
be a going concern;

{vi) on that Chargar stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;

{vii} on that Chargor creating or attempting to create a trust over any of the Security
Assets;

{viiij  on the holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained in this Deed or that Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

(ix} any floating charge granted by that Chargor to any other person crystallising for any-
reason whatsoever,

{c) Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges) may not

be converted into fixed charges solely by reason of:

)

(it}

the obtaining of a moraterium; or

anything done with a view to obtaining 2 moratorium,

under Schedule A1 of the Insolvency Act 1986.

4.6 implied covenants of title

The covenants set out in sections 3{1), 3{2} and 6(2) of the Law of Property {(Miscellaneous Provisions)
Act. 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 {Floating charges)
above. It shall be implied in respect of Clauses 4.2 {Fixed charges), 4.3 (Assignment)-and 4.4 (Floating
charges) abeve that each Chargor is disposing of the Security Assets free from all charges and
encumbrances (whether monetary or not) and from all other rights exercisable by third parties
{including liabilities imposed and rights conferred by or under any enactment).
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4.7

Ownership

Each Chargor is the legal and beneficiat owner of, .and has good and marketable title to, its Security
Assets, in each case, free from security. {other than that created by or pursuant to this Deed) and
restrictions and onerous covenants.

5,

51

5.2

53

5.4

(a)

(b)

55

5.6

DeLiVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver (or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents of title relating to the property charged pursuant to
this Deed (including any lease or licences relating to it) where ariginals thereof are not required
to be registered.

Each Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect an eguitable or legal
charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any cfearing, transfer, settlement and/ar depository system,
and give any instructions and take any actions the Security Trustee may require to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all such documents and do af)
acts that the Security Trustee may reasonably require to record the interest of the Security

Trustee in any registers relating to any registered Intellectual Property Rights.

Each Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land {with the Chargor’s consent as proprietor
of the relevant registered estate}:

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

o

“No digposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the chorge in the debenture dated [ 1 in favour of Barclays Security Trustee
Limited fto hold on trust for and on beholf of the secured parties specified therein) us referred
to in the charges register or their conveyancer”; and

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

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

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 Security Trustee may
reasonably require in relation to the assignment by way of security.
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‘8.7 .-

‘6.1 ‘

"7l

@

(&

. éach‘ Chargor undertakes notto amend, vary or waive the terms ahd conditions refating to any
Insurance Contract without the prior written.consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chiargors and.the $ecurity Trustee shall constitut'e notice to
the Barclays Account Bank of the security created over each Fixed. Charge Account and each
related Deposut and each Chargor iifevacably instructs the Barclays Account Bank that it shall,

.- ‘and-the. Barclays Account Bank confirms and agrées that it will,-upon any- durectton by the

Security Trustee or persons autharised by the Secunty Trustee following the service of a

" default notice ar following any fiilure to pay any of the Secured Obligations. when they fall

‘due,-only act in accordance with the instructions givén by the Security Trustes ar by persans.

B “autheriséd by the Security Trustee in refation to each Fixed Charge Account.and each related
o i)eposit. '

_Each.releilaht ‘Chargor shall; on the request of the Security Trustee following the service:of a

- default notice or following any failure to pay any of the Secured Obligations when they fall

due, deliver to.the Security Trustee {or procure the delivery of) a Notice of Account Securitf

T duly executed by; oron behalf of each Chargorin respect of the Accounts held wrch any bank, -
. building soc:etv, Finarcial instltutlon or other person (other than the Barclays Accotint Bank) -
{if any] and the related Deposits and each relevant Chargor shall use all reasonable endeavours

to procure from the recipient of such Notice of Account Security'an acknowledgement inthe
form set outin therein.

* RIGHTS UNDER SECURITIES

Unless a‘nd;until this Deed becomes enforceable or the Security Trustee directs otherwise:

all and any ¢ash dt\ndends paid in respect of the Securities or any of them recewed by the
Secun:v Trustee (orits nominee) shall be released to each Chargor;

all votmg and -other rights and powers attached to or conferred upon the Secuntles shall
cantinue to be exercised by each Chargor for so long as it remains their registerad owner and

the Security Trostee will, where it (or its nominee) is registered as holder. of the Securities,
exercise ali vaoting and other rights and powers attached to the Securities, as each Chargor may
from t|me to time in writing reasonably direct (and in the absence.of such lnstructmns the .
Security Trustee, or its.nominee, shal not exercise any such rights), and the Security Trustee

- shall instruct any nominee for the time being registered as holder of the Securities accordingly.
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@) -
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feh

7.3

81 .

)

o At any| time and from time to time afterthis Deed becomes enforceable or the Secunty Tristee
- diretts: ’

_' aII and ]‘avny-di\iridgnds and other distributions accruing on or dériving from the Securities

(nntwithstandihg that they may have accrued in respect of an earliér perod), incl uding(wi'_tpout

+ liiftation, all money payable in‘respect of them, whether-by way of conversion, redemption,

- bonus, option; dividend; interest or atherwise shall:

{i) i received bf any Chargor {or any nomingé of it), be held on trust for the ‘Security -
: Trustee and (if requested by the Security Trustee) immediately be paid and"

transferred to the Security Trustee; and

iy . when and if received by the Security Trustee.{or its nominee) shall form part of the

Secunhes and be held by the Security Trustee on the tefms of thisDeed a5 addltlonal

e secuntv {and, if cash, be paid into a cash collateral deposit account and may be

.'npplred by the Security Trustee at any time and from time to time thereafter in or .

" “towards tha d;sr.:ha_rge of the Secured Obligitions as the Securtty Trustee thinks fit);

follcwmg the Secunty Trustee servmg notlce on each Chargor, the Security Trustee {or its )

: 'nnmlnee) may from time to time exercise {and miay from time to time direct the: exercise of)

all voting and Gther, rights and powers (by statute or otherwise) attached to or conferred en

the Securities in such manner as the-Security Trustee (in its reasonable d:scretmn) thinks fit -
. and each Chargar shall, and shall procure that any nominee of that Chargor shiall, comply with

any such directions of the Security Trustee {or its nominee). For the avoidance of doubt, until

such timé 2¢ the Sécarity Trustee (or ifs nomines) takes any steps to exercise any voting or )

other rights did powers attached to or conferred on the Securities, all such rights and powers
shall remain with each-Chargor; and

Triistes, agree')to accept short riotice for and to attend all or any meetings or class meetings

of thé holders of the Securities, to appoint proxies and exercise alt voting afd other rights and -

. powers which may at any tifne be exercisable by the holders of the Secuntles as the Security

* Trustee mav from time to time direct.

.‘Th'e‘ rights“an'cl powers attached to or tonferred upon the Securities shall; for the purposes of
.‘Clause 7. 2[b) above, include {without limitation) all powers given to trustees bv the Trustee

. ,each'f:hzirgur shat['(énd shall procure that ‘aﬁv nominee of it shall), if re&igired by the Set:urity :

Act 20001 |n respect of securities subject to.a trust.and shzll be exercisable wuthout any need' L

: far any further consent ar authorlty of a Chargor.

: REPHESENTATIONS

Each Chargar répresents and warrarits that:

it has full puwer'and authority aﬁ& is-légally empowered to entér into this Deed and to grant

_ security over the. Securlty Assets and to grant the guarantees and indemnity on the terms set -

out herein;
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(b)

(c)

(d)
{e)

0

(8)

{h

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

there is no legal or other rastriction on its ability to enter into and perform it5 obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official directive to which it is subject or any agreement by which it is
bound;

this Deed will be valid, binding and enforceable in accordance with.its terms;
none of the Chargors nor any of their affiliates is either:

(i} listed, or is owned or eontrolled, directly or indirectly, by any person which is listed, on
an SDN List; or

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

no Security Interest (other than the Security Interests created or expressed to be created by
or pursuant to this Deed) exists an, over-or in relation te any of the Security Assets at'the date
of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any option to
purchase or similar rights, The constitutional documents of companies whaose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notice” or “restrictions notice” (as defined in Clause. 1(2) of Schedule 1B of the

Companies Act 2006) has been issued in respect af all or any part of the Securities.

Each-of the above representations (excluding those set out in Clauses 8.1(f) and 8.1(g)) will be correct
and complied with in all respects at all times during the Security Period as if repeated by reference to
the then existing circumstances. :

9.

GENERAL LUNDERTAKINGS

Each Chargor undertakes to procure that:

(@)
{b)

()

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

if a Chargoris a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership, Whenever possible such notification shall be
given in advance of such change; and

if a Chargor comprises cne or more trustees, such Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposed rétirement of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written consent
of the Security Trustee} and shall notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm or corparation acting as trustee.
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10.

10.1

10.2

10.3

11.

111

11.2

12.

121

12.2

123

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably
require refating to the Security Assets and its compllance with the terms of this Deed.

