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Company name: FIRST CLASS LEISURE LIMITED
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Received for Electronic Filing: 17/10/2019

Details of Charge

Date of creation:  15/10/2019
Charge code: 0895 7058 0001
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

Electronically filed document for Company Number: 08957058 Page 1




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: 8957058

Charge code: 0895 7058 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th October 2019 and created by FIRST CLASS LEISURE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th October 2019 .

Given at Companies House, Cardiff on 18th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- Case Reference No: BPM/8251721/REP/SPO/8.5

) BARCLAYS

The Chargors listed in Schedule 1
{the Cﬁdrgors)

and

Barclays Bénk UK PLC
(8BBUK) ‘

Barclays Bank PLC : : o

.(BBPLC)

Barclays Mercantil_e Business Finance Liritéd:
{BMBF)

‘Barclays Security Trustee Limited
{the Security Trustee)

and

- Barclays Bank UK PLC
(the Barclays Account Bank)

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

This Debenture Is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser before executing this Debenture.

. This is & 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 Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by each Chargor including under the agregment 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
a joint and several basis) in favour of each Finance Party separately, as if a separate guarantee
instrument were entered between the Chargors 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 Debenture will include any liabilities 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
relation to each Chargor.

. This Debenture is separate from and not limited by any other 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 |s a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Finantial Services Registar No. 122702). Registered in England. Registered No.
1026167, Registered office; 1 Churchill Place, London, E14 SHP,

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC s authorised by the Prudential Regulation Authorlty and regulated
by the Finangial Conduct Autharity and the Prudentlal Regulation Authority (Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office; 1 Churchill Ptace, London E14 SHP.

Barclays Security Teustee Limited is authorised and regulated by the Financial Conduct Authority {Financial Services Register No. 783115). Registered
in England. Registered No. 10825314, Registered office: 1 Churchill Place, Landon E14 SHP.

Barclays Mercantile Business Finance Limited. Registered in England with company number 00898129 and registered office at 1 Churchill Place,
Landon E14 SHP, Barclays Mercantile Business Finance Limited is an administrative agent of Bardays Bank PLC, Bartlays Mercantile Business Finance
Limited Is an appninted representative of Barclays Bank PLC which Is authorised by the Prudential Regulation Authority and regulated by the
Financlal Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England with company
number 01026167 and registered offica at 1 Churchill Place, London E14 SHP,



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

BY:
(1}

@)

3

(@) -

(5)

(6)

-The entities listed in Schedule 1 (The Parties) to thls Deed including the Agent {each a C‘hargar and :
‘ tngether the Chargors)

Barclays Bank UK PLC {Ccmpany Number 09740322) of 1 Churchill Place, London E14 5HP lBBUK),.

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

-Barclays Mercantile Business Finance Limited {Company Num ber 00898129) of 1 Churchlll Place

London E14 5HP (BMBF},

Barclays Security Trustee Limited (Company Number 10825314) of 1 ChLII"Chl" Place, Lohdon E14

5HP, actifg in its capacity as security trustee for and.on be_half _of the Secured Parties (the-Security - '

. Tf"ustee)' and

" Barclays Bank UK PLC (Company Number 09740322) of 1 Churchlll Ptace London E14 SHP (the
Barclays Account Bank).

IT IS AGREED- as. follows. .

1. DEFINITIONS AND INTERPRETATION
Definitions
~ In this Deed, gach of the following expressions has, except where the context otherwise

11

: requires,th_e meaning shown opposite it: : - B .'

_Access:on Deed means a deed of accessnon ina form and substance satisfactory- to the Secunty.‘
Trustee and substant:allv in-the form set out in Schedule 2 {Form of Accession Deed) by which
a person will.become a partyto this Deed as a Chargor;

, Accounts means each of the accounts opened or malntalned by each. Chargor with any. bank,
bunidlng society, financial institution or other person (other than the- Barciays Account Bank)
L {the-Assigned ‘Accounts} and each of the accounts opened or maintained by each Chargor with
the Barclays Account Bank {the Fixed Chorge Accounts) from trme to-time (mcludmg any
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt

or debts represented thereby;

Additional Chargor means a company or limited liability partnership which grants 'securit\f in
favour of the Security Trustee by executing an Accession Deed;

Agent means the Chargor identified in Sch‘edu_le 1({The Parties) as the Agent;

: Assets means all of a Chargor’s undertaking, property, assets rights; mterests ahd revenues,
whatever and wherever in the world, present and future, and lncludes each ar any of them,
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~ Authorised hddress means the last address given to the Security Trustee for a Chargor’s pllece
of business {or any one of them if more than one) or registered office;

* Authority means the United Nations Security Council, the Commissicn of the Eiiropean Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
" of the Treasury, or any other-Unitéd States government entity;

_ Barclays Group means Barclavs PLC and any of its direct or indirect Subsidiaries;
'Defﬂukt Rate means:

{a) the default interest rate set out in the document under which the relevant Ilablhty for
the overdue amount initially arose; or

{b) if no default interest rate is set aut in such document, a rate per annum equal to the '
cost {without proof or evidence of any actual cost) to the relevant Seéure_él Party (as .

_certifigd by it} if it were tafund or of funding the relevant amount plus 2 per. cent.'per
anhum; : C

Delegate means a delegate or sub-delegate appomted pursuant to Clause 26 {Dfscret:on ond '

. delegation);

Deposit means all sums depasited or to be deposited in each Account, together with-all other

r|ghts and benefits accruing to or arising in connection with each Account (inciuding, but not ;

" limited to, entitlements to interest), together with all accrued interest, wherever deposned

" Environmental Approvals means all consents of any kind relating.to Environmental Laws; to
which a Chargor or the Land or the use or occupation of the Land is subject; :

Environmentai Claims means any claim by any person in respect of losses or liabilities, suffered

or incurred by that person, as a result of or in.connection with an\} violation of Environmental

Laws ot Environmental Approvals or giving rise to any remedy or p'e,hfa__lfcy that hay.be enforced

or assessed by private or public legal action as aresult of Environmeﬁtel_ Contamination or any

" application for any interim of final judicial or administrative deeree, injunction, cease and

“desist order, abatement order; compliance order, consent order, clean-up. Grder or
enforcement notice, stop notice, improvement notice, prohibition. natice or revoc'atidh order
in respect of Environmental Contamination or any other remedial actlon or actlon to comply
that a Chargor is obliged to undertake pursuant to Environmental Laws in- respect of
Environmental Contamination;

- Environmental Contamination means the following and their consequences:

(c) : any release,‘ leakage or spillage at or from any site owned or occupied by a Charg'or :

‘into any part of the environment of any.toxic, poisonous, noxious or. pollutmg matter
“or hazardous, detrimental or dangerous substances or thing;

- {d) -any accident, fire, explosion or sudden event which affects the environment -and is.

attributable to the operation; management or control of any site occupied by a
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Chargor, including (withiout limitation) the storage, keeping, handling, labelling or
" disposal of waste (as defined in the Environhmental Protection Act 1990) or hazardous,
toxic or dange’rqus-substances; and

(e} ~ any designation of Land as contaminated land for the purposes of Part IIA of the
Environmental Protection-Act 1990; : .

Environmental Laws includes all or'any laws, statutes, rules, regulations, treaties, directives,
* bye-laws, directions, codes of practice, circulars, guidance notes, ortfe_rs, notices, demands,
decisions of the courts of any authority or any other bady whatsoeve_t hév_i_ng'ju_risdi_ct_iqﬁ_ which’
at any time relate. to the environment or. Environmental Contamination or standards of’
conduct applicable to the Land or the nccupatnon or use af the Land’ or the operatlon of any. -
- business from or using the Land;

Finance Parties means BBUK, BBPLC and BMBF;

Fiooting Charge Assets means those of the Assets that are for the time being:-comptised inthe
floating charge created by Clause 4.4 (Floating charges) (or in the equivalent provision inthe. .
Accession Deed) but only insofar as concerns that floating charge;

_ Insurance Contracts means al_ljnsu'r'atice and assurance contracts and policies how or ih the
future held by or otherwise behefiting-a-Chargpr: ‘

(f) which relate to Assets themselves subject to a fixed charge in favour of the’ Secuntyl
Trustee or ‘ '

' (g} - 'which are now or in the future deposited by that Cha’rgor.with the Security Trustee;

.inteltectual Property Rights means patents {including supplementary protection certificates),
trade marks, service marks and designe (and any applications for any of th,em_},' utility 'mo'dei,s,
" design rights, Copyright, database rights and rights, title, interest and benefits in respect of
domain names; logo, get-up, computer software, brand and trade. nem_es, know-how,
confidential information, inventions, moral rights, trade secrets and rights’in passing off and
all other intellectual property rights and interests {whether registered or nregistered) and ail

rights under any agreements relating to the use or exploitation of any such rights {including. - .

- for the avoidance of doubt the right to receive ‘revenue or royalties) and, in each case, any
extensions or renawals of, and any applications for, these rights; :

Land includes fréehold-and leasehdld, and ay other estate in, land and (outside England and-
Wafes)'imrnovable property and in each ¢ase all buildings and structures upon and all thihgs
affixed to Land including trade and tenant’s fixtures and ﬁnings {but excluding, in the case of
leasehold property, landlord's fixtures} and fixed plant.and -machinery; o

Notice af Account Security means a notice of security in substantlallv the form as set out in
-Schedule 4 (Form of Notice of Security to Account Bank) or if-such form as may be specn‘led by-" ’
.the Security Trustee; :

Property Agreemer_tt means all 'p'resent and future agreements, contraéts, pptions or
undertakings foror in relation to the creation of any estate, interest or right inor over the Lafd - =
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{including, without limitation, in relation. to any [ease, licence, tehancy 'qr right to occupy -
. whether.on a fixed term or periodic biasis);

Receivables means all sums of m'oney.receivabie by a Chargor now or in the future consisting
of or payable under ar derived from any.Asset refarred to in Clause 3 (Agreement to pay) for
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 mclude any of then' ‘
delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable ‘n_ow icu"
hereafter, at any time by a Chargor in respect of or arising out of any lease of the Land or-an\)
agreement for-lease or licence or otherwise without limitation derlved bya Chargor frorn 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 Fdreigh .
Assets Control of the US Department of the Treasury, or any.similar list maintained by any
Authority;