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

Each Chargor shall promptly natify the Security Trustee of any litigation, arbitration or
administrative proceedings commenced, pending or threatened against it ar any of its
Subsidiaries or any other event which is reasonably likely to adversely affect the value or
otherwise depreciate, impair or prejudice any Security Asset or result in the security created
by this Deed becoming enforceable.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
(Floating chorges) {or.in the equivalent provision in tha Accession Deed), unless the Security
Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which each Chargor
creates in the future {except those in the Security Trustee's favour) shall be expressed to be
subject to this Deed and shall rank in order of priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

.“"‘"“
Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money

which it receives in respect of them into that Chargor's bank account with the Barclays Account
Bank, orinto any other account specified by the Security Trustee and notified in writing to each
Chargor {which may include an account held with a member of the Barclays Group), in each
tase on such terms as the Security Trustee may direct. Pending that payment, each Chargar
will hold ali monay so received upon trust for the Security Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subardinate or waive its rights in respect of any Receivable in favaur of any other
person {other than the Security Trustee} or purport to do so.

if required by the Security 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 credit balance on any account of a Chargor with any member of the Barclays Group includes.

proceeds of Receivables credited or transferred to that account, the Security Trustes has an
absolute discretion to direct the relevant member of the Barclays Group to permit or refuse
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124

13,

131

(@)

(b)

{c]

(d)

{e)

]

to permit that Chargor to utilise or withdraw that credit balance and the Security Trustee may
in its sole discretion at any time direct the relevant member of the Barclays Group to transfer
all or any part of that credit balance to any other account of that Chargor with that member
of the Barclays Group, or to a suspense account opened for the purpose of holding or realising
such funds, or in reduction of any outstanding Secured Obligations. The Parties hereto agree
to comply with, and take any necessary action to effect, any of the directions given by the
Security Trustee pursuant to thisclause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect.of any Receivables for
the purpose of enabling a Chargor to factor, discount ar otherwise sell them to a Secured Party
ar to 2 third party, the charges created by this Deed will in all other respects remain in full
force and effect. In particular, all amounts due to that Chargor from the Secured Party or the
third party and any Receivables re-assigned or due to be re-assigned to that Chargor will be
subject to the relevant fixed charge detaifed in Clause 4.2 (Fixed charges), subject only ta any
defences or rights of retention or set off which the Secured Party or the third party may have
against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:.

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

perform and observe in all material respects all the covenants, conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in

‘respect of any of its Land and shall not do or permit to subsist any act or thing as a result of

which any such lease, agreement for fease or other right to cccupy may be subject to
determination or right of re-entry or forfeiture prior to the expiration of its term;

notat any time without the prior written consent of the Security Trustee, sever or remove.any
of the fixtures forming part of its Land ar any of the plant or machinery {other than stock in
trade or work in progress) on or in its Land, if to do so would reasonably be expected to have
a materially adverse effed of the value, saleability or use of the Land or the enfarceability of
this Deed;

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

obtain and maintain in full force and effect all Environmental Approvals and énsure that the
business andfor aperations carried on at the Land comply in all respects with all Environmentai
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against that Chargor or any occupier of the Land or any
of the officers of that Chargor in thair capacity as such, setting out the action which is to be
taken with respect to that Environmental Claim; and
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{8)

13.2

(@)

(b)
{c)
{d)

(e)
®

| (&

133

14,

14.1

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

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

grant or agree to grant {whether in exercise of or independently of any statutory power) any
|lease ar tenancy;

agree to any amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any person any contractual licence or right to
occupy;

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

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

sarve any notice on any former tenant under any lease or tenancy (or any Chargor of that
former tenant} which would entitle it to a new leasa or tenaney, in respect of all or any part of
its Land,

If a Chargor fails to comply with any of the undertakings in this Clause 13, the Security Trustee
(and its agents and contractors) shall be entitled to do such things as it considers are necessary
or desirable to remedy such failure. Each Chargor shall immediately on request by the Security
Trustee, pay the costs and éxpenses of the Security Trustee (and its agents and contractors)
incurred in connection with any action-taken under this Clause 13.

AcCCounTs

Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
occurs thereafter, on tha date of such change), details of each Assighed Account opened or maintained
by it with any bank, building society, financial institution or other person.

14.2

Security Trustee rights

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

{a)

demand, receive and apply against the Secured Obligations, all and any monies due under or
arising out of each Account (including the related Deposits);
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. )] ' exercise in relation to each Account all such rights as each Chargor was then entitled to
. exerdise, in relation to such Account or might, but for the terms af this Deed, exer(;ise; and

e} ‘make.any direction or instruction to the Barclays Account Bank or any bank, building soclety,
‘ ' ﬂnanc:al institution or other person at which an Assngned Account is-held to gwe effect to. this,
Clause 14.2,

143  Terms of Accounts

* " Except with the Security Trustee's prior written consent and subject-to Clause 14.4 (Partial maturity),
" gach Fixed Charge Account shall be maintzined on the terms that any relevant Deposit shall mature on
. the earlier of:

(a} the first time at which: {i) there are no remaining Secured Obligations; and (i) the relevant
; Firiance Party is not under any obligation or liability (actual or contingent} to make a’d\.r_ances
or provide other financial accommodation which, if made or provided, would give rise to any

. Seciired Obligations; and B ' E

“(b) . * closeof business; in London on the date on which any of'the Secured Oh'ligatidns shall have '
- becomé due and payable and shall not have been paid bpon becoming so due and payable,

. ‘.se‘ that, at such time as 'any such credit balance shall mature (or; at any time the;éafter), the Security
‘Trustee may -exertise in relation to that credit balance any rights 6f set-off, combination or
- " consolidation to which any of the Secured Parties may be entited under this Deed; any other tontract,’
-orat law. : ) ' ' : ‘

144"  Partlal matp.iri_ty

If, on any day, any of the Secured Obhgatmns become due and payable and have not been paui by clase:
of Business i in Londnn on the same day, then oaly so: much of the. Deposit from time G time on any
-Fixed Charge Accounts: ‘shall mature as equals.the amuunt of the Sacured: Obltgatlons which becarie
due:and payable arid. had not been paid by close of business.on that day. .

145 - Interest on Deposit

‘Interest shall- accrue on each Deposut on any Fixed Chafge Accounts at sirch rates and-be payable on
stich dates andi |n such manner as agreed by. the partiss from time to time,

14.6  Restrictions on'Deposits

{a} - Each: Chargor shall, prior to this. Deed- becnming'enforc'eab!e ar- unless the Secunty Trustee
: nthemnse directs, be entitled to receive, W|thdraw or otherwise transfer any cmdlt haiance .
from time to' tlme on any Account. :

(b).  Atanytimeand frcnm time to time after this Deed becomes enfurceable or the Secunthrustee
directs, thé Chargors shiali not "hé entltied to recelve, W|thdraw or. other\mse transfer any |
* Deposit fram. tlme to time on’ any Account except wuth the prinrwntten consent of the Security
Trustee, ’ : '
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151.°
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®

152
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- 16,

164

" -NEGATIVE PLEDGE . -

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

v

. create agree to’ create or permlt to exist any trust, interest or Security Interest (hnwsoever
. rankmg in point of priority) of any nature whatsoever {including such as arises by oparation of
law ar any enactment) in, ovér or affecting all or any part of its Security Assets; or

subject to ,CIause iS:i(b} below, part witn, grant or enter into a lease of, sell, transfer, assign

- ‘or otherwise dispose of {including by way of declaration of trust) all or any part of its Security -

Asseté-orany interestin them or agree to do so.

‘Bach. Chergor undertakes to the Secunty Trustee that, save as expressly permitted by the
: Secunty Trustedin wntmg, it will not: -

,ereate any mbrtg‘ag‘e or-amj ﬁ)'(ed or floating charge or other security, over any of tha Flaatirig
" ‘Charge Assets (whether having priority over, or ranking par passu with or subject to, the ;

' floating charges created by this Deed); or

sell transfer, part w:th ordispose of any of the Floating Charge Assets except by way.of sale in

the ordlnary caurse of business

PRESERVATION bise’i:unr_f'f ' .

. Rultiig off

!f any Secured Party ( in this Clause 16 1, the relevant Secured Party) receives notice of any subsequent
.interest or Secuntv Interest affectmg any Security ‘Asset;

) (a} .

B

~ )

162

—_“account:of-the ,Che rEor WIth any Secured Party.

each of the Secured Parties may- open a new account or acceunts in réspect of ‘that. Chargur
and 1f anv Secured Party-does rot-open a new account it shall neverthetess be treatéd as |f it
had done so at the ttme when the relevant Secured Party had received the notice;

gl pavments rnade by that Chargor to eny .Secured Party after the relevant Secured Party
‘receives such not:ce, shall be cred|ted o7 be treated as havmg been credited to lts new account -

and in no. clrcumstances whatsoever shall such payments uperate to-reduce the amount due -
from that Chargor to the relevant Secured Party at the time when the-relevant Secured Party
had recewed thé tiotice; and

all pavments made hy a Secured. Partv to the Chargor after any Secured Party rel:eives such
notice shall be deemed to have-been’ first made out of any- payments last received into any

’

‘Reladse " S

. . i
‘

lf at any tlITIE the Secured Obhgatmns shall have been paid and discharged in full. and the Security
A"_Trustee is satlsﬁed that ricne of the Secured Parties has any commtment ebirgatmn or liability of any
“kind (present oF future, actuel or cont:ngent}, the Secunty Trustee wull at thé request and cost of the

e 4
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Chargors re-assign the Security Assets to the Chargors or otherwise discharge the security constituted
under this Deed.

16.3

Retentien of Charges

Notwithstanding Clause 16.2 (Release);

(a)

(b)

{c}

17.

7.1

17.2

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 liahilities, taking into account its contingent
and prospective liabilities or may be deemed for the purposes of any law to be insclvent or
bankrupt, as at the date of any payment made by that Chargor to any Secured Party, then the
Security Trustee shall be at liberty to retain the security contained in or created pursuant to
this Deed, until the expiry of a period of one month glus such statutory period within which
any assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a} above
notwithstanding (i) the payment and discharge in full of ali Secured Obligations or {ii) any
release, settlement, discharge or arrangement that may be given or made by the Secured Party
on, ar as a consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph (a} above, any step or carparate
action is taken in respect of a Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in refation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at
liberty to continue to retain such security for such further period as the Security Trustee may
reasonably determine and such security shall be deemed to have continued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

Each Chargor shafl, on demand, execute any document and do any other sct or thing (in either
case, at the expense of that Charger) which the Security Trustee or any other Secured Party
may reasanably specify for protecting, preserving or perfecting any security created or
intended to be created by this Deed or for facilitating the realisation thereof or otherwise for
enforcing the same or exercising any of the powers, rights and discretions of the Security
Trustee or any other Secured Party under this Deed, including the execution of all releases,
transfers, assignments and other documents and the giving of all notices, orders, instructions,
directions and requests for any consenis to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably request and each Chargor
irrevacably and severally by way of security appoints the Security Trustee (and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behalf to sign,
execute and deliver all such documents and do-any act or thing as the Security Trustee may
think fit.

Each Chargor by way of security irrevocably and severally appoints the Security Trustee (and
any Receiver or Delegate appointed under this Deed) to be its atterney with full power of
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(a)

(B)

{e)

i8.

181

(c}

(d)

a2

183

substitution, on its behalf and in its name or otherwise, 2t such time and in such manner as
the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed (but has not done};

on and after service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relation to any Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify
and canfirm whatever any such attorney shall do or purport to do in the exercise or purported
exercise of all or any of the powers, authoritias and discretions referred to'in this Clause 17.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from a Chargor to the Security Trustee that it exercise any of
its powers under this Deed {or if any steps are taken to appoint an administrator of a Chargor},
the Security Interests created by and under this Deed ‘and any Accession Deed shall be
immediately enforceable and the Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to:

secure and perfeci 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 and on the terms it thinks
fit; ’

take possession of and hold or dispose of all or any part of the Security Assets (and any Assets
of the relevant Chargor which, when gotin, would be part of the Security Assets) at the times,
in the manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon as
reascnably practicable after exercising any power pursuant to Clause 18.1 above, notify the
Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a “security financial
collateral arrangement” and the Security Assets constitute "financial collateral" for the
purpose of tha Financial Collateral Arrangemaents {No, 2) Regulations 2003 (the 8egulntions),
the Security Trustee shall have the right on giving prior notice to a Chargor, at any time after
the Security interest becomes enforceable; to appropriate all or any part of the Sacurity Assets
in or towards discharge of the Secured Obligations. The parties agrée that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash approptiated
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- 18,

20,

4201

.20.2

'e;nd; in the case of Securities, determined by the Security Trustee by reference toany ifublicly
available markét price in thie absence of which-by such other means as the Security Trustee
(acting reasonably) may select including, without IJMItBtIDn an independent; valuation. ‘The

- partigs agree that the value of each Account shail be the amount of the credit:balance aiit,

together with any accrued but unposted interest thatis jpaid in Felation to that Account-at the
time the ﬂght of appmprlatlon is. exercised. For ‘the purpose of Regulation 18(1) of the

-Rergulatluns, each Chargor agrees that any such determination by the Security Trusftee will

constitute a valuation "in a commercially reasonable manner".

- CONTINUING SECURITY

" The sECurity‘cdﬁstituted by this Deed shall be conitinuing, is thade for securing further agvances

and Wili'dej;__ten.d o the ultimate balance of the Secured Obligations,. regardless of (i} any

“intermediate payment or discharge in whote or in part; and (ii} any amendment; variation,
t:éstatem_ént, assignment, replacement, reﬁnancin_g, navation or departure (however
- .substantial or materiat) of, to or from any document constituting any Secured Obligations.-

" INSURANCE

Each “Chargor. muist insure all insurablé Assets with an insurance office of underwriter

.acceptable to the Security Trustee, against loss or darmage by fire and such other risks as the

Security Trustj'ég may specify fram time to time, This insurance cover must be for the -full

. rep!acemenf value and be'index-linked. Each Chargor must.also maintain all other insurances
" normally maintained by prudent companies with snrmlar activities to those of that Chargor or
" as the-Security Trustee may require.

‘Each Chargor must punctually make alt prernium and other payments fecessary to-effect or

maintain these insurances and produce receipts for these payments at the request of the '

- ' Sécurity Trusteg. If, at-any time; a Chargor fails to have the required i msurance cover in place

’ . orto produce any receipt on request or to deposit ary pchcy with the Secunty Trustee under

203

B

211

Clause 5. (Delivery of Documents of Titfe'and Registration) or on request, the Security Trustee
may take aut or renew any insurance in any sum-and on any terms the Security Trustee thinks,
appropriate and recover the costs of doing so from that Chargnr

All monies récéived on any insurance whatsoever in respect of loss.or damage by fire or -

otherwise to said insurable Assets or any part thereof (whether effected or maintained by a _
Chargor in pursuance of its obligation under the covenant contained .in “this Clause 20 7'

- - {insurdnice) ar indépendently of or otherwise thanin ‘pursuance of suth obligation) _sh_al[ asthe
. Security Trusteg requires either be applied in making’ gcod the.loss or.damage in respect of

whlch the manies are received or be paid to the Security Trustee in or towards payment of the
monies for the time being secured by this Deed or such part or parts thereof as the: Secunty

Trustee may requiire.

ADIINISTRATOR

Afany time and from time to time after this security becomes enforceable, of-if a Chargorso
requests the Security Trustee in writirig from time to time, the Security Trustee may agpoint
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21.2

213

221

(a)

{b)

222

(a)

(b)

any one or more qualified persons to be an administrator of any Chargor, to act together or
independently of the other or others appointed (to the extent-applicable).

Any such appointment may be made pursuant to an apptication to court under paragraph 12
of Schedule Bi of the Insolvency Act 1986 (Administration application) or by filing specified
documents: with the court under paragraphs 14 to 21 (inclusive} of Schedule B1 of the
Insolvency Act 1586.

In this Clause 21, a "qualified person™ means a person who, under the Insolvency Act 19886, is
qualified to act as an administrator of any company or individua) with respect to which that
person is appointed.

RECEIVER

Appaintment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the Security.
Trustee in writing at any time, the Security Trustee may, (unless precluded by law) without
further, notice appoint under seal or in writing, any one or more qualified persons to be a
Receiver of all or any part of the Sacurity Assets, to act together or independently 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 individual with respect to
which that person Is appointed,

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 {(Appointment of Receiver} shall
(subject to any restrictions in the instrument appaointing him but notwithstanding any winding-
up or dissclution of a Chargor} have and be entitled to exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 {and to use the name of a Chargor for all or any of such purposes). If at
any time there is more than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may (unless otherwise stated in any document appointing that Receiver),
exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1986 individuaily and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) -above include {without
limitation) the right, power and/or discretion {as the case may be):

(i) Take possession: to take immediate possession of, get in and collect the Security Assets

of any part of the Security Assets whether accrued before or after the date of his
appointment;
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[0

{iig} -

{iv) -

(\() .

Carry on business: to'carry on or manage the business of a. Chargor, as the Receiver
may think fit or fo concur in orauthorise the management of, orappointa manager of
the wholeor any part of the business of that Chargor; -

Protection af assets: to make: an'd-e‘f_fect all repairs, alterations, improvements,
replacémerits; developments, Herj‘no!itions' and. insurances (including'~indémnit_v
insurance and: performance bonds-and guarantees} and do all other :acts which'a
Chargor might.do in the ordinary conduct of its business, as well for the-protection as

‘fer the improvement of the Security Assets and to-commence and/or complete any

bulldlng operations on any Land secured pursuant to this Deed and to apply for and

- maintain ‘any planning permissions, building regulatnon approvals and any other

permissions; consents of licences, in each case as the Recelver may in its ahsulute
discretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, ag'enfs, T

-accountants, servants, workmen and other advisers for the purposes of this Deed, upon

such terms as to remuneration or otherwise as the Receiver may think proper and to’
discharge any such’ persons appointed by a Chargor; |

Borrow rtoney: to borrow meney for the purpose of exercising any of the powers,
authorities and discretions conferred on the Reéeiver by or pursuant to this Deed
ancllur of. defmymg any costs, charges, losses or expenses (Hicluding the Receiver's
remuneration) which shall be incurred by that Receiver in the,exerclsg of su;h powers,

X authidrities and distretions or for-any other purpose, to raise and borrow fmaney either

unsecured or on'the security of the Security Assets or any part of the Security Assets
gither in priority to the security constituted by this Deed or othérwise and generally on
such terms and conditions ds that Receiver r’riay'think fit and ho person lending such
money shall be concerned to enquire as to the prupriety or purpose of the exercise of

o such gower of to see to the application of any mdney so raised ar borrowed

{vi} -

(vil)

{vill)

Sell husin&as to selt or- £oncur in selling the whole or any. part of any Chargnr‘s business
whether as a going concern or utherw:se'

Sell assets: to sell, ‘exchange, grani options to purchase, license, surrender, release,

. disclaim, abandon, raturn or otherwise dispose of, coiwert into money or realise all or
- any part of the Security Assets by public auction or private contract and generally in

such manner and:-on such terms as the Receiver shall think proper or to concur in any
such transiction. Without prejudice to the generality of the foregoing the Receiver may

'dq any ‘of these things for a consideration consisting of cash, dsbentq’fes_ or ather

oblfgatiohs, 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
Receivermay think fit. Fixtures, other than fandlords” fixtures, may be severed and sold

'“separately from the property containing . them without the tansent of the relévant,

Chargor

Acquire assets to ‘acquire assets for- suth consnderatmn and o such terms as the

‘Receiver may think fit, to purchase outright or acquire by Ieasmg, hiring, ficensing or
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o)

‘ptﬁerwise, any land, buildings,- plant, equipment, vehicles or materials or any cther
property, assets or rights of any description which thé Retelver cansiders necessary or

. desirable for the carrying on, improvement or realisation of any of the Ser.urltv Assets -
. orthe business ofa Chargar ar otherwise fur the beneﬁt of the Secunty Assets; ’

Leases, etc.: 't_o grent or.agreeto grant any jeases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or

- -easements over-all or any part of the Security Assets-for such term-and at such rent "

B .4
" (i)

,(x;i.)"