- Secured Obligations means all money, obligations and liabilities néw or.at any-time in the
future due, owing or incurred in any manner whatsoever by each Chargor to the Security '
Trustee {whether in its pérsonal capacity or as security trustee for the Secured Parties) 6r to
any of the other Secured Parties whether actually or contingently, whether directly or

indirectly, wh'ether solely or jointly with any other person and whether as principat or surety,
-inciuding’, without limitation, all intérest, discount, commission, fees, charges and expenses

and together with any matters relating ta or arising in respect of those mongys, obligations -
and liabilities; . ' ‘ "

Secured Partles means

(h} the Security Trustee;

)} the Finance Parties; Janrd

i) any Recelver and/or-any Delegate;

Security Assets means aII Assets of a Chargor or any df 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 Ii of Schedule 2 to'the Financial Services and Markets Act‘2_000_) including all rights and
‘benefits arising and all money payable in respect of them, whetﬂer-by way of conversion,
redemption, honus optlon dividend, interest or otherwise (including in. all subsidiary
undertakmgs or thé cemﬁcates for which are now or in the future deposuted with. or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other account
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 Securlty Trusteé);.
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{a)

Security Interest means any mortgage, charge, plédge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or ar,i_s_in'g‘ or any other
agreemnent, arrangement or court order having su bstantially the same economic effect as the
foregoing: T

Security Period means the period beginning on- the date of this Deed and en’dir\g on the date

on which the Security Trustee s satnsﬁed that all Secured Obligations have been

uncondntmnally and |rrevocably paid and dlscharged in-full and ali facilities made avellable by

_each of the Finance Parties to-each Chargor have been cancelled;

Set off Amount has the meaning givento it in.Clause 25.1 (Set off);

:Subsidiary means a subsidiary- undertaking within the meaning- of section 1162 of the

Companies Act 2006; and

Tronsferee has the meaning given to it in Clause 27.1 (Transfer ond disclosure).

- Interpretation

in this Deed, except where the context otherwise requires:

i) references to the Secured Parties (mcludmg references to the SECUI‘tty Trustee and the, :

Finance .Parties} include references: to any of their respective nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references to a
Cha_rgor include references to their respective successors in title and permitted assigns
and transferees; ‘

(i) unless otherwise indicated, references to the Security Trustee mean the"S_ecuri‘ty Trustee
“acting in its capacity as security trustee for and on behalf of the Secured Parties;

{iii) winding up includes any winding up, reconstruction, administration, dissolution,.
liquidation, bankruptcy and any analogous procedure or step uhder any a_ipplicable law;

(iv} - if a Chargor consists of mere than one entity, the Iuablllty of @ach such entity shall be Jomt -
and several and the terms of this Deed shall be. ccnstrued accnrdmgly,

- (v} aChargor means an original Chargor and{pr an Ad,ditjqn;-;l C_ha,rgor;

{vi} references to any deed, instrument, certificate, agreement or_contract {including this '

Deed) or a provision thereof shall be construed as-a referenceé to that deed, instrument,
~ certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentally); ' '

{vii}) expressuons importing the singular shall include the plural and vice- versa and words
denotlng any gender include all genders;

{viii) references to any statute,cr other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in angther jufisdiction;
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b)

{c)

3.1

3.2

" {a)

{b)

{e)

{ix) atime 'of day is a referénce to Londan time; and

(x) references to a person shall be construed as a reference to any mdwidual firm; compariy,
curporatlon, government state or agency of a state or any assocnatlon, trust joint

venture, consortium, partnershlp or other entity {(whether or:-not havmg separate Iegal e

personality).
The headings in this Deed are fore’ase’ of reference bnly and shall not a’ffect its-interpretation.v

Thls Deed and each Accession Deed (if any) shaﬁ be read together snd construed. aé one
instrument 5o that all references in this Deed t& “'this Deed" shall be deemed to include, where
the context so requires, each Accession Deed which. has from trme to time been entered into

A by AddlthﬂB' Chargors and all referances in this Deed to any "Secunty created by this Deed" -
or "Secuntv 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 securlty created by this

. Security shall extend and apply to the Secirity created by each such Accessmn Déed.

SECURED PARTIES

Each party agrees that the Security Trustee’s interests and rights under and |n riesbect of this
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.

AGREEMENT TQ PAY

Each Chargor, as primary obligor and not merely as surety, tovénants _Wi_th t_he.Se_C_u_ritv Trustee. .-
that it will pay or discharge on demand the Secured Obligations on the date(s) on which suth

- Secured Obligations are expreSsed to become due and in the manner.provided for in the

document under which liability for such Secured Obligations arises,

‘. Each Chargor unconditionally and irrevocably and jointly and severally: -

guarantees to 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 a'ny:part of the

Secured Obligations when. due to the refevant Finance Party, it shall immediately on demand-
pay that amount (in whatever currency denominated) as if it was the prini:ipal obligor; and -~

agrees with edch Finance 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

~or liability it incurs as a result of another Chargor nat paying any or part of the Secured: -

O'bligat_ipns 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 & Chargor

under this indemnity {meaning for the avoidance of doubt, that a Chargor is reguired to fully
reimburse the rélevant Finaricé Party) will not exceed the amount'it would have had to6 pay’

. under this Deed if the amount claimed. had been recoverable on the basis of a guarantee.
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33

34

41

The covenants and ohligations contained in-Clause 3.1 {Agreement:tp: pﬁy)'aﬁd‘CIa”usé 3.2
{Agreement to pay) are given subject to, and with the benefit of, the provusmns set out in--

' f_ScheduIe 3 {Wa:ver of Defences and Deferral of Raghts} by each .of the- Chargurs jomtly and”
. severally,

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount.
from its.due date or, in the case of any cost, charge, loss, liability, expense and other amount -

“referredtoin Clauée 24 (Expenses and Indemnities} from the date such amount'was expended, .
_paid or debited dn account by the Secpritv-T'rustee' or any other Secured Party {without the L

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

' _actual pavment (both before and after judgment) at the DefauIt Rate. Any default interest

accrulng under thts paragraph shall be |mmed|ately payable by that Chargor on demand by the.
Securlty Trustee or any other Secured Party Unless otherwise agreed, such default interest (if
unpa|d) will be compcunded with the relevant overdue amount or cost, charge, Ioss, Ilablhty,
expense and other amount referred to in Clause 24 (Expenses and !ndemmt:es) or: a ‘manthly

kasis but W|II remam lmmedlately due and payable : :

CHARGES

General

All security created by a Chargor under this Clause 4 is:

{a)

{b)

{c)

{d)

4.2 -

~ continuing secufity for the payment and discharge of the Secured Obligations;.-

gra nted with ifp'!l,title guarantee;

granted in respect cf all the right, title and interést {if any), present and future of that Chargor
in and to the relevant Security Asset; and - :

granted in favour of the Security Trustee to hold on trust for and on beﬁatf of the Sét_:ured _
Parties. ‘

Fixed charges

Each ‘(':I'iarg‘dr charges by.way of first fixed charge:

(a)

{b)

{c}

{d)

all Land in England and Wales now vested in‘it-and not registered at the Land, Registry;
all Land in England and Wales now vested in it and register'ed.at the:L_and Registry;

all Other,Land which is now; or in the future b_e_t_:_orne_s; its property; .

- (tothe extent that they are not Land) all plant, machmery, computers; vehlcles office or other :
-equlpment now or in the future owned by it and its interest .in any plant ‘machinery,

computers, vehncles, officeor other eqmpment inits possessmn (but exdudmg any for thetime
being part of its: stock-in-trade or work-un-progress) and the benefit of all contrac‘cs, Ilcences -
and. warrantles relating to them;’
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RuR

{g}

)

)

i

)

N B
(m}
(n) -
43

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

(a)

- {b)

- (te the.extent not. validly and effectively assigned pursuant to, Clause 4.3(a) (Ass:gnment]
- below) all Rerital Incame and the beniefit to that Chargor of ali other rlghts and claims to: whlch
_ that Chargor is now or may in the future become entitled in relation to the Land including {but

not fimited. to) all rights and claims of that Chargor against all persons who now- are or. have
béen ér may bécome Iessees, sub-lesseés, licensees or occupiers of any Land and all chargors
and sureties for the obllgatlons 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 effeg:ti\;el\.; assigne‘d

pursuant to Clause 4.3({f) {Assignment) below, all monies payable under them);.

all of its present.and future goodwill;.

,all'of its-'present and future uncalled capital;

. 'all'of its present and future Inteilectual Proper"ty Rights;

all trade secrets confidential information and know-how owned or en joyed by it now or in the '

‘ j__-future in‘any part of the world; . . . Ty

all other debts now or in the future owing ta it save far those arising on fluctuating accounts

~ with asseciates {as defined in section 345 of the Co’mpenies Act 2006_};_

all of |ts present and future right, title; benefit and interestin and to each leed Charge Account

. andeach refated Deposnt and

the benefit of all instruments, guarantees, charges, pledges and other rights -now"—or in the °
future available to it as security in respect of any Asset itself subject to a fixed charge in favour
of the Secunty Trustee.

Assignment

~ the Rental Income and the benefit to that Chargor of ell other rights and claims to whicn the_g

Chargcr'is now or may in the future become entitled in relatien to the Land includi-n'g {but not
limited: to} all rights and claims of that Chargor against all persons who now are or have been

_ar may become lessees, sub-lessees, licensees-ar ocrupiers of any Land and all chargors and-
~ sureties for the oblugatlons of such persons :

. the beneﬁt of all guarantees, warranties and re'presentafions given or made by and anyrights -
or remedles against ail or any professignal advisors now or at any time engaged by that
© Chargor in relation to any: Land and the manufacturers, suppliers or |nstallers of -all plant,

machinery, fixtures, fittings and ‘other equupment._now,or from time to time in the bugldings

‘erected or to be erected on;any Land and any other person, firm or company now or from time -
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{c)

(d)

{e}) -~

M

44

(a)

(b)

{c)

45

(a)

{b} .

‘to time under contract with or under a duty to that Chargor and the benef‘ t of alI sums
- recovered in any proceedings against all or any of such persons, o ‘

- the benefit of all Property Agreements and the-proceeds of any.claim, award or Judgementr
. arising out.of any Property Agreement and all sums pald or payable to that Chargor under or

in respect of any Property Agreement

‘each Assigned Account and all related Deposits;

{to the ex’tent thet'anv,lntellectual 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. A

required, of otherwise} its. right, title and interest. (if any) in and te any and-all damages,
compensation, rémuneration, profit,.rent, fees, royalties or income »vhichvit may derive:from

“such Intellectual Property Rights or be awarded Br'entitle‘d to in respect of such intellectual

Property Rights; and

any eum‘s payable to it pursuant to any Insurance Contract,.,

' provided that nothing in this Clause 4.3 shall constitute any Secured Party asa martgagee |n pos'session.