(xiii)

(v}

o)

(with or without-a premium) as the Receiver may think proper and to rescind, surrender - ‘
.and-accept or - agree ta accept a surrender of any lease or tepancy of such Security

ASsets or agréé to any varistion of any such contract affecting all or any part of the

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

Chargor to call up ali or any portion of the uncalled capital for the time being of a

" Chargor: and to enforce payment of any call by actiori{in the-name of that Chargnr or
the Recewer, as rriay be- thaught f“t by the' Recewer),

. Secunty Assets an such-terms as the Receiver may think fit (including the paymant of -

' -u:‘:‘e,él‘iedlpita[: t6 call up or require the directors or members (as applicable) of a

Compromise to negotiate, settle adjust refer to arbntratlon, comprom|se, abandon

.and arrange any cla|ms. accounts, .disputes, questmns and demands with or by any
person who is or chairms to be a credttor of a Chargor or re!atlng ln any way to the o
: aecunw Asset-s or any part of them, )

and Qrcceedmgs in relation to the Securlty Assets or any part uf them as may seemito .
. uth'e Receivek to be expedient;

Rer.mpts to give valid recemts for all moneys and execute all assurances and thtngs'r

whlch may be- proper or desirable for reahsmg the Security Assets:-

Subsidiaries, etc. to forma Suhsudtary or SuhSIdlanes of.a Chargor in any Junsdncnon o

and transfer to any such Subsidiary or any-other company or body corporate; whether
or not farmed for'the purpose, all orany part of the Security Assets;

Powers, discretlons, etc. ‘to exerclse any powers, discretions, votlng, conversion or

_ affecting all or aty part of the Security Assets; and

(,‘,gi)“

_other rights or entitlements in re!atmn to any.of the Security Assets or incidental to the -
"ownership of or rights in or to any Security Assets and. to compie_te or effect any
transaction entered into by a Char‘gbr'and complete, disclaim, abandon or madify all

.or any -of the outstanding contracts or ar}a_ngements of a Chargor relating to of

" General powers: to do all such othef acts and th'inés as the Recelver may consider )

desurable or hiecessary for réalising the Security Assets or any part of them or incidental

or ‘conducive to any of the matters, powers or authorities coniferréd on a Recewer
underor by wrtue of this Deed, to exercise in relation to theSecunty Assets ar eny part

of them ali such powers, authorities and things as the Receiver wou!d be capable of -

exerclsmg if it were the absolute beneficial owrier of them,
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and o use the name of the relevant Chargor for all or any of such purposes.
223  Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it (so far as
it is [avfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

224 Remuneration

{a) The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
by it {which remuneration may be or include a commission calculated by reference to the gross
amount of !l moneys received or atherwise and may include remuneration in cannection with
claims, actions or proceedings made or brought against the Receijver by a Chargor or any other
person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by that Chargor alone, and
sections 109{6) and {8} of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Deed.

{b} The amount of such remuneration may be debited by the Security Trustee to any account of
the relevant Chargor, held with a Secured Party but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed.

225  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subsequently extending the Receiver's or Receivers' appointment (or that of their
replacement) to that part or appointing another Receiver over any other part of the Security Assets.

22,6  No liahility as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering into possession of the Security Assets or any part of them or for any other reason, be
liable to account as mortgagee in possession or be liable for any-Joss on realisation or for any default or
omission for which a mortgagee in possession might be liable.

22.7  Agent of Chargor

(a) Every Receiver of a Chargor duly appoeinted by the Security Trustee under the powers in that
respect contained in this Deed shall be deemed to bethe agent of that Chargor for all purposes

and shalt as such agent for all purposas be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the Law of Property Act 1925.

(b} Fach Chargor alone shall be responsible for the contracts, engagements, acts, omissions,

. defaults and lasses of the Receiver and for liabilities incurred by the Receiver and no Secured

Party shall incur any fiability for them by reason of the Security Trustee appointing such
Receiver or for any other reason whatsoaver.
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22.8

Security Trustee may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may be
. exercised after the security created under this Deed becomes enforceable by the Security Trustee in

refation to the whole of such Security Assets or any part of them without first appointing a Receiver of
such property or any part of it or notwithstanding the appointment of a Receiver of such property or

any part of it.
23, APPOINTMENT OF AGENT AND CHANGES TO CHARGORS
(a) Each Chargor (other than the Agent) by its execution of this Deed or an Accession Deed
irevocably appoints the Agent (acting through one or more authorised signatories) to act on
its behaif as its agent (and the Agent dccepts such appointment} and irrevacably authorises:
{i} the Agent on its behalf to supply all information concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to execute on its
behalf any Accession Deed or other deed or agreement, notwithstanding that they
may affect that Chargor, without further reference to or the consent of that Chargor;
and
'(ii) the Security Trustee to give any notice, demand or other comraunication to that
Chargor to the Agent,
and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or executed or made the agreements or deeds.
{b) Where the Chargor is a member of a group of campanies and/or limited Jiability partnerships,
a.company or limited liability partnership may become an Additional Chargor if:
(i} the Security Trustee approves the addition of that proposed Additional Chargar;
(it} the Agent and the propesed Additional Chargor deliver to the Security Trustee a duly
completed and executed Accession Deed; and
(i) the Security Trustee has received all of the dacuments and other evidence for its know
your customer checks and any corporate autharities required by the Security Trustee
in refation to that Additional Chargor, each in form and substance satisfactory to the
Security Trustee.
24. EXPENSES AND INDEMNITIES
24.1 Each Chargor shall on demand pay to or réimburse the Secired Parties and their nominees;

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all
commissions, costs (including legal costs and remuneration), charges, losses, liabilities, and
expenses: and other sums reasonably incurred by the Security Trustee (whether acting in its
personal capacity or a5 security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:
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{a}

o)

<) |

! (d)",d"

‘242

243

- {a)

®

244

_theinspection or valuation of the Security Assets;

making a demand for pa'yment of the delav in raceipt of payments under this Deed;

a fa|lure by any Chargor to perform its obligations under thls Deed or ptherwise breach any

_terms of this Deed; and

the preservatior, enfercernent or the attempted preservatlon or enforcement of any of their

4 rights under this.Deed whether incurred as a result of any act’or amissian by, ar preceedmgs
_ involving, that: Chargur or any third. partv together with interest on the amount payable in-

accordance w:th clause 3 (Agreement to pay).

;Each Chargor shall on demand Pay to nrfully mdemmfy the Secured Partles or other nominee
ar agent onan aFter-tax bas:s agamst all losses, actmns, clalms, commisslnns, costs (including

legal costs, expenses, proceedmgs, and remungration),. charges, losses, llablhtles, expensas

and other sums and’ expendlture which the Security Trustee (whether acting’ in its personal

capaclty ot as security trustee for and on behalf of the Secured Parties) or any other Secured

_ Party and any of their. nominees or agents.may suffer, pay or incur, acting reasonably, in

connection with any payment or disharge in respect of the Secured Cbligations (whether
made by that Charger or a third party) becemmg void, voidable; meffectlve or unenforceable

far any reasons whatsoever

Where, pursuant to Clauses 24,1 or 24 2 above, a sum is paid to such Secured Party (er theif

hominees, ageiits or Delegates), the relevant’ Chargor shall, in. addltlon, pay td the Secured

. Parties (or'their 1 npmmees,_ agents or Delegates_} in respect of value added tax:.

f{except where the payment falls wnth:n Clause 24.3(b) below}, such amount as ‘equals any -
'value added tax charged to the relevant Secured Party {or their nominees, agents or. Delegates) -
L respect of the matter which gives rise to the payment and wh_ach the relevant Secured Party -
{or their.nominees, agents or Delegatés) certifies is not recoverable, by it by repayment or
credit (such certiﬁcate-to be conclusive in the absence of rhahifest érror); and 4

- o anyreimbursement of or indémnification for any commissions, costs, charges, expensés of

other itéms incuired by the relevant Secured Party (or their nominees, agents ar Delegates) as
agent fof that Chargor, such amount as-equals the amount included inthe commissions, costs,

,cherges, expenses or ather iters in respect of value added tax (and-in'such a case the relevant
- Secured Party (or their nominges, agéfits or Deiegates} shall provide that Chargor wlth an

appropriate tax Invoice in respect of such ‘item, naming. that Chargor as rempfent of the
relevant supply).

’ Each Chargor agrees that o Secured Party will be held respansible for any loss suffered as a
4 result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of

its rights under this Deed except in the case of gross negligence orwrlful defautt of the refevant

:Secured Par‘tv
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25.1

25.2

25.3

26,

261

26.2

26.3

26.4

26,5

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to time without
notice (but shall not be obliged to) set off (i) any obligation which is due and payable by a
Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid against {ii} any obligation {whether or not matured) owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Groug to
a Chargor, regardless of the place of payment, booking branch or currency of either obligation
(with the difference between the amounts in (i) and (ii} being the Set off Amount), regardiess
of the place of payment, baoking branch or currency of either obligatian. Pursuant to the rights
in the precedirig sentence, any Secured Party may {and the Security Trustee may direet a
Secured Party or other members of the Barclays Group to) debit an account held by any
Chargor with any member of the Barclays Group by an amount up to and including the Set off
Amount.

If the obligations are in different currenties, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
(as applicable) with less than the amount due the relevant Chargor must make geod the
amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absofute disctetion estimate the
amount of any liability of a Chargor which is contingent or unascertained and thereafter sst
off such estimatad amount and no amount shall be payable by the Security Trustee or Secured
Party {as applicable} to any Chargor unless and until all Secured Chligations have been
ascertained and fully repaid or discharged.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time
in its absolute and unfettered discretion withaut any obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all or any of the rights
conferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the power to sub-
delegate} and subject to any restrictions as the Security Trustee or the Receiver may think fit.

Such delegation shall not preciude sither the subsequent exercise of such power, authority or
discretion the Security Trustee or the Receiver itself or any subsequent delegation or
revocation,

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Delegate (nor any officer, agent or employee of any of them) be liahle to any
Chargor or any other person as a result of or in connection with any act, default, omission or
misconduct on the part of any Delegata.
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- 27, TRANSFER AND DisCLOSURE

27.i The Secured Parties may at any time sell, assign, novate,, securmse or.otherwise transfer all or -

. part of their rights and/or nbhgahons in respect-of this Deed to any persun -at any time (a
Transferee). Each Chargor consents to the disclosure by the Secured Parties of any !nformatmn_
and documentation directly or indirectly concerntng this Deed tg any prospectwe or actual
Transferee. -

2-7_.21 TheSecured Parties may disclosé ary information ralavantto thiS Deeti inthe Secured Pames
’ possession relatmg to-each Chargor: and the Securlty Assets to:

(a) any other memher or affihate of the Barclays Group and our or their off'cers, drrecturs,
; .employees, audltors. partners, consultants and professwnal adwsers, :

(b} .a goy‘ernlﬂengai,.banking, taxation orother.regulatgw authority;

ié} any person in cunnectlan w:th a secuntnsatron of all or any part ef the loan assets of env
member of the Barctays Group from time to time;

” (d) - “any. person who rnav otherwase enter. into contractual re]atmns with- any member of the' :
* " Barclays Group In connection with this Deed;.

(e} eny person to whom information is require'd or. requested to be disclosed by any court of -

competent. juﬂsdrctron or governmental bankmg, taxation or other regulatory authority ar
- s:mllar body; . .
W - " .any ratmg agency (mcludlng its professmna[ advisers) to enable the ratmg agency to carw out:

its narmal rati ng activities;
o (g) s each other Chargor;
Do (h_)- any credit reference agency; and

). - . anyother obligor.in respect of all or pert of the Secured (.Jbl’igations'end any affiliate, holding
' © company or subsidiary thereof.

.27.3 - No Chargor may aséign ar othérwise transfer any of its rights or cbligations uridef this Deed,
R N Fommt‘i
: No de!ay ar ommsmn ot the part of the Secunty Trustee (ar any other Secured Party) in exen:rsmg any
right; power or priwlege under thls Deed wrll Impa|r it or be ccnstrued a a walver of it. A single or

- partial- éxercise of any right, power or pnwlege will not.in any circumstances preclude any other or
- furthef exercise c_nf itorthie exercise of any otfier right, power or privilege. - A

29. 'Couu‘rrarm- a

i 'Thls Deed may be executed in.any number af counterparts, eachof which when executed and dellvered
Ny shall bé an otiginal, Al such counterparts will together constitute-one instrument.
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30.1

-30.2

303

04

305

&)

{b)-:

. 30.6

31

311

313

NoTICES, COMMUNICATIONS AND DEMANDS

“Any Rotice, corfnnjunicatibn of demand under of in connection with this Deed shall be in

‘ wﬁting and:shall be delivered perso’nal[y,‘or by postto the Authorised Address and, if given by
] any Secured Party, mav be made or given by any manager officer or agent of that Secured '

Party or of any branr.h of that Secured Party.

_Any notice, commiunication or.deman;i made or delivered under or-in connection with this °

" Degd-ta a Chargor dr the:Agent will énly be effectivein the case of a letter which is sent by
: ‘post, in 3 first-class prepaid letter where avaifable, and is posted-before the last collection of -

- fetters from the letter box in which it was posted has been made oh any day, at 10.00 a:m. on
the fiext succeéding day upon which & delivery of letters is made.

: Any naotice to any Sei:ure;:l Party, enall be addressed in-writing and sent by post to BarEIays
Secunty Trustee letted at Business Lending Services, PO Box 16276, One Snowhil); Snowhill
Quesfiswdy, Elrmmgharn, B2 2%E and shall cnly be effectwe when ectuel!y received by that
Secured Party ) )

Any notice;, commumcataan or demand madeor detwered to the Agent will be degmed to have

been made or delwered to each of the Chargors

Demands under this Deed mayhe‘made fram time to tirn‘e and, at any time, the liabilities and

o oingations of each Chargor under thi_s"‘Deed friay be eiforéed, irrespective of:

. whether any demands, steps or proceedings are belng orhave been made or taken against any
other Chargor nnd/ur any third party, or

. whether orin what order any security to which any Secured Party may be entitled ifi respect

of the Ser.ured Obhgatians and any other obhgatlons secured under: thus Deed is enforced.

- All niotifications or determmatlons given or made by any Secured Party shall be cuncluswe and .

bindmg onthe Chargors, except ifi-the casé of manifest errcr.

: —MiscﬂuusousPﬁ'gJWSItJus. ’ oo

If at any time any cne'of the prows:ons of this Deed is-or becomes. |nvaI|d flegat or

. unenforceable ifi-any respect under any law, the validity, legality and enforceablitty of the

rernatnmg provisions of this Deed shall not in any way be affected or |mpa_|red.

Save as otherwise provided for in-this Deed, a person who is not a party to this Deed has ho
right undef the Cuntracts {Rights of Third Partaes) Act 1999 or: any simifar applicable Iegrslatmn

B ] enforce orto Eﬂ]OV the benefits of this, Deed ‘unless otherwrse specified.

Notwithstendiné any term of this Deed the consent of any person who is not a party is not

required 1o rescmd -or'vary thls Deed or any other agreement entered- into under or in

: connectlon wrth it.
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315~

.32,

o321

32.2

Un!ess otherwuse spemﬁed the Secured Parties -may, subject to this C!ause 31 and the

:Contracrs (nghrs of Thlrd Farties) Act 1999 or any similar: appilcable Ieglslaticm, relv on any
- ause’ of this Déed.

-‘Thls Deed isintended to take affect as a deed notwathstandmg the factthat any party mav onlv. '
! execute this. Deed under hand,

GOVERNING LAW AND JURISDICTION

“This Deed and any non-contractual dbligations arising from:or iri. connection with it shall be
: govem’ed hy, and construed in accdrdance'with, the-l_aws uf-Englarid. :

Each party |rrevecahly suhrmts for the exclusive henefit of the Secured- Parttes to the
junsdlctmn of: the English courts. (but_without' prejudice to the Secured Partles nght to
commence proceedings against any party in any other _{urisdlctlon} a|_1d irrevocably waives any ‘
objectian.on the ground of venue or indppropriate forum or any similar groungs. ’

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

t _ Fihapee Party and the Barclays Account Bank and'is dehvered on the date stated at.the beglnmng of
o thls Deed,
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SCHEDULE 1 - THE PARTIES

Name of Chargor Country of Registration Number | Registered Address
Jurisdiction

Anderson England and Wales. 08178718 11 Chester Road

Independent Funeral Whitby Ellesmere Port

Directors Limited Cheshire CHE5 9BD

Annig Investments England and Wales 12760414 Chester House Lioyd

Limited Drive Cheshire Oaks
Business Park
Ellesmere Port
Cheshire CHE5 SHOQ

The Agent

Name of relevant | Country of Jurisdiction | Registration Number | Registered Address

Chargor

Anderson . England and Wales 08178718 11 Chester Road

Independent Funeral Whitby Ellesmere Port

Directors Limited Cheshire CH65 98D
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e}

Between

(1

Anderson independent Funeral Directors Limited (incorporated in England and Wales with
registered number 08178718) for itself and for the Chargors (the Agent);

(2) [Insert NAME OF COMPANY/LLP] {incorporated in [s] with reg_i._r.tered number [insert
COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] {the Acceding Chargor);
and
(3) Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London E14 SHP
(BBUK);
(4) Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14 SHP
" (BBPLL);
(5} Barclays Mercantile Business Finance Limited (Company Number 00898129) of 1 Churchill
Place, London E14 SHP (BMBF); and
(s} Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London
E14 SHP, acting in its capacity as security trustee for and on behalf of the Secured Parties {the
Security Trustee).
Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [»] between, inter alia;
the Agent, the Chargor(s} {as defined therein) and the Security Trustee (Debenture and Cross
Guarantee).

it is-agreed as follows

(a)

(b)

DEFINITIONS AND INTERPRETATION

Definitions

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

Interpretation and other provisions

()] Clauses 1.2 {interpretation) and 31 (Miscellaneous Provisions) of the Debenture and
Cross Guarantee are incorporated in this Accession Deed as if they were set out in full
in this Accession Deed, but so that references in those Clauses to this Accession Deed
_shall'be construed as references to this Accession Deed.

(i} Al the provisions contained in the Debenture and Cross Guarantee in relation to-the
security created by it and all the powers and rights conferred on the Security Trustee
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{a)

{b)

(c)

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

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

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purpases of the Pebenture and Cross
Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party to it.

AGREEMENT TO PAY

The Acceding Chargor, as primary obligar and not merely as surety covenants with the Security
Trustee that it will pay and discharge on demand the Secured Obligations on the date(s) on
which such Secured Dbligations are expressed to become due or apply and in the manner
provided for in the document under which liability for such Secured Obligations arises.