Floating charges

"Each Chargor charges by way of first floating charge all its present 3nd. future undertakmg and
. Assets of whatever type and wherever locatéd. '

The 'ﬂoating charge created by each Chatgor under Clause 4:4(a) above shatl be- déferred in*

' point of priority to all other security or security |nterests created. under or pursuant to this
Deed. ' :

The floating charge created by each Chargor under Clause 4.4(a) above is a “qualifying floating
charge” for the purposes of paragraph 14(2){a) of Schedule B1 to the Insolvency Act 1986

. (mcorporated by Schedule 16 of the Enterprise Act 2002): Paragraph 14 of Schedule 81 of the

Insolvencv Act.1986 shall apply to this Deed.

: Cnnversinn pf floating charges

' By notice: Subject to the Ihsolvency Act 1936, the SeCUrrty Trustee may "by notice to each )
Chargor convert the floating. charges created by thls Deed {or iri the equnvalent provisioninthe " - -
Accessaon Deed) into f xed charges as regards all or-any of.&ach Chargor’s Assets specified in .- -

the . notice at any time. At any time after the ﬂuatmg charges created by this. Deed {or in the
equivalent provisionin the Adcessian Deed) Have been converted to fixed charges the Secunty

. Trustee may by notice, subsequently reconvertitinto-a floatlng charge by notlce in wr:tmg

- Autoniatic conversion: Subject to the Insolvency Act 1986 and Cl_ause 4.5(':)‘ (Mofato'rium} ,
.below, the floating charges created by this Deed shall {in-addition to the circurhstanCES in -
“which the same will occur under general law) automatrcal[y be converted [wuthout any notu:e}
“into fixed charges over the Assets, rrghts and propertv of each Chargor:
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(i}
(i}

| (iif)

{iv).

Wl

i)

i)

{viii)

{ix) -

on the convening of any meeting of the members or directors of that Chargor.to

consider a resolutionito wind up that Chargor or put that Chargor into administration;”. -

on a resolution being passed or an order being made for the Wihding-ﬁp, dissolutlpn;,
administration or re-arganisation of that Chargor;

on the appointment of a liquidator or an administrator (whether out of court-or
“otherwise) to that Chargor;

oh any.person levying or attempting to levy any distress, ekecutiq_n ar-other process

against any Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or-ceasing ta
bie a going concern; )

on that Chargor stopping making payments to its credltars or: gnvmg notice to
creditors that it intends to stop payment; :

on that Chargor creating or attemptlng to create a trust over any of the Security -

Assets;

o the holder of any other Security Interest whether ranking in priority to or pafi g
passu with or after the charges and security contalned in this Deed or that Chargor
appointing, requesting the appointment of, an admiriistrator, an administrative

~ receiver, receiver, manager or receiver and manager in respect of that Chargor: or

anv floating charge granted by that Chargor to any other persan crystalhsmg fcr any "
reason whatsoever,

{e) Moratorium: the floating charges created burs'-uant-‘to Clause 4.4 (F!aativ‘ng charges) may not
be converted into fixed charges solely by réason of:

)

(i)

the.obtaining of a moratbriur'n; or

“-anything done with a view to obtaining a moratorium,

under Sched ule Al of the Insolvency Act 1986.

46 Implied covenants of title

The covenants set out in sections 3{1}, 3{2) and 6(2) of the Law of Property (Miscellaneous Provisions)
Act 1994 will not extend ta Clauses 4.2 (Fixed charges), 4.3 (Assign&rent} and 4.4 (Flodting'bhargef)

-above. It shall be implied in respect of Clauses 4.2 (Fixed charges); 4.3 (Assignment} and 4.4 {Floating . .
chdrgés) abiove that .each Chargor is disposing of the Security Assets free from all charges.and
encumhrances {whether monetary or not) and from all ‘other rights exercisable by third partles‘
{lncludlng iabifities imposéd and rights conferred by or under any enactmenit},
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4.7

" Dwnership

Each Chargor is the legal and. beneficial owner of, and has good and marketable title to; its Sécurity i
Assets, in each case, free from security (other than that created by or pursuant to thls Deed) and

restrlctuons and onerous covenants,

51

52

53

5.4

{a)

(b) |

5.5

56 -

DELIVERY OF DOCUMENTS OF TYTLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver [qr 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 docum'entﬁ of title relating to thé. property charged pursuéht te .
this Deed {including any. Iease or Ilcences relatlng toit) where orlglnals thereof are.not required:
to be: reg:stered : .

Each Chargor shall at any time as required by the Security Trustee execute and deliver to the.
Security Trustee any db:;uments and transfers to constituté or perfect an equitable or [egal
charge or a pledge (at the Security Trustee's option). over any Securities, including
uncertificated Securities within any. clearing, transfer, settlement and/or depository system,
and give any instructions and take any actions the Security Trustee may req uire to achieve this. -

Each Cha\rgor shall, if requested by the Security Trustee, execute all such docu ments and doall
acts that the Security Trustee. may reasonably requiire to record the interest of the Security
Trustee'in any registers relating to any registered Intellectual Proper‘cy Rrghts

Each Chargor undertakes to fake or procure that there is made a due application to ti\e Land
Registry in respéct of any Land thatis reglstered land (wuth the Charger's consent as proprietor
of the relevant registered estate]: :

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

“No disposition of the registered estate by the proprietor of the'registered estate or by the
proprietor of any registered ¢harge, not being a charge registered before the entry of this -
restriction, is to be registered without & written consent signed by the proprietor for the time

i 'béing of the charge in the debenture datéd [ . ] in favour of Barclays' Security’ Trustée
‘ er.vted (to hold on trust for and on behalf of the secured porties specified therem} as referred

to in the charges register or therr conveyancer”; and ..
to enter an obligation to make further advances on the relevant register of title.

Each Chargor certifies to the Land R_égi_str’y tha_t‘thé Security Interest c‘r'e'at_ed underor bursuéht

.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 Truﬁtee, 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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5.7

6.1

62

7.1

(a) |
{b)

{c) -

. Each Chargor undertakes fotto amend, vary or waive the térms and poht_:litions_r’él‘atin_g to a'nyrE

Insurance Contract without the prior written consent of the Security Trustee.
INOTICE OF ACCOUNT SECURITY.

The execution of this Deed by the Chargors and the Security Trustee shall tohstitu_te natice to
the Barciays Account Bank of the security created over each Fixed C_harge Account.and each -
related Deposit, and each'Chargor irrevocably instructs the Barclays Account Bank that it shall, -
and the Barclays. Account Bank confirms and agrees that it will, upon any direction by the

‘Seciirity Trustee or persons alithorised by the Security Trusteé followinig the: service of 3

default.natice or following any failure to pay any of the Sei:ured Obligations when they fall

"due, only act in accordance with the instructions given by the Secdrity Trustee or by persons

authorised by the Security Trusteé in relation to each Fixed Charge:-Account and each related

- Depaosit,

Each relevant Chargor shall, on the request of the Security Trustee following the service _ofa -
default natice or following any failure to pay any of the Secured Obligations when thay fall
due, deliver to the Security Trustee {or procure the delivery of) a Notice ‘of Account Security:

- duly executed by, or on behalf of each Chargorin.respect of the Accounts held with any bank,

building socuetv, financial institutien or-other person {other than the Barclavs Atcount Bank)

" {ifany) and the related Deposits and each relevant Chargor shall use al! reasonable endeavours

to procure from the recipient of such ‘Notice- &f Account Securlty an acknowledgement in the
form set out in therein. s ‘

RIGHTS UNDER SECURITIES - -
Unless and until, this Deed-becomes enforceable or the Security Trustee d,ir_e’cts o_,th'eirwise:

all and any cash dividends paid in respect; of the Securities or ary of them recewed by the

.-_' ,-Securlty Trustee (or its nominee) shall be released to each Chargor

' ‘ali‘vdting’_’a_hd other rights and powers attathed to or ¢onferred'"u'pon' the Securities shall

continue to be exercised by each Chargor for so long as it rémains their registéred owher; angd'

the S'ecurity Trustee will, where it {or its nominee) is registered as holder of the Secur]ties '

. exercise aIf voting and other rights and powers attached to the Securities, as each Chargor may -
'from time to time in writing reasonably dll’ECt {and in the absence of such instructions the"’

Securltv Trustee ar its nominee, shall not exercrse any such nghts), and the Security Trustee -
shall instruct any Aominee for thé time being reégistered as holder of the Securmes accordlngly
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7.2

(a)

(b} -

(c)

7.3

8.1

{a)

"At any time andg frum time totime after this Deed becomes enforceahle or the Securlty Trustee__
“directs: : : -

all and any dividends and other distributions accruing on or deriving from the Securities

) (notwnthstandmg that they may have accrued in respect ofan earller period),including without
- limitation, all money payable in respect of them, whether by way of conversnon, redemptlon ;

bonus, optlon, dlwdend |nterest or othenwse shall:

(i) if received by any Charg'or (or any nominee of it), be held on trust for the Security
Trustee and (if requested by the Secuntv Trustee) mmednately be paid and -

transferred to the Security Trustee; and

{ii) when and if received by the Security Trustee (or its nominee}.shall form'par'f of the‘
Securities and be held by the Security Trustee on the terms of this Deed as additional
security (and, if cash, be paid into a,cash-collateral deposit account and may be
applied by the Security Trustee at any time and from time to.timg thereafter in or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the -Security Trustee serving noti¢e on-each Chargor, the Security Tri.istee {or its
nominee) may from time to time exercise {and may from time to time dlrect the exercise of)

“all voting and other rnghts and powers {by statute or otherwise} attached. to or conferred on

the Securities in such manner as the Security Trustee {in its re,asonabie_djsc,rettqn)” thinks fit .
anid éach Chargar shall, and'shall procure that any nominee of that Chargor shall, comply with

~ any such directions of the Security Trustee (or its neminee), For the avoidance of doubt; until

such time as the Security Trustee {or its nominee) takes any steps to exercise any voting or
other ngh'rs and powers attached to or conferred on the Secunt:es ail such rlghts and powers’ . ‘

'~ _shall remain wnth each Chargor, and

each Chargor shall ‘(and shall procure that any nominee of it shall), if required by'the Securit\) _

Trustee, agree to accépt short notite. for and to attend all'or any meetings or class rﬁeetinfgs .
of the holders of the Securities, to appoint proxies and exercise all votlng and other rights. andi ’
powers, which may. at any time be exercisable by the. holders of the Securmes as the Securlty‘ :

Trustee may from time to time direct.