The Acceding Chargor unconditionally and irrevacably:

(i} guarantees to each Finance Party punctual performance of all of each other Chargor's
payment ohligations to each Finance Party;

(i) undertakes to each Finance Party that whenever another Chargor does not pay any part
of the Secured Obligations when due to the relevant Finance Party, it shall immediately
on demand pay that amount (in whatever currency denominated) as If it was the
principal obligor; and

{f)  agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary abligation,
indemnify each Finance Party immediately on demand against any cost, claims, charges,
expenses; losses or liability it incurs as-a result of another Chargor not paying any of
part of the Secured Obligations which would, but for such unenforcéability, invalidity or
illegality, have been payable by it on the date when it would have been dus, The amount
payable by the Acceding Chargor under this indemnity (meaning for the avaidance of
doubt, that the Accading Chargor is required to fully reimburse the relevant Finance
Party) will not exceed the amount it would have had to pay under this Accession Deed
and/or the Debentture and Cross Guarantee if the amount claimed had been
recoverable on the basis of a guarantee.

The covenants and obligations contained in this Clause 3 are given subject to, and with the
benefit of, the provisions set out in Schedule 3 (Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor jaintly and severatly with each
other Chargor.

CHARGES
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(a) ' General

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

U]
{ii}
{iii)

(iv)

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

granted with full title guarantee;

granted in respect of all the right, titfe and interest (if any), present and future of the
Acceding Chargor in and to the relevant Security Asset; and

granted in favour of the Security Trustee to hoid on trust for and on behalf of the
Secured Parties.

(b) Fixed charges

The Acceding Chargor charges by way of first fixed charge:

{)
(i)
(i}

(iv)

v)

(vi)

(vii)

(viii)

(ix)

all Land in England and Wates now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its praoperty;

{to the extent that they are not Land} all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its stock-in-trade or work-in-progress} and
the benefit of all contracts, licences and warranties relating to them;

(to the extent not validly and effectively assigned pursuant to Clause 4(c}i)
{Assignment} below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and claims to which Acceding Chargor is now or may in the future become
entitled in relation to the Land including (but not limited to) all rights and claims of
the Acceding Chargor against all pérsons who now are or have been or may become

lessees, sub-lessees, licensees or occupiers of any Land and all chargors-and sureties

for the obligations of such persons;
all Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts {including the benefit of all claims arising and, to the extent not validly and
efféctively assigned pursuant to Clause -4{c}{vi) (Assignment) below, all monies.
payable under them);

all of its present and future goodwill;

all of its present and future uncalled capital;
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(x

' (xii .

)

iy

i)

- (v

@

- -,_ai[_df its present and future Intellectual Property Rights;

all trade secrets confi denual information and know-how owned or enjoyed by it now
or in the future in any part of the world;
(ai)  all other debts now or in the future owing to it save- for those'arising on ﬂuctuatnng
o '.accounts ‘Wwith associates (as defined in section.345 of the Companies Act 2006);
all of its presenit and future right, title, benefitand in'téré'st inand to'each Fixed Ch'z{rge
Account arideach related*Depusif; and ’ ‘
{xiv) . the benefit.of all mstrurnents. guarantegs,.charges, p!edges and .other nghts now or
’ “in‘the future avallable to it as security in respect-of any Asset itself subject to a fixéd
charge in favour of the Security Trustee,
Assignerieﬁt

' ;'.The Acceding Chargor assigns and agrees to assign all nf its rlght, title, estate and other .
' mterests m and to:

“the Rental income and the benefit to the Acceding Chargor of all other rights:and _

claims to ‘which tha Acceding Chargor is now or may in the future become entitled in
relatlun to the Land intluding (but not limited to) all nghts and clalms of the Accedmg ’

Chargar against all persons who now are or have been or inay becdme Iessees, sub-

lessees, licenseés or occupiers of any Land and all chargors and sureties for. the
leiﬂatlene of such pﬂrsons &

) ~ the benef t of all guarantees, warranties and representatlons gwen or'made by and

any nghts or réffiedies against all or any- professlcnal ‘advisors now or at any ttme :
engeged hy the Accedmg Chaigor in relation to any Land and the manufacturers,
suppliers or installers of all plant machmery, fixtures, fittings and other equipment
now or from tirhé.to time in the hulidmgs erected orto be eracted on any Land and -
anv other persan, firm or company now or fmm tima to time under contract with or
uru;!er a duty to the Acceding Chargor and the benefit of all sums.recavereéd in any
precee'di@{gs against all or any of such p’ersons; '

>the benefit uf all Property Agreements and the proceeds of any claim, award or

judgement ansmg out of any Property Agreement and all sums paid or payablet the
Acceding Chargor under or in respect of any Praperty Agreeme_n_t

“eaith Assigned Account and each related Deposit;

" {to the extent that any Intellectual Praperty Rights are not capable of being charged

pursuant to Clause 4(b) (Fixed charges); whether by reason of fack of any third party

. consent’ which is requ:red or otherwuse} its right, title and: interest {(if any) in and to .

any and ali damages, compensation, remuneration, proflt rent fees, reyalttes or

- _' income wh|ch it may derive from such Intellectual Propertv Rights or be awarded or
’ ventttled to in respect of such Intellectual Propertv Rights; and :
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{d}.

et

NCI

{vi) . any sums payablé to it pursuant to anyInsurance Contract, = -

p'mvided(that nothing in this Clausé 4{c) shall constitute any Secured Party as.a mortgagee in-

possession.

-Floating charge '

{i} The Acceding Chargor charges by way of ﬁfst.ﬂqating'chargé all its present and future
' undertaking and Assets of whatever type and wherever located.

(fi) . The floating charge created by the Ac;:eding Chargqr.under Clause a{dli) above shall.
be daferred in paint of priority to all othier security or security interests created under
" or pursuant to this Atcession Deed.

. iy The floating charge created by the Acceding Chargor under Clause 4{d)(i) above is a

“qualifying floating charge” for the puiposes of paragraph 14{2)(a) 6f Schedule B1 to
the Insclvéncy Act 1986 {inorparated by Schedule 16 of the Enterpise Act 2002},
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accéssib_n
Deed, - : : . . )

. .Attorney -

The Acceding Chargor, by way of security, irrevocably and séveféﬁv appoints the Security

" Trustee (and any Receiver or Delegate appainted 1 under this Accesslun Deed} to be its attorney
_in accnrdance with the provisions of Clause 17 (Funher Assumnces) of the Debentiire. and

7, Crass Guarantee. The Accedmg Chargor ratifies and confirms whatever. any attofney doés.or
‘ “Purports to do pursuant to its appointment under thls Clause 4(e)

; Rmissm.\mm_s-

The A:cedmg Chargur makes the representations set out |n Clause 8 (Representutmns) of the"

‘Debenture and Cross Guarantee on the date of this Accessjon Deed..

CONSENT OF EXISTING CHARGORS

The ﬁhé‘rg_ars, acting by the Agent, agree to the terms of this Accession Deed and agree that _
its executian will in no way prejudice or affectany security granted by any of them by or under

" the Debenture and Cross Guarantee:

NEGATIVE PLEDGE

The Acceding Chargor shall not, without the prior wrjt_ten:cohsent of the Security Trustee:

i} creaté, agree to create or permit to exist. any trust, interest or-Security’ Interast

(nowsoever ranking in point of prioity) of any nature whatscever (including such as
arises by operation of law or any.enactment} in, over or affecting.all.or any part of its
* + Security Assets; or S -
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"{b)

0.

P

QPYNEESEE? o

i s"i_“;t;jég_t‘-:tg Clause 7{b)-below, part.with, grant or enter inta a lease of, sali, transfer,

assign or otherwise dispose of (including by way of declaration of trust) all or any part
o of its Security Assets or any interest in ther"n or agree to do so.

. 'The Accedmg Chargor undertakes ta the Security Trustee that, save as expresslv permltted by -

the Secunty Trustee | iR wnttng, itwill fiot:

4y - " create- -any mortgage or any fixed or floating charge or other security over any of the

' .Floatlng Charge Assets (whether having priority-over, ar ranking pari passu ‘with or
" " subject to, the ﬂoatmg charges craated by this Accession Deed and the Debenture and
Cross Guarantes); or :

() - sell transfer, part with or dlspose of any of the Eloating Charge Assets except by way

of salein the ordmary course of business.

N IMPuéb‘éuwm OF TITE

The'co\'ienénﬁ set out'in-sections 3(1),:3(2) and 5(2) of the Law of Property (Miscellanébus

'Prowswns) Act 1954 will not extend to paragraphs (b) ta'(d) of Clause ‘4 (Charges) above.'It
shall te |mplled in respect of paragmphs {b) ta (d} of Clause 4 (Charges) above that the
Acceding G\argor is disposing of: thé Security ‘Assets freé from all chargesand encurnbrances

‘ J(whether monetary or not) and from all other rights exercisable by third parties (mr:Iuding .
. habllmes |mposed and rlghts conferred by or inder any enactment).

R

The Aéceding Chargoriis the legal and beneficial owner of, and has good and marketaie title .
’to, its Secunty Assets, in each case, free:fromn security (other than that creatad by or purduant -
to ‘this Accessnon Deed} and restnctlons and onerous covenants.

b_EiNERYbF Docummm OF TITLE AND REGISTRATIGN
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{a)

{b)

{c)

(d}

(e}

{f)

(g)

11

The Acceding Chargor shall, on the date of this Accession Deed deliver (or procure delivery) to
the Security Trustee of, and the Security Trustee shail be entitled to hold and retain during:the
Security Period, alf deeds, certificates and other documents of title relating to the property
charged pursuant to this Accession Deed {including any lease or licences relating to it) where
originals thereof are not required to be registered.

The Acceding Chargor shall, at any time as required by the Security Trustee, execute. and
deliver to the Security Trustee any documents and transfers to constitute or perfect an
equitable or legal charge or a pledge (at the Security Trustee's option) over any Securities,
including uncertificated Securities within any clearing, transfer, settlement and/or depasitory
system, and give any instructions and take any actions the Security Trustee may require to
achieve this,

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

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

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

“No disposition of the registered estate hy the proprietor of the registered estate or
by the proprietor of any registered charge, not being u chiarge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge in the accession deed dated |

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

{ii} to enter an obligation to make further advances on the relevant register of title.