The rights and powers attached to or conferred.upon the Securities shall, for the phrpos_es:of
Clause 7.2(b) above, include (without limitation} all powers given to trustees by the Trustee

Act 2000 in respect of securities subject to a trust and shall be exerc:sable thhout any need

for any. further consent or authority of a Chargor
REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is Iegally empowered to.enter.into thls Deed and to grant

security over tha Security Assets and to grant the guarantees and mdemnltv on the terms’set ;

out heréin;
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(b}

Ae)

{d)

(E)‘

.

(g}

(R}

it has taken all necessary actions (including corperate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the performanice of its obligations un der this

‘Deed and all other documents:to be entered into by it in connection herewith; .

‘there is nolegal or other restriction on its abilitv to enter into and perform its obligations in

respect of this Deed, including’ that such entry or perfoermance will not-constitute a breach of |
any law, regulation or-official chrectwe to which it is subject or any agreement by which rt is
bound; :

- this Deed will be valid, binding and enforceable in accordance with its terms;
-.nene of the Chargors nor any of their affiliates js. either:

) listed, or is owned or controlled chrectiy or mdlrectly, by any person. whlch is listed, on .

" an SDN LlSt or

(iif' located, organised or resndent in a country which is the subject of sanctions by any

Authonty,

no Security Interest {other than the Security Interests created or expressed to be created by '

‘or-pursuant to this Deed) exists on, overor. in relation to any of the Security Assets at the date
_ _of this:Deed;

any Security Assets in the form of Securities are fully paid and not subject to‘any option to
purchase or similar rlghts The constitutional documents of companies whose Secuntaes are

L subject to the security created by this Deed do not and could notrestrict.or inhibit ; any transfer o

of ‘those Securltl es.on creation or-enforcement of the Security; and

no “warning notice” or “restrictions natice” (as defined in Clause 1(2} of Schedule 1B of the '
Campames Act 2006) has been-issued in respect of all or any part of the Securities,

"Each of the above“represen'tatinns (exclu'ding thase set out in Clauses 8. 1(f) and 8 1e) will be correct

-and complied with in all respects at all times during the Security Period as |f repeated by reference: to
the then éxisting clrcumstances

-

'GENERAL UNDERTAKINGS

- Each Chargor undertakes to procure that:

(a)

{b).

{c}

it shall not make any material change in the-scupe‘qr‘ nature of its business; -

if a Chargor is a partnership, it shall.notify the Security Trustee in-writing immediately ot any
change in the membership of the partnershlp Whenever possible such notification: shall- be _
given in advance of such change; and Co ' :

if a CHargo‘r comprises one or more trustees, such Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
aphointment of any néw trustee {which shall not be effected Without the Brior 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 corporation acting as trustee.
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10..

101

10.2

10.2

11.

1.1

11.2 -

12.

121

12.2

12:3

" INFORMATION AND.ACCESS

. Each Chargor shall from time to time on request by the Security Trustee, provide the Sebﬁrity

Trustee with such information and documentation as the Security TruStee may reasonably .
require relating to the Security Assets ahd its compliance with the terms of this Deed.

- Each Chargor shall permit theSecurity Trustee, its representatives, professional advisers and

confractors free access at all reasonable times and on reasoriable Aotice to inspect the:
Security Assets. (mciudmg, w;thout Ilmltatlon, for the purposes of conducting a va!uatlon of the

- Security Assets)

Each Chargor sh.all promptly notify-the Security Trustee of any litigation, arbitration or
administrative proceedings ‘commenced, pending or threatened against it or any of its
Subsidiaries or -any other event which is reasonably likely to adversely afféct the value or
otherwrise-depreciate,' impair or prejudice any Sécurity Asset or résult in the sécUrity created: '
by this Deed Eecoming 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
{F!oatrng charges) {or in-the equwalent provnsnon m the Accession Deed) unless the Secunty h
Trustee states othenmse : : :

Any débentures, assignment_,.rri-mrtgaiges or ch'arg_es (fixed or floating)} which éach Cbargbﬁ

creates in the future (except those in the Security Trustee's favour) shall be. gxpressed 1o be.

- subject t6 this Deed and shall rank in order of priority behind the secunty created pursuant to Z ‘

thlS Deed.
‘COLLECTION OF RECEIVABLES .

Each (:_harg’or;shall collect and realise all ﬁeceiv'abl'es and immediately on receipt pay zll r’nbn"ey
which it receives in respect of themiinto that Chargor’s bank account with t'hg' Barclays Account
Bank, or into any other account specified by the Security Trustee and notified in Wrif:in'g to each

- Chargor {which may mclude an account held with a member of the Barclays Group), ir each

case on such terms as the Security Trustee may-direct. Pendmg that payment, each: Chargor
will hold all money 50 received upon trust for the Securlty Trustee, separate from its own -

“money. Each Chargor may not, without pnor written consent, charge, factor, discount, assign,.

postpone, subdrdinate or waive its nghts in respect of any Recewable in favour of any' other

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

If required by the Securitv 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 secunty‘ B

~ constituted by this Deed.

If a credit balance on any account of a Chargor with any mém,ber of the Barclays Group includes,

: procesds of Rééeivables credited-or transferred to that account, the Security Tfustg'q' has an e

absolute discretion ta direct the releévant member of the Barclays Group to permit or re_fuge )
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12.4

13.

131

{a)

(b}

{c)

e

{e) -

{n-

to permit that Chargor to utilise or withdraw that credit balance an_dthr-; Seéurity Truétee 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 holdmg or reallslng '
such funds, or in reduction of any outstanding Secured Obligations. The Parties hereto agrée

to comply with, and take any. necessary attioh to effect, any of the directions given by the
Security Trustee pursuant to this clause 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 or otherwise sell them to a Secured Party
or to a third party, the charges created by this. Deed will in all other respects remairi.in full -

force and effect. In particular, all amounts due to that Charg_or frorh 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 detailed in Clause 4.2 {Fixed charges), subject only to any
deferices or rights of retention or set off whlch the Secured Party or the thlf‘d party may have:

against that Chargor. '
COVENANTS EE];AnNG T0 LAND AND OTHER ASSETS

Each- Chargnr-shallz

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good ands .-
. substantial repair and cdndition to the satlsfactlon of the Security Trusteg; t

‘perform -and observe in all materlal respects all the covenants, conditions and stipulations
{whether as IIandIo_rd 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 lease or other right to occupy may be subject to
dete’hninatio‘n or right of re-entry or forfeiture pricr to the expiration of its term;

not at any time without the prior written consent of the Security Trustee; sever or remove.any

: ;‘ of the fixtures forming part of its Land or any of the plant or machinery (other than stock in

trade or work in progress) on or in its Land, .if to do so would reasoﬁébly be expected to have
a materially adverse effect of the value, saléability or use of the Land or the enforceability of

this Deed;

-comply with all planning Iawsiand regulations and the terms of any.'authqris_étion in resrje_c_t 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 Em’«ironfnental Approvals ‘and ensure. that the-

business and/or operations carried onatthe Land complyin all respects with all Environmental

" Laws and En\nronmental Approvals;

promptly. on becoming aware of it, inform the Security Trustee of any Environmental;’(lilai'm--
which has been made or threatened against that Chargor or any occupier of the Land or any"',
of the officers of that Chargor in their capacity as such, setting out the action which is to be

taken with respect to that-Environmental Claim; and
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(&)

13.2 -

(a)
)
©

{d)

te} :

-

(g)

13.3

14.

14.1.

‘notify the Security Trustee promptly on be’cun'ling"anfa re of any Environmental Contaminatien

-

at or brought:on to the Land of circumstances likely to lead to Environmental Contamination'
_which might give rise to any Environmental Claim, and take: or progure the taking of all
‘necessary action to deal with, remedy or remove from the Land or prevent the incursion of (as -

the case may be) that Environmental Contamination or; circumstances. likely to lead: to
Environmental Contamination, so as to prevent an Environmental Claim, endeavounng always
to minimise the danger or harm ansmg to the Enwronment ' )

“Each Chargor shall not, without the"Security Trustee's prior written cohsent;

grant or agree to grant (whether in exercise bf'orindependently of any statutory power) any

lease or 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 tg.

occupy;

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

_agree to any:rent review in respect of any lease or tenancy; or

serve any notice on any former tenant under any'lease oF tenancy (or any Ch'arg'o'r of that

" former tenant) which would entitle itto a new Iease or tenancy, in respect of all or. any partaf -

its Land.

. If a Chargor fails-to comply with any of the undertakings in this. Clause 132, the Securlty Trustee

{and its agents and contractors) shall be entitled to do such things as it consnders are necessary

' _or desirable to remedy such failure. Each Chargor shall |mmed|ately on request by the Secu rity:

Trustee, pay the costs and expenses of-the Security Trustee (and its agents and contractors)

lncurred in connection with any action taken under this Clause 13.

" ACCOUNTS

N_l':tiﬂcatiqn and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed. (ancl if-ary change
occurs, thereafter on the date of such change), details of each Assigned Account opened or mamtamed
by it wnth any bank, building society, flnannal institution or other person. '

14.2

. Securitv Trustee rights

;At any tume and from tifhe to time after this Deed becomes enfcrceable or the Securlty Trustee directs,

the Secunty Trustee shall be entitled, without notnce or further demand, to:

{a)

demand, receive and apply against the Secured Obligations, all and any monies dué under or

arising out of each Account (including the related Deposits); -
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{b) ~ exercise in relation to each Account all such rights as each Chargor was then entitled to -
exercise, in relation to such Account or might, but for the terms of this Deed, exercise; and

(¢  make any direction or instruction to the Barclays Account Bank or any bank,: -building society, ‘
financial institution or other person at which an Assigned. Account is held to give effect to thss
Clause 14.2. : :

143  Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 144 {Part:a! matunty),-
€ach leed Charge Account shall be mamtamed 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 {ii) the relevant

~ Finance Party is not under any obligation or liability {actual or contingent) tc make advances:

or provide other financial accommodation which, if made or provided, would give rise to any
Secured Obligations; and ' :

{(b) " close of business in'London on the date on which any of the Secured Obligations shall have '
‘become due and payable and shall not Have: be_en paid upon -_b__ecor__rj_in‘g s0-due and payable, ¢

so that, at such time as any such credit balance shall mature {or at any time thereafter), the Security

Trustee may exercise in relation to that credit balance: any rights- of set-off, combination or

consolidation to which any of the Secured Parties may be entitled under this Deed, any nther contract
-or at law.

144 - Partia) maturity

If, oh ény day, any of the Secured Obligations become due and payable and have not been paid byclose * | -

- of busmess in London on the same day, then only so much of the Deposit ‘from time to timeé on any
leed Charge. Accounts shall mature as equals the amount of the Securéd. Obllgat1ons which became .
due and payable and had not been paid by close of business on that’ dav

14,5 ‘!n_te_rest_ on Deposit

Interest shall accrue on each Deposit on any-Fixed Charge Accounts at'such rates and be payable on
. such dates and in such manner as agréed by the parties from time to t|me

14.6  Restrictions on Deposits

{a). Each Chargor shall, prior-to this Deed becoming enforceahle or unless the Security Trustee

otherwise directs, be éntitled to receive, withdraw or otherwise transfer any credit balance _ '

. from time to time on any Account.,
(b) - Atanytime and from time to time after this Deed becomes enforceéble or the Security Trustee
directs, the Chargots shall not be-entitled to Teceive, witfidraw of othgrwise transfer any
Deposit from time to time on any Account except with the prior written consent of the Secunty
- Trustee. '
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15,

15.1

(a)

b}

15.2

{a)

{b)

16.

161

' NEGATIVE PLEDGE

No Chargar shall, without the prior written consent Qf the_ Sec’urity Trustee:

- create, agree to create r permit to exist any trust, interest or Security Interést, (howsoever

ranking in point of priority) of any nature whatsoever {including such as arises by operation of
law or any enactment) in, over or affecting all or any part of its Security Assets; or _ '

subject to Clause-15.2(b) below, part with, grant or enter into a lease of, sell, transfer; assign -

"+ or otherwise dispose of {including by way of declaration of trust) all or any part of its Securlty'

Assets or any interest in them or agree to do se.

[Each Chargor undertakes to thé Security Trustee that, save as expressly perm|tted by the
‘iSecurlty Trustee in writing, it will not: : :

- create any mortgage or any fixed or floating charge or other security, over any of the Floatmg
Charge Assets {whether having priority over, ‘or ranking pori passu with or subject to the
floating charges créated by this Deed); or : :

--sell, transfer, part W|th or dlspose of any of the: Floatlng Charge Assets except by way of salein

the orchnary course of business.

' PRESERVATlDN OF SECURITY

- Ruling off'

If any Secured Party {m th|s Clause 16.1, the relevant Secured Party) receives notlce of any subsequent ’
interest or-Security Intérest affect:ng any Security Asset:

{a}

{b)

(e}

16.2

-each of the Secured Parties may open a new account or accounts in respect of t_hat-th;rgor.

and if any.Secured Party does not open a h_e’w aq:'ount,- it shall nevertheless be treated ‘as if it -

- had done so at the time when the relevant Secured Party had receiy'ed“the notice;

all payments made by that Chargor to any Secured Party after the relevant. Secured Party
“receives such natice, shall be credited or be treated as having been credited to its new account

and in.no:circumstances whatsoever shall such payments operate to reduce the amount due
from that Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

all payments made: bw} a Secured Party to the Chargor after ehy Secured 'P'art\‘{ receives such -
natice shall be deemed to have been first made out of any payments tast received intd any
account of the Chargcr with any Secured Party. -~ : '

Release

¥

If at any-time the Secured .Chligations shall have been paid and discharged. in full and the Securify
Trustee is satisfied that none of the Secured Parties has any cqmmitm_erlt, qb!ig‘a’tio’n or Iia_bi]it_y ofany -’
kind {present orfuture, actual or contingent), the Security Trustee will at the request and cost of the
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Chargors re-assign the Security Assets to the Chargors ar atherwise dlscharge the security l:onstltuted
under this Deed.

-16.3 .

Retention _of.cherges

Notwithstanding Clause 16.2 (Release):

"{a)

(b)

{c)

17.

1_7.1

17.2

if the Sef.urity Trustee shall have reasonable grounds for belieyiﬁg-thatva Chargor, rhay be

‘ihsolvent, bankrupt or uhable to pay.its debts as and when they fall due or that the value ‘o'fe
Chargor's assets may be less than the amount of its liabilities, taking into accountits contingent.

and prospective liabilities. or may be deemed for the purpases of any law to .be' insolvent 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 cre_atec_i__pu_rsuant to
-, -this Deed, until the expiry of-a period of one month plus 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 all Secured Qbligations or {i)-any . ¢ |
“felease, settlement, discharge or arFangement that ray be giver orithade by the Secured Party

- on, or-as a conseguence of, such payment or discharge of liability; aﬁd

i at any time within such perfod as is referred toin paragraph (a} above, any step or corporate -,

action is taken in respect of a Chargor in relation to or with a view. to.any .irhso[ven'v_:\},r

bankruptey, ad rministration, winding up or receivership proceedings or procedure as setoutin '

Part 26 of the Cornpanies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at
liberty to continue to retam such security for such further penud as the Secunty Trustee may
reasonably determine and such security shall be deemed to have continued to have been held
as security far the payiment and discharge to the Secured Parties of al| Secured Obhgatlons.

FURTHER ASSURANCES

Each Chargar shall, on demand, execute any document and do any other act or’thingl{ih elther

case, at the expense of that Chargor) which the Security Trustee or any other Secured Party

. - may reasonably-specify for -pratecting, prese_nrin'g or perf'ecting" any security created or

intended to.be created by this Deed or for facilitating the realisation thereof or otherwise for

enforcing the same or exermsmg any of the powers, rights and discretions. of the.Security .

Trustee or any other Secured Party under this Deed, including the executiori of all releases,
transfers, assignments and other documents and the giving of all notices, orders, mstructlons
directions and requests for any consents to énable the propertv to. be ¢harged which the

- Security Trustee or any other Secured Party may reasonably request and each Chargor -
|rrevocably and severally by way of security appoints the Secuntv Trustee (and any Receiver:

or Delegate appointed under this Deed}, as its attomey in its name and on its behalf to sign,
execute and deliver all such docuiments and do any act or thmg as the Security Trustee may

: 'thlnkft

Each Chargor by way of securlty mevocably and severally appoints the Secunty Trustee {and

h any Recewer or Delegate appomted under this Deed) to be its attorney with full power of -
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(a}

(b)

(e

18.

18.1 -

{a)

(b}

(c)

{d)- -

18.2°

18.3

- substitution, on its behalf and in its name or otherwise, at such tlme and in such’ manner as

the attorney thinks fit:

prior to service of a default notice or any- demand for payment to do anythmg which’ that“ o
Chargor is oblrged to do under thlS Deed (but has not: done)

on and after service of 2 default notice or any demand for payment, to. do anythlng Wthh that ‘
chargoris obltged fo do under thrs Deed; and

' to take any action which is ancillary to the exercise of any of the fights conferred on the
"Sacurity Trustee or any other Secured Party; in relation to any Security Asset or under this

Deed or any ather agreement with the Security Trustee or any other: Secured Pa rty, the Law of'
Property Act 1925 or the lnsoivency Act 1986, ahd ratifies and confirms and agrees to ratify

" and confirm whatever any such attorney shall do ér purport to do in the'exercise or purported

exercise of all-or any of the powers, authorities and discretions referred'ts in this Clause 17.2,

ENFORCEMENT

' ' . oot

'-On.and_after'sewice'qf ] default' notice or any failure to pay any of the Secured Obligations .

when they fall due or’a' request from a Charger to the Seeurity Trustee that it exercise any of

{its powers under this Deead {or-if any steps are taken to appointian administrator of a Chargor),
the Security Interests created by and under this Deed and any Agcession Déad shall be
ifmediately enforceakile and-the Security Trustee, withput:préjudice to the powers conferred *
* o it by virtue of the Law of Property Act 1925, shall be entitled to: ~

- secure and perfect its title to all or any p'art.of the Security Assets;

: enforce all or any part of that Secunty at-the times, in the manner and an the LEFmMS it- thlnks
- fit ., :

take possession of and hold or dispose of all or any part of the Security Assets (and-any Assets
of the relevant Chargor which, when got in, would be part ¢f the Securltv Assets) at- the tlmes

in the manner and on the térms it thinks fit; and

transfer or otherwise dispb’;e of any Security Asset and to give good,discharge for any moneya ‘

received by the Security Trustee in exercise of such power of sale and/or disposal. .

If no*default notice -has been served on a‘Charg'or', the 'Sacurity Trusteé shall ‘as soon as

_reasonabiy practncable after exercising any power pursuant to Clause 18 1 above notrfy the

Chargors of such exercnse

To the extent that the Secunty Interests created by this Deed constltute a "secuntv financial - -

collateral - arrangement“'and the Secunty Assets constitute "fi nanmal collateral" for the

" purpose of the Flnanr:lal Collateral-Arrangements [No 2} Regu]atmns 2003 (the’ Regulations) '

the Security Trustee shall have the right on giving prior notice to a Chargor, at any time after

. the Security Interest becomas enforceable, to appropriate all or any part of the Security Assets .

in or towards discharge of the Secured Obllgatluns The- partles agree that the value of the
approprlated Securlty Assets shali be, in the case of cash, the arnount of cash approprlated :
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19.

20. -

201

20.2

203

21,

S 211

+ :and, in the case of Securities, determined by the Security Trustee by reference to any publiciy

available market price in the absence of which by such other means as the Security Trustee
(acting reasonably) may s‘eIel:_t including, without limitation, an ihdependeént valuation. The

- parties.agree that the value of each Account.shail be the amount of the credit balance on it,

together with.any accrued but unposted interest that is paid in relation td'that-Accouht at the
time the right of appropriation is-exercised. For the purpose of Regulation 18(1) of the

- Regulations, each Chargor agrees that any such détermination by the Security’ Trustee will

const1tute a valuation "in a commercially reasonable manner”.

CONTINUING SECURITY .

The security constituted by this Deed shall'be continuing, is made for securing further advances

" and will extend to the ultimate balance of the Secured Obligations, regardless of '(i) any

intérinédiate payment or discharge in whole or in part; and (i) any amendment, variation,
restatement, assignment, replacement, refinancing, novation or departure - (however’
substantial or material) of, to or from any document constituting any Secured Obligations.

INSURANCE -

-Each Chargor must insure all ‘insurable Assets with.an insurance’ office or underwriter

acceptable to the Security Trustee, against loss or damage by fire and such ather risks as the
Security Trustee may specify from time to time. This insurance cover must be for the full
replacement value and be index-linked. Each Chargor must also maintain all other insurances
normally maintained by prudent companies with similar activities to those of that Chargor or
as the Security Trustee may require.