The Acceding Chargor certifies to the Land Registry that the Security Interest created under or
pursuant to this Accession Deed does not contravene any of the provisions of tha
memorandum or articles of association or other canstitutive documents of the Acceding
Chargor.

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

provider of any Insurance Contracts such notices and other documents as the Security Trustee
may reasonably require in relation to the assignment by way of security.

The Acceding Charger uhdertakes. not to amend, vary or waive the terms and conditions
relating to any [nsurance Contract without the prior written consent of the Security Trustee.

CONTINUING SECURITY
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(@)

)

ic}

C (d)

7

. Ga_vza'rsms LAW AND JURISDICTION

_ The secunty constituted by this Accession Deed shall be ¢continuing, is made for securing
" further advances and will extendio the ultimate balance ofthe Sécured Oblrgatlons, regardless
" of: (i} any intermadiate payment or discharge in whole or in part;-and (i) anv amendment

varlation, restatement,. assignment, replacement,- refinancing, .novation or departure
(however suhstantial or matenal} of, to or from any document constltutlng any Secured
Dbhgat:ons

Coumgmrs

© This Agcesslon Deed may be executed in an\r number of‘counterparfs each of which when -

executed and dehvered shall be.an original. All such cuunterparts will together constltute ohe

|nstrument

Tlause 33 (Governfng Idw ond jurisdiétiar!:) of the Débﬂntore ‘and Cross Guarantee shafl be -
mcorporated in this Accessron Deed as if set out in full in this Access:on Daed but so that
references in that C!ause to 'this Deed" sha!l be construed as. references to this Accession

'Deed

[SERVICEOF PROCESS.

The Civil Procediire Rules regarding service and deemed service will not apply to any letter ar
other cdmrnuni':ation notifving a claim or serving legal proceedings urider or in connection
with the Debenture and. Cross Guarantee or this Accession Deed, which shall instead be seived

- inaccordance with Clause 30 (Vatices, C‘ommunicat!ons and Demands) of the Debenture and
- Cross Guarantee andlor thi_s_ Clause 14.

Without: prejudice: to any other mode of service altowed under the Dehenture and Cross

Guarantee or thls Accession Deed the Accedlng Chargor:

. -(i)‘ . ‘1rrevocably appoints [name process agent] {the Process Agent) as its agent for service of *

prooess in relation to any proceedmgs hefore the English courts in connection with the
Debenture and Cross Guarantee and this Accession Deed [and the Accéding Chergor
conﬁrms that the Process Agent has accepted suich. appomtment]‘ and

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

the process will not invalidate the proceedings concerned,

l"lf the Pracess Agent is unable foranv reason to act as agent for service of process, the Acceding

Chargor must |mmedlately (and |n any event within 7 days of such event taking place) appaint .

- another. agent on terrns acceptable to the Security. Trustee. Failing this, the Security Trustee
- may appoint another agent for this purpase :

. The Ac_cedi_ng Cha‘rgor‘expre,ssiy' agres and consents to the provisicns of this Clause 14,

1

. Wording in square brackets to be inserted if the Process Agent will riot sign this Accession Deed,

L o . . P'ageil

1




(=) [The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent
for service of process in relation to any proceedings before the English courts in connection
with this Accession Deed. 22

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

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
by the Security Trustee and is delivered on the date stated at the beginning of this Accession Deed.

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

2 wWaording in square brackets to be inserted if the Process Agent will sign this Accesslon Deed.
! To be inserted if the Acceding Chargor Is Incorporated In a Jufisdiction other than England and Wales.

4 Signature block for Process Agent to be inciuded if () the Acceding Chargor i5 Incorporated in 2 jurisdiction other than
England and Wales and {if).thie Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

- Constructmn

“ Each Chargor acknowladges and agrees that the guarantee constituted by this Dead shall be
deemed to be granted by each Chargor to each Finance Party separate[v, as if each such

guarantee i constituted by a separate instrument entered by the Chargors and such Finance

- Party (such Finance Party being thie Benefi aary), solaly for the bensfit of that Beneficiary. Any

reference to: “the guarantee” in this Schedule 3 shall, accordingly, be construed as a reference -

‘ta each such separate guarantee, and any refefénce to"the Benefitiary” shalf be cotistrued as
" reference to the beneficiary under the guarantee granted by the Chargors in such

Benefj ciary‘s favour,

. Continuing Guarantée and Contiriuing Security

(a)< _ The liability of each Chargor shall not be discharged or _irr;paired in any way (i} by |
" r&ason of the invalidity, avoidability, voidability. or unenforceability as regards any

- BtheF of those persofis orentities to this Deed or-(ii) by the Security Trustee or any =

other Secured.Party releasing, discharging, compounding with ér varying the fiability
liérauhder of; of making any dther arrangement with, atiy other of those persons or

eutifles or (ii_i) any change in the constitution of any ather of those persons or entities.

{b) Tha seé:u‘rify and guarantee constituted by this Deed shall be a continuing security

ahd a continuing guafantee and sh'a]'l_e‘xte'nd to the ultimate balance of the Secured
Obligations and to 'theperformance in full of any and all obligations secured and
guaranteed under this Deed, fegardlass of anyintermediate paymerit or dischirge in
t\fhole or.in pal"é.

o [e)  If this Déed ceases to continue in force, the Security Trustee or any other Secured |

‘ ‘Party may open a new account, or _mhﬁnue any existing account, for each Chargoi'- '
and.the liability of that Chargor in respect of the Secured Obligatians at the 'date on

which this Deed ceases shall remam regardless of any pavments in or out of any siich
al:CDI.Iﬂt h

(d} if any discharge, release or armngemeni' (whether in respect of the cbligations of any -

" Chargor-or any Security for those obligations or otherwise) is made by the Security

‘Trustee-or any other Secured Party in whole orin part on the basis of any payment,
'secunty or other disposition which is avoided or must be restored in insolvency,

hankruptcv, liquidation, administration or analogous procedure or otherwise, .

without limitation, then the liability of each Chargor under this.Deed will continue or )

be reinstated as if the discharge, release or arrangement had not oceurred.

Immediate Recourse

Each Chargnr waives any right |t may have of first requmng the SecuntyTrustee or any other

. Sécu red Party toproceed against or enforce any ptherrightsor secuﬂtv orclaim payment from '

any person (includlng arniy other Chargor) before claiming from a Chargor under the guarantee

Paged3




i8

constituted hy this Deed. The waivér applies irrespective of any [aw or any provision to the
contrary.

Discharge and release

(a)

(b}

{c)

The security and guarantee constituted by this Deed may be discontinued and the
liakiility under it crystallised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it (such
period being the Notice Period). The amounts payable on erystallisation (the
Crystallisation Amount) will include:

{0 ail commitments of a Chargor that may become actual liabilities in the
‘future;
(i) ail liabilities of a Chargor incurred during the Notice Period; and

(iii) any interest, fees and other charges which any Chargor owes the Finance
Party at the end of the Notice Period but which are not actually charged to
any Chargors’ account until later.

Eollowing payment of the Crystallisation Ameount in full by the Chargor serving a
discontinuence notice in accordance with paragraph 18(a) of this Schedule 3 (the
Retiring Chargor):

{i} the Retiring Chargor shall be released by each other Chargor (together, the
Continuing Chargars) from any liability (whether past, present or future and
whether actual or contingent) to make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
its obligations under this Deed;

(i) each Continuing Chargor waives any rights it may have by reason of the
performance of its obligations uder this Deed to take the benefit (in whale
or in part and whether by way of subrogation or otherwise} of any rights of
the Security Trustee or any other Secured Party or of any security taken
pursijant to or in connection with this Deed or any Secured Liability, where
such rights or security are granted by or in relation to the assets of the
Retiring Chargor; and

(i) the discontinuance of the Retiring Chargor’s abligations under this Deed
pursuant to Clause 18(a) of this Schedule 3 does nat affect the obligations
of the remaining Chargors under the guarantee canstituted by this Deed.

tfany discharge, release or arrangement (whether in respect of the obiigations of any
Chargor or any Security for those obligations or otharwise} is made by the relevant
Secured Party in whole or in part on the basis of any payment, security or other
disposiion which Is avoided or must be restored in insolvency, liquidation,
administration or analegous procedure or otherwise, without limitation, then the
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liabifity of any Chargor under this Deed will continue or be reinstated as if the
T g:l'iséharge, release or arrangement had not occurred.

19 . Waiver of Defences

{a)  None of the liabilities or.obligations of any Chargor undérthe secirity and g‘uf"arantee
constituted by this Deed shall be impaired by.a Secured Party:

)  agreeing any amendment, variation, restatement, assignment, reptai:ement,n .

refinancing,. novation or departure (how_eve;’-'suh;r;jéntiré_l'_@f ihaterial) of, to

or from any document so that apy.such amendment, variati,ogﬁ, }estéfe,me:nt-, R

- assignment, replacement, refinancing, novation or departure-{including dny N

which may have been' made before thesigning of this Deed) shall, whatever
its - niature, be b“inc!iﬁg upon each Chargor in_all- circumstances,

notwithstanding that it may .Increase or otherwise affect the [lablhty of any

Chargar; i
IR () I ) releasing or granting any time or any iﬁﬂulgence of'any {Indluding, without
' limitation, the waiver of any preconditions for drawing under, or of any

breach of, any document), or entering into any transaction or-arrangements '

whatsoever with orin relatmn to any Chargor andfor any thll’d party,

lii} . taking, accepting, varying, dealing with, enforcing; ‘shstaining from |

enfercing, surrendering or releasing any security, right of recourse, set offor
comb:nation or other right or.interest held by a Secured Party for the
Secured Ob!rgataons and any ather obligations secured and guaranteed
’under this Deed in such manner as the relevant Secured Party thinks fit;

(iv} claiming..prbvi:}g for, accepting or transferring any payment in respect of the |

" under this Deed in any composition by, or winding up of, any principal

obhgor andlnr any third party of abstaining from so claimmg, proving.for,

accepting or transferring; or

) ' amalgamating with any other company or person whether the new company
’ thus fermed shall or shall not differ in its name, objects, character and
constitution from the Secured Party, it being the intent that this Deed shall

‘Secured Obiigations and ahy other cbligations secured and guaranteed -

“remairi vahd and efféctual in 2|l respeiets and for all purposes it favour 6f and ’

with- reférence to any such new company whe_n, formed, and may be
praceeded on and enforced in the same manner to all inténts and purposes
as If such new company had been expressly named in and referred to herain

-instead of the Secured Party. .