_ Each Chargor must punctually make all premium and other payments necessary to effect or
.majntain these insurances and produce receipts for these payments at the request of the
_ Security Trustee. If, at any time, a Chargor fails to have the requnred msurance cover in place

o to produce any receipt on request or to depbsit any policy with the Security Trustee under

_‘ C(ause 5 (Delivery of Documents of Title and Regr'strarr'an) oron req uest, the Sei:u'rity'Trustee '

may take outor renew any insurance in any sum and on any terms the Security Trustee thmks ‘
appropnate and recover the costs of doing so frorn that Chargor

All monies received on any insurance whatsoever in respect of loss or dem:age by fire or

" otherwise to said insurable Assets or any part thereof (whether effected or maintained by 2

Chargor in pursuance of its obllgatlon under the covenant contalned in th:s Clause 20

(Insurance) or independently of or otherwise than'in pursuance of siich obllgatlon} shall as the

Security Tr_ustee requires either be applied in making good the loss or damage in r_espect-of '

" which the monies are received or be paid to the Security Trustee in.or towards payment of the

maonies for the time being secured by this Deed orsuch part or p_ar‘fs thereof as the Security
Trustee may require. :

ADMINISTRATOR

Atany time and from time to time after this security becomes enfarceable, or if a Chargor so
requests the Security Trustee in writing from time.to time, the Security Trustee may appoint -
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21.2.

213

22.
22.1

J {a)

(b)

22.2

{a)

(o) .

- any one or mare qualified persons to be an administrator of any Chargor to act together or. '

mdependently of the other or others appointed {to the extent appllcable}

‘Any such appointment may be made pursuant to an applicatinn to court under paregr_aﬁh 12

of Schedule B] of the Insolvency Act 1986 (Adminis’tratibn ‘application} or. by'filin'g specified -
documents with the court under: paragraphs 14 to 21 (inclusive} of Schedule Bl of the -
Insolvency Act 1986. :

In this Clause 21, a "qualified person” means a person who, under the Insalvency Act 1986, is
qualified to act as-an administrator of any company or individual with respect to-which that-
person is appointed. ! :

" RECEIVER

Appointment of Receiver

At any time‘after this security becomes enforceable, or if a Chargorso recitlests the Security

- Trustee in wntmg at any time, the Security Trustee may, (unless precluded by. Iaw) without .

further, notice appoint under seal or in writing, any one or more quallfled persens to be a

L Recewer of all or any part of the Security Assets, to act together or mdependently of the other -

or athers appointed to the extent applicable. - ' Ca

~ In this Clause 22, a "qualified person”-means a person who, under the- Insolvency Act-1986,is |

qualified 1o act as a Receiver of the property of any company or mdnwdual with’ respect to
which that person is appointed,

o Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appamtment a_f Rece:uer) shall

“{subject to any restrictions in the instrument appomtlng him but notwnthstandlng any wmdlng-

up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and

- discretions, as varied and extended by the provisions of thlS Deed, conferred by the Law of

Property Act 1925 on any receiver appomted under that Act and those conferred by the :
Insolvency Act 1986 (and to use the name of a Chargor for all or any of suich purposes}. If at.
any time there is.more than one Reéceiver in respect of all or any part of the Secunty Assets,
each such-Receiver may {un|ess otherwise stated in any document appomtmg that Réceiver),
exercise all of the powers conferred ona Recelver under thns Deed'or under the Insoivency Act
1986 |nd|V|dualIy and to the exclusion of each other Receiver:

The rights, powers and discretions reférred to in paragraph. {a) above |nc|ude (wnthuut
Ilmltatlun) the r:ght, power and/or discretion (as the case may be)

{i) Take possession: to take immediate possession of, getinand collect the Secu'rity.Assets
or any part of the Security Assets whethef accrued before or after the date of his
appointment; ' o
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{ii)

(ifi)

v}

(v}

{vi)

(i)

(viii)

Carry on business: to carry on or.manage the business of a Chargor, as the Receiver

‘may think fit or to concur in or authorise the management of; or appaint a manager of

the whole or any part of the business of that Chargor;

Protection of assets: to ‘make and effect all repairs, alterations, improvements;
replacements, developments, demolitions and insurances (including indemnity

-insurance and performance bonds and guarantees) and do all other acts which 2.

Chargor might do in the ardinary conduct of its business, as.well for the protection as
for the improvement of the Security Assets and to commence and/or complete any

© building operations on any Land secured pursuant to this Deed and to apply for and
‘fnaintain any planning permissions, building regulation approvals and any oiher

permissions, consents or |rcences, in each case as the Receiver may in its absolute
diseretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint. and discharge managers, officers, aQent's_,
accountants, servants, workmen and other advisers for the purposes of this Deed, upon

_such terms as to remuneration or otherwise as the_,R'eeeiver may think proper and to -

discharge any such persons appointed by a Chargqr;

Borrow money: to borrow money for the purpose of exercis'ing‘ any of the powers, .
authorities and discretions conferred on the. Receiver by or pursuant to this Deed
and/or.of defraying any costs, charges, losses or expenses (including the Receiver's
remuneration) which shali be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money either
unsecured or on the security of the Security Assets or any part of the Security Assets
either in priority to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may think fit and no person lending such

.money shall be concerned to enquire as to the propriety or burpnse of the e‘xercise_ of

such power or to see to the application of any money so raised or borrowed;

: Sell business: to sell or concur in selling the whole or any part of any Chargor’s busmess

whether as a going concern or otherwise;

Sell_assets: to sell, exchange, grent options to purchase, Ilcense, surrender release
disclaim, abandon, return or otherwise dispose of, convert into maney or realise all or
any part of the Security Asséts by public auction of private contract and generally in
such manner-and on such terms as the Receiver shall think-proper or to concur in any-
such transaction. Witheut prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures ar other
obligations, shares, stock or other valuable consideration and any such cons;ideration'
may. be -bayable in a lump sum or by instalments spread over such period as the 1
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
separately from the property containihg them without the consent of the relevant
Chargor; ‘ '

Acquire assets: to acquire assets for such considerationi'and on such terms as the
Receiver may think fit, to purchase outright or acquire by-leasing, hiring, licensing or
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(i)

" otherwise, any land, buildings, plant equipment vehicles ar matenals or any other

property, assets or rights of any descri ptlon wh:ch the Receiver considers necessary or
desirabie for t_he carrying on, improvemient pr realisation of any'of the.Secu rity Assets.
or the business of-a Ch_argor or otherwise fqﬁr the be‘ne‘fit of the Security Assets;

Leases, etc.: to-grant or agree to grant any Ieases 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

‘[with or without a premium) as the Receiver rna'y think proper and to rescind, surrender

and accept or agree to accept a surrender of any Iease or tenancy of such Securlty

' . Assets or agree to any variation of any such contract affecting all 6r any part uf the

{x)

- {xi)

(xii)

| (xiii).

{xiv)

{xv)

{xvi)

Security Assets on such terms as the Recewer may think fit {including the payment of
money to a Iessee or tenant on a surrénder or any rent review);

Unicalled capital: to call-up or require the dtrectors or-members: {as appllcable] of a
Chargor to call up all or any portion of the uncalled capital for the time bemg of a
Chargor and to'enforce payment of any call by action: (in thé name of that Chargur or
the Recelver as may be thought fit by the Recewer},

'Compromlse © negotiate, settle, adjust refer to arb:trataon compromise, abandon'

and arrange any clalms accounts, dlsputes,, questmns and demands with or by any

' person who is or claims to be a creditor ofr a Chargor or relatlng in any way to the

Ser.urrty Assats or any pa rt of them; '’
Legal actions: to brin-g, prosecute, enforce, defend and abanden all such actions, suits

and proceedlngs in relation to the Security Assets or any part 6f them as may-seamto
the Receiver to be axpedient; | o

Recelpts to give valid receipts for all. moneys and execute all assurances and thmgs
which may be proper or desirable for reallsmg the Secunty Adsets;

Subsidiarias, etc.: to form a Subsidiarv or Sup_s_id_iarie_s of a C_hafg-o_r'_i:ri any juris;ii'_c'tio_n
and transfer to any such Subsidiary or any ether company or body cerperate,_ whether
or not formed for the purpose, all or-any part of the Security Assets;

-Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
- other rights or entitlements in relation to any of the Security Assets or incidental to the

ownership of or rights in or to any..S,'e,cu,rity Assets and to tompléte or effect any

' transaction entered into by a Chargor and cdmplete disclaim, abandon or medify all

or any of the outstanding contracts or arrangements of. a Chargor relating to or
affecting all or any part of the Security Assets, and

"

'General powers: to do all such other acts and thmgs as the Recewer may consuder '

desurable or necessary for realising the Secu rlty Assets or any part of them or inciderital
or conducive to any of the matters, powers.or -authorities conferred on a Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part

. of them all such powers, authorities and thlngs as'the Recewer would be. capable of -

exercising if it were the absolute beneficial owner of them,
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and to use the name of the relevant Chargor for all or any of such purposes. I .
223 Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it {so far as
it is lawfully able) and may, whenever it may deem it expedlent dppoint a néw Receiver | in the place of
any Receiver whose appomtment may for any reason have terminated.

224  Remuneration

(a) The Security Trustee may from time to time, fix the remuneration of any Réceiver appoi'nted'. ‘
by it (which remuneration may be or include a commission calculated by reference to the gross
amount of all moneys received or otherwise and may include rem uneration in connectlon with
claims, actions or proceedings made or brought agalnst the Receiver bv a Chargor orany other'_
persan or the perfoermance or dlscharge of any obligation |mposed upon the Recewer 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,Secu’réd‘ '
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed. -

22.5 - Extent of appointment -

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

22.6 No liability as mortgagee in possession

None of the Secured Parties shall, nor.shall any Receiver appointed as afo_reéaid, by reason-of it o:r' '_che

- Receiver entering into possession of the Security Assets or any part of them or for any other reaﬁon 'be
liable to account as mortgagee in possessian or be liable for any loss on realisation or for any-default or-
omlssmn for which a mortgagee in possession might Se:liable,

27 Agent‘of-Chargor_

{a) * . Every Receiver of a Chargor duly appointed b'\,; the Security Trust'ee"unde_r the powars in that -
. Pespect contained in this Deed shall be desmed to be the agent of that Chargor for all pu’rpéses

“and shall as such agent for all purposes be deemed to be in the same position as a Recewer .

~ duly appointed.by a mortgagee under the Law of Property Act 1925, :

(b) - - Ea_ch Chargor alone shall be responsible for the contracts, engagements, acts,. omissions; o
- defaults and losses of the Receiver and for liabilities incurred by the Receiver-anq.no Secured
-Party shall incur any liability for them. by. reason of the Security Trustee appointing such
Receiver or for any other. reason whatsoever. ‘ '
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22.8

- Security Trustee may exercise

To thefullest extent permitted by law, all ar any of the powers, authorities and discretions which are
conferred by this Deed (either expressly or |mpl|edly), upon| a Receiver of the Security Assets, may be
exercised after the security created under this Deed becontes enforceable by the Secunty Trustee in
relation to the whole of such Secunty Assets or any part of them withoiit first-appointing a Recaiver of
such property or any part of it or notwithstanding the appointment of a Receiver of such property of

any part of it.

23, E _APPOINTMENT OF AGENT AND CHANGES TG CHARGORS

(a)- " . Each Chargor (other than the Agent} by its executmn of thls Deed or an Accession Deed
- irrevocably appoints the Agent (actmg through one or more authorlsed mgnatones] to act on-

! its Biehalf as its agent (and-the Agent accepts such appomtment) and irrevocably autharises:

" (i} the Agent on its beéhalf to supply all information” concerning itself contemplated by
this Deed to the Security Trustee and the gther Secured Parties and to execute on its
hehalf any Accession Deed or other deed jor agreement, notwithstanding that they
may affect that Chargor, without further reference to or.the consent of that Chargor;
and ' ; : S

(i} ‘the Security Trustee to give any notice, gemahd‘ or other comminication tq 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 Chargoris a men'\her'of a group of companies and/or limited liability partnerships,
" .- acompany or limited liability partnership may become an Additional Chargor if: .
(i the Security Trustee approves the addition. of that propoée_cl Additignj_a_ltha‘r*gor; o
(i) the Agent and the proposed. Additional Chargor deliver to the Security Trustee a duiy ‘
" completed and executed Accessnon Deed: and :
. (iii} the Security Trustee has receiy"ed all of the documents and other evidence forits k_nc}wf
your customer checks and any corporate authorities required by the Security Trustee .
- in relation to that Additional Chargor, each in forrn and substance satlsfactory to the :
- Security Trustee _
24.: - EXPENSES AND Inoéngii\nmss = : P
24.1 ' E'a"_ch Chargor shall on demand pay to. or reimburse the Secured Parties and their nominees, - -

agents or Delegates on the basis of a full indemnity on'an after tax basis the dmount ofall
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 as security trustee for and on pehalf_ of the Secured Parties of any other

Secured Party and any of their nominees, agents or,Delegatas) in cannacticn with: °
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{a)
- (b)

{c)

(d

242

24.3

(a)

{b)

24.4

" the inspection or valuation of the Security Assets;

ot

L making a demand for payment or the delay in receipt of payments under this Deed H

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

terms of this Deed; and

: the preservation, enforcémeﬁt or the attempted preservafion or enforcement of 'any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings.
“involving, that Chargor or any third party together with. interest on the amount payable in

accordance with Clause 3 (Agreement to pay).

Each Ch’a(gor shall on demand pay to or fully indemnify the Secured Parties or other nominee

or agent on-an after-tax basis against all losses, actions, claims, commiss'iong. costs (incIUding: :

legal costs, expenses, proceedings, and remuneration), charges, losses, labilities, expenses -

and other sums and expenditure which the Security Trustee {whether acting in its personal

c_apacity or 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 discharge in respéct of the Secured Obligétions (whether -
made by that Chargor ora third party} becoming vold, voidable, ineffective or Qn'e_nfor"ceable', :
for any rEasp.ns whatsoever. ‘ o

Where, pursuant to Clauses 2,,4.1‘ or 24.2 above, a.sum is paid to such Secured -'Pgrty (or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured
Parttes (or their nominees, agents or Defegates) in respect of value added tax:

{except where the payment falls within 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)
in respect of the matter which gives rise to the payment and which tt'].e relevant Sécured Party
{or their nominees, agents or Delegates)certiﬁeé is not recoverable by it by repayment or
credit (such certificate to be conclusive in the absence of manifest grror); and ° '

on any reimbursement, of o’rrindemhiﬁc'atibn for any comrissions, cos'fs, charges, €xpenses or
other items incurred by the relevant Secured Party (or their-nbmfnées, agents or Delegates) as
agent for that Chargor, such amount as égials the amount included il the commissions, costs,
charges, expenses or other items in respect of value added tax {and in such a case the réleva nt

. Secured Patty.{or their hominees, agents or Delegates) shall provide that. Charéof' with an

appropriate tax invoice in respect of such item, riaming. that Chargar as recipient of the

relevant supply).

Each Chargor agrees that no.Secured Party will be held responsible for any loss sufféred as a-
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 or wilful default of the relevant

. Secured Party.
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25,

25.1

25.2

253

26.

26.1

262

263

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 whrch is due and- payable by a
Chargor to the Secunty Trustee, any other Secured Party and/or any other member of the |
Barclays Group and is unpaid against (ii} any obhgatnon (whether or not matured) owed by the
Securlty Trustee, any other.Secured Party and/ar any other member of the Barclays Group to .
a Chargor, regardless of the place of payment, bookung branch or currency of either obl:gatlon :
{with the difference between the amounts in (|) and {ii} berng the Set off Amount}, regardless

" of the place of payment, booking branch or currency of elther obhgatnon Pursuant to the rights

in thie preceding sentence, any Secured Party may {and the Security Trustee may ‘direct 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 upto and lnc!udlng the Set off

Amount.

1

i .
If the obllgataons are in different currencies, the Security Trustee and any other Secured Party-
may convert either obligation at a market rate of exchange in |ts usual course of business for

the purpose of the set off and if when converted |t Ieaves the Securlty Trustée or Secured Party

{as appllcable) with less than the amount due the relevant Chargor must make good the

amaount of the shortfall on demand.

The Secunty Trustee and any other Secured Party may, in‘its-absolute d[scretron estimate the

.amount of any liability of a.Chargor which is contmgent or undscertained and thereafter set

off such. estrmated amount and no amount shall be payable by the Security Trustee or Secu red
Party (as applrcable) to any Chargor unless and ‘until all Secured Oblngatlons 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:e)rercised or made:frem time to time
-in its absolute and unfettered discretion without ary obliig'ati_o'n to:give reasons. '

Each of the Security Trustee'and any Receiver may : at any time delegate all or.any of the rnghts
conferredon it by this Deed. !

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

" Such delegation shall not preciude either the subsequént exercise of such power; authority or
- discretion the Security Trustee or the Receiver itsélf or any- subseguent 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 ther'n) be liable to dny
Chargor or any other person as @ result. of or in-connection with any act, default omlssmn or -
misconduct on the part of any Delegate. L '
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27.-

271

27,2

{a)

{b)

©

(@)

{e}

{f

:4]
{h}

{i)

27.3

28.

.TRANSFER AND DISCLOSURE

‘The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or

part of their rights and/or obligations in.respect of this Deed to any person at any time (a
Transferee), Each Chargor consents to the disclosure by the Secured 'Parties_. of any information
and documentation directly or indirectly concerning this Deed to ,a_l'_hy prospective or actual -
Transferee. ' . ‘

. The Secured Parties may disclose any information relevant to this Deed in-the Secured Parties"

possession relating to each Chargor and the Security Assets to:

.any other member or affiliate of the Barclays Group and our or their offlcers, directors;
-employees auditors, partners, consultants and professional advisers;

a governmental, banking, taxation gr other regulatory authority;

any person in connection with a securitisation of all or any gart of the loan asséts of any
member of the Barclays Group fram time to time; -

any: person who may otherwise enter into contractual relatlons W|th ‘any member of the,
Barclays Group in connection W|th this Deed;

any person to whom information is required or requested to be disclosed by any court éf :

: competent jurisdiction or governmental, banking, taxation or other regulatory authority or

similar body;

-any rating agency (including its professional-advisers) to enable the reting'agen'c'y to carry dut

its normal rating activities;
each other Chargor;
any credit reference agency; and

any other obligor in respect of all or part of the Secured Obllgatlons and any affiliate, holdlng .
cémpany or subsidiary thereof.

No Chargor may assign or otherwise transferfa\ny of its rights or obligétions underthis Deed. '

FORBEARANCE

No 'delay"cr'omis‘sion'dn the part of the Security Trustee (or any other Securefd Pert'y) in exercising any
right power or ‘privilege under this Deed will imipair it or be construed ag 2 waiver of it. A single or-
partial exercise of any right, power or privilege will not in any circumstances preclude any, other or:
further exercuse ofitor the exercise of any other nght, power ar prmlege '

29, -

COUNTERPARTS

This Deed may be executed.in any humber of counterparts, each of which when executed and delivered-
shall be an orig_inal. All such counterparts will toget'her tonstitute one instrufifent.
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30.

30.1

30.2

- 303

30.4

30.5

ta)

(b}

306

31,

o311

31.2

313

NoTICES, COMMUNICATIONS AND DEMANDS

Any motice, communication or demand unider-or in- connection with this Deed shall be in .

. writing and shall be delivered personally, or by post to the Authonsed -Addréss dnd, if given by

any Secured Party, riay be made or given by any manager officer or agent of that Secured
Party or of any branch of that Secured Palty ' '

- Any notice, tommunication -or demand made- or delwered under or in connectlon with this - -

Deed to a Chargor or the Agent will only be effectlve in the case of & letter which is sent by.

post, in a first-class prepaid letter where available,'and i is posted before the last collection of ~

Ietters from the letter box in which it-was posted has been made on any dav, at 10.00.a. m. on
the next swceedmg dav upon which a delwery of ietters is made :

Any notice to-any Secured Party, shall be addressed in writing and sent by post to Barclavs . ‘
Security Trustee Limited at Busmess Lending Semces, PO Box 16276, One Snowh|ll Snowhnll ‘

Queensway, Blrmmgham B2 2XE and shall only be effectwe when actually received bv that“.. K
Secured Party. '

Anynotice, cbmm unication or demand made or-delivered to the Agent will hg-dee_med t_o__.have
been made or.delivered to each of the Chargors. o ’

Demands under.this Deed may be made from tifrie Itol‘t_imé and, at any time, the liabilities and
abligations of each Chargor under-this Deed may be ehfbrce'd, irr'sgsp'éctNeof:

whether any demands, steps ar proceedings are. bemg or have been made or taken agamst any
other Chargor and/or any third party, or

whether or in what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any other cbligations secured under this'Deedis _enforced .