§

.

{b) - Ear.h Chargor expressly confirms that it intends that the secunty and guarantee

constituted by ‘this Deed shall extend from time.to time to any lhowwer
- fundamental) vanateon ‘rénawal, replacemert, refinancing, increase, extensmn ar
addition. of or to any of documents and/or any facility or amount made avallable

* uhderany of the doéuments including, without limitation, any vatiationar e_xtensj_on
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i

22

-

’ ﬁu;peﬁsé éccotiﬁt .

of the purposes for which any facility or}arnount might be made available from timé :
* to time and any fees, costs and/or expenses assaéiated with the foregaing.

- No deductions .

AII amounts pavable under the security &nd guarantee constituted by this Deed shall be made
En full without any deduction or withhelding’ whatscever {whether in respect of set off
ccunterclaim, dities, taxes, charges ar othenwise) unlass such deduction of wuthholdmg is
requiréd by law, in whlch event:the rélavant Chargor shall pay the Secured Party-an addmanal
',a‘mount so that the net amount received by the Secured Party will egual the full amount which

. the Sectred Party would have received had no such deduction or withholding been made.

Presefyati’an of the rights of the Beneficiary

.{a} Thesecurity and guarantee constituted by this Dead is to be in addition to and is not

to préjudice or be prejudicad by any other guarantee or security (including any other -
‘guarantee or security signed by a Chargor which the Security Trustée or-any other -
Secured Party may hold'now or in thie future). Each Chargor will remain Iiable under
the security and guarantee constituted: by this Deed: whethes of ‘not anv other
-guarantee or security is valid and enforceable or continues inforce.

) - i a -S_é(:,u;ed Party receives a‘ny' payrhent or security from a Chargor or any .other
- " person and a Secured Party is later ordered under insolvency faws to restore the

position to whiat it would have been had it not received that payment or security,
each Chargor will be liable as if the Secured Party had never received the payifentor.
security. '

The relevant Secured Party may at any time and for such time as it thmks fit place and keep'
any; amounts réceived, recovered or realised under the security and guarantee constituted by
this: Deed or under such other guarantee ar security, to-the credit of an account of a Chargor -

“.'or of such dther person (if any) as the relevant Secured Party thinks fit {without Iiaﬁiiity'to pay
interest therean), and the rélevant Secured Party is not obliged to apply any amount so

réceived inor tQWards the discharge of the Secured Obligations.

Deferral of Rights

fa) Until the end of the Security Period, a Chargor will not exercise any rights which i.t_ :

may have by reason of performance by it of its'obligations under this Deed;
Ai) - to be indemnified by a Chargor ar in r_é.spec_t of any other pef‘snﬂ;

(i) - to clalrn any contribution from any guarantor or other person in respect ‘of
-the Secured Obligations;

{iii} to téke the beneﬁt.(in_whnlenrr in part and whether by way of subrogation

or otherwise) of any rights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security taken pursuant
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(b}

to, or in connection with, the Secured Obligations by the Security Trustee
or any other Secured Party;

(iv} to bring legal or other proceedings for an order requiring a Chargor or any
other person to make any payment, or perform any obligation, in respect of
which a Chargor or any other person has given a guarantee, undertaking or

indemnity;

v} to exercise any right of set-off against any Chargor or any other person;
and/for

{vi) to claim or prove as a creditor of any Chargor or cther parson in competition

with the Security Trustee or any other Secured Party.

If a Chargor receivas any benefit, payment or distribution in relation to such rights, it
shall hold that benefit, payment or distribution to the extent necessary to enable alt
amounts which may be or beceme payable to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
same to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financial institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dited [e] (Debenture and Cross
Guarontee) we have assigned to Barclays Security Trustee Limitad (the Security Trustee) all of our
rights, title and interest in and to the accounts listad below. maintained with your [Account Bank/other
financial institution] {including any reniewal, redesignation, replacement, subdivision or subaccount of
such accounts) and the debt or debts represented thereby:

Account Name: [=]
Sort Code: [+]
Account No.: [}
[repeat list as necessary]

(the Accounts}

We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to
ar further authority from us and without any inquiry by you as to the justification for such disclosure,
such infermation relating to the Accounts maintained with you from time to time.as the Security Trustee:
may request you to disciose to it.

With effect from the date of your receipt of this notice:

(a) any existing payment instructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Security
Trustee or to its order (with a copy to us); and

{b) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Accounts belang to the Security Trustee.

This letter and all nan-contractual obligations arising cut of or in connection with it are governed by,
and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it tothe Security Trusteée at [»] marked for the attention of [»].
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Yours faithfully

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

HETTTTTITETY LAY} LI L AT T TP P

for and on behalf of
[Enter Chargor Nome)]

{Repeat additional signature blocks as required)
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H - . .

p - ... Formof Acknowle'dﬁemé_nt of Notice
- of Assignment by Account Bank

" To: Barclays Security Trusteé Limited (the Security Trustee)

" pate: [=]

) Dear Sirs
- We Eonﬁnn receipt from {Enhter, Chargars Names] (the Assignors) of a notice datéd' [#] of an assignment
upun the terms of a Debenture and Cross Guarantee dated [*]of all of each Assignor's right, title and

" inferast in and to; and'all monies (including interest) from time to time standing to the credit of the
" f_qilpwmg accguntS;whlch are mamtained with u and the debt or debts represénted thereby:

{List refevant decounts Here]

‘(the Accounts).

- We confirm that the balance standing to the Accounts at today’s date s [#], no fees or perindic:.charges
a‘ré"ﬁévab[e in respect of the Accolnts and there are no restrictions an (a) the payment of the credit’
balance on the Accaunts (except, in the-case of a time deposit, the exptrv of the relevant peruod) or [b}
the :reatlon of Securitv aver the Accountsin favour of the Security Trustee ar any third. party

We uncondmonallv and irrevocably waive all Tights of set-off, fien, combmatmn or consolidation of
- T accounts and securltv in respect of any Accounts and similar-rights (however described) whlch we may
' ' have now or in the future in respect of each of the Accounts orthe balance thereon to the extent that
' such rights relate td amounts owed to us by the Asstgnors

_ We confirm t_hat we have ot received notice of the in(’ere‘st of uny third party in any of the Accounis
and will not, without the Security Trustee's prior written consent; amend or \fqry any righfs’atta_"ching
. to th’e Accounts, -

WE wﬂi act unly In accordante with the instructions given by persons. autharised by the Security Trustee
aﬂd we shall send aIl statements and other nctu:es given by us relating to the: Accounts to the Security -
Trustee
" Thi.i_letter-and all nen-contractual obligations arising out of or in connection-with it are to be governed
. by, and will be constried in accordance with, English law.

Yours faithfully,

_for and on behalf of

[Account Bank/other financiol institution]
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EXECUTION PAGES

for and on behalf of Barclays Bank UK PLC -

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Bank PLC -

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Mercantile Business
Finance Limited o

Angela Ottaway
Director of Asset Finance
r
For and on behalf of Bam!aﬁ‘s’Secnﬁty Trustee
Limited

Paul Jury
Director of Lending Operations
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For and oh behalf of Barclays Barik UK PLC
. as Barclays Account-Bank -

v

. .Thé Chiargors:. -

1

EXECUTED as.a DEED by Ariderson Independent-
., Funeral Directors Limited acting by a director in
- the presence'of ' ‘

- Signature of Witness
Narié of Witness (in BLOCK CAPITALS)
- Occupation of Witness

A_d{;lress'pf Witness .

Paul Jury ’
Director.of Lending Operations . .

- Signature of Director

Marmie of ODirector (in- BLOCK'
CAPITALS) ' SR

. Pages2

¢




 EXECUTED as a DEED biy Annie Investments.
-, Limited acting by.a director in th presence of

" Signature of Director

T , ;ﬁeﬁw TONIES :
' " Name - of Directer (in BLOCK . -~
CAPTALS) g

- Sigriature of Witness -

I
. . .
: . a

A Narrie o Witness (in BLOCK CAPITALS) - |4 YANEDNW_.S A
Gi.ﬁcl{pati;m af Wimesé - - MMKET[MC] Mﬁ-fuﬂ{;m o

"o address of Witness .

“ The Agenit; -

.* EXECUTED as 2 DEED by Anderson independent _
- 7 Funeral Directors Limited acting by directorin
’ thepresence of

E: 215011 ¥ SN
(n. BLOCK- .

Narme pf Direttor
CAPITALS)

. ' ' e '_ T

Name of Witness (in BLOCK CAPITALS) - Z‘fﬁ'h} £ DMH@S o

3

| Occupiatiori of Withess < - - et <ETnIG. plardpGer.

- Addiéss of Withiess

PogeSi