All notifications or determinations given or made b{(-any Secured Party shall be conclusive and -
binding on the Chargors, except in the case of manifest errar, - '

MISCELLANEDUS PROVISIONS

_ If at any time any one of the prowsmns of thlS Deed is. or becomes il‘lV3|Id .illegal or

unenforceable in any respect under any law, the vahdnty, Iegahty and enforceablllty of the’.

' remammg provisions of this Deed shal) not in any way be affected c_:r impanred.

Save as otherwise provided for.in this Deed; a, person who is hot a party to thiS Déed hasno
right under the Contracts (Rights of Third Parties) Act 1999 or any similar apphcable Ieguslatlon‘
to enfarce or to enjoy the benefits of this Deed, unless: otfierwise specified.. )

Notwithstanding any term of this Deed the consent of any person who'is not a-party is not -

required to rescind or vary this Deed: or any other agree'mgnt. entered into under or in
connection with it. ' )
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314 -

315

32,

32.1 .

32.2: -
B ...ju'risdicti'oh of the English courts: (but withaut prejudice to the Secured Parties', right to
éommence proceedings agamst any party in any other ,unsdu:tmn) and |rrevocably WaIVES any .

Unless otherwise specified, the Secu'red Parties may, subjec't to this Clausé 31 ahd thé.~

Contracts (Rights of Third Parties) Act 1999 or any similar appllcable Ieg:siatlon, reiv on any
clause of this Deed. : ‘ '

. This Deed is intandedto take effect as adeed notwuthstandlng the fact that any party may unly

execute thlS Deed under hand

© ° (GOVERNING LAW AND IURISDICTION -

. This Deed and any nen-contractual obhgatlons arising from ar in conneetlon wnth it shall be '

govérned by, and construed In accordahce W|th the laws of England

Each party ‘irrevocably submits, for the exclusive benefit of the; Secured Parties, to ‘thé_' i

objection-on the ground of venue or inappropriate forum or anv 5|m|lar grounds 1

. This De’e’d has b’eeh executed ‘as a deed by the Chargors and signed by the Security Trustee,. 'ééth’
Finarice Partv and the Barclays Account Bank and is delivered on the date stated at-the begmmng of -
this Deed. )
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SCHEDULE 1~THE PARTIES
Name of f:hargnr Country of Registration Number | Registered Address
' Jurisdiction ' :
First Class Leisure | England and Wales | 08957058 Unit 2.Beswick House
‘Limited ‘ : Green Fold Way Leigh
Lancashire WN7 3XJ
Trade Campers " [ -Englanid and Wales - | 10502399 Unit 2 Béswick House -
Limited : :

Green Fold Way Leigh‘j 1
WN7 23X . -

To6d52792

Mr. Motorhome - England and Wales "Unit 2 Beswick House - |
.| Limited : ! " Green Fold Way Leigh
‘ | Lancashire WN7 3x
The Agent
"‘Name of relevant | Country of jurisdiction | Registration Numbér | Registered Address . S
Chargor ' '

Mr. Motorhome
Limited

‘England and Wales

*| 06452792

Unit 2 Beswick House
Green Fold Way Leigh
Lancashire ' WN7 3X)
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Between

(1)

(2),

. Mr. Motorhome Limited (ihcorporated -in England and Wales with reglstered number
- 06452792} for itself and for the Chargors (the Agent); :

[Insert NAME OF COMPANY/LLP] (incorporated in [+] with registered number- [insert
COMPANY/LLP NUMBERY]) of [Insert REGISTERED ADDRESS] (the Acceding Chargor); -

and
3) _Barclays Bank UK PLC {Company Number 09740322) of 1 Churchull Place London E14 5HP
.{BBUK);
(45‘. Barclays Bank PLC (Company Number 01026167) of 1 Churchlll Place, London E14 5HP
' (BBPLC);
(_5'-)' Barclavs Mercantile Business Finance leited (Company Number 00898129) of b3 Churchlll‘
- Place, London £14 5HP (BMBF); and :
{6) . Barclays Securlty Trustee Umited (Company Number 10825314) of 1 Churchill Place, London
" . E145HP, 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 Agént, the: Chargor(s) (as defi ned therem) anid the Security Trustee {Debenture and- Cross
.Guurantee) : :

It is agreed as follows

(@

(b} -

. DEFINITIONS AND INTERPRETATION

Definitions

Save to the extent otherwise defined in this Accessmn Deed, terms def“ ned in the Debenture

and Cross Guarantee have the same meaning when used in this Accessmn Deed:

Interpretation and other provisions *

(i) Clauses 1.2 (interpretation) and 31-(Misceflaneous. Pravisians). of the Debenture and )
Cross Guarantee are incorporated in this Accession Deed as if they were set out: in full

in thls ‘Accession Deed, but so that references in those Clauses to this Accession Deed
shall be construed as references to this Atcession Deed. '

i) All 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) -

(¢)

-and any Receiver in relation to the securlty created by the Debenture and Cross o

‘Guarantee shall extend and apply to the secunty created by thls Accessuon Deed

* (iii) - 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 purposes of the Debenture and Cross 3

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 foit.
AGREEMENT TO PAY

" The Accedmg Chargor, as-primary obligor and not merely as surety covenants with the Securlty

Trustee that it will pay and dischargé on demand the Secured Obligations on the date(s} on .
which such Secured Obligations are expressed to become due or-apply and in the manner
provrded forin the document under which Irabrhty for such Secured Oblrgatrons arises.

The Acceding Chargor unconditionally and irrevocably:

(i) guarantees to each Finance Party punctual performance of all of each other Chargor s

payment oblrgat:ons to each Finance Party;

(i) undertakes to each Finance Party that whenever another Chargor does not pay any part o

_of the Secured: Obllgat:cns when due to the relevant Finance Party, it shall rmmedlately_ .

on.demand pay that amaount (in whatever currency” denominated) as if lt was the
' principal obligor; and o ' o

(i)  agrees with each Finance Party that if any obligation guaranteed by it is or‘b_ecornee o
unenforceable, invalid or illegal, it will, as_an independent and primary obligation,
indemnify each Finance Party immediately on demand against any cost, clairns; ch"arg'es,-'
expenses, losses or liability it incurs as a result of another Chargor. not paymg any. of .

part of the Secured Obligations which wottld, but for such unenforceabrlnty, |nvaI|d|ty of

illegality, have been payable by.it on the date when it would have beeh dué. Thé amount_“

payable by the Acceding Chargor under this: indemnity {meaning for the avoidance of

doubt, that the Acceding Chargor is required to fully reimburse the relevant Finance =

Party} will not exceed the amount. it would have had to pay under this Accessuon Deed

and/or the Debenture and Cross Guarantee if the amount (:_Iaimed'.ha'd' béen
recoverable on the basis of a guarantee. )

The covenants and obligations. contained in this Clause 3 are given. su'bject -to', and with the -

benefit of, the provisians set cut in Schedule 3 (Waiver. of Defences dnd Defeiral of Hrghts) of . '

the Debenture and Cross Guarantee by the Accedmg Chargor, jomtly and severaily W|th gach
other Chargor

. CHARGES
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(8 - General

All security created by the Acceding Chargor under this Clausé 41s:

{i
(i)

(iii)

continuing security for the payment and discharge of the Sellc':ured Obligations;

- granted with full title guarantee;

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

: Accedmg Chargor in and to the- relevant Security Asset; and .

{iv)

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

. Secured Parties.

(b} Fixed charges

] ﬁe’_Ameding Chargor charges by way of first fixed ¢harge:

e
(i
{iii}

ali Land in Englnnd and Wales now vested in it and not're'gisteréd atthe Lan'd_ Registry;
all Ltand in England and Wales now vested.in it and registered at the Land Registry;
aI_I other Land which is now, or in the future b_éc_bmes,' 'ité. property;

{to the extent that they are:not Land) all plant, machinery, computers, vehlcies, offi ice

* 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. possessmn (but o
. excluding any for-the time being part.of its stock-in-trade or work=-in- progress} and
© the beneﬁt of all contracts, hcences and warranties relatmg to ‘them;

; _{,:; {V) :

{to the extent not validly and -effectively assigned pursuant to Clause 4{c)(i}
(Assigriment) below} all Rental Income and the benefit to the Acceding Chargqr'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 rlghts and claims of

- (i) -
(vii)

the Acceding Chargor against all persons who now are or have been or- may become.
lessees, sub-lessees, licensees or occupiers of any Land and afl chargors and sureties
for the obligations of such persons; ‘

all Securities;

. the' Insurance Contracts together with all rights and interest ir the Insuranceé
-Contracts {including the benefit of all claims arising and, to the extent nat validly. and. _
effectively assigned pursuant to Clause 4(c}(w) (Ass:gnment} beldw, all.moniés . |-

payable under them);

futii)

ix) -

: all_-o_f.its present ard future goodwill;

all ofits present-and future uncalled capital;.
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{c)

(x)

all of its present and future Intellectual Protperty Rights;

{xi) all trade secrets, confidential information and know—how cwned or enjoyed by itnow-
- orin the future in any part of the world; ] ‘
(xii) all other debts now or in the future ewung to it save for those arising en ﬂuctuatmg
" accounts with assocnates {as defined in sectlon 345 of the Companies. Act 2006),
(i) allof it present and future right, title,. beneF t and interestin and. to each Fixed Charge
Accourit. and each related Deposit; and '
{xiv) the benefit of all instrumérits, guarantees charges, pledges and other r|ghts now._ or
. in the future available to it as security in respect of any- Asset ltself subjecttoa flxed
charge in favour of the Security Trustee, ’ :
Assignment:

The Acceding Cha:rgo_r assigns and agrees-to assi'én all of its‘right, title, estate and_ other

(i)

i

(iii)

iv)

{v)

" interests in and to:

the Rental Income and the benefit to the Acceding Chargor of all other rights and

claims to which the Acceding Chargor is no;w_ 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 persons who now are or have been or may bacome lessess, sub-

. lessees, licensees or occupiers of any Land and-all -chargors .and sureties for the

obligations of such persons;

the benefit.of all guarantees, warranties and representations igiven of made by and
any rights or remedies against all or any professnonal advisors now or at any time

engaged by the Accedlng Chargor. in relatlon to any Land and the- mariufacturers,
suppliers or installers of all plant, machlnery, fixtures, fittings and other equipment
now or from time to time in-the buﬂdlngs erected -ar.to be erected on any Land and
any other persen, fitm or company now or’ from tlme to time under contract w1th or

. under a duty to the Acceding Chargor . and the beneﬂt of all sums recovered |n any-

proceedmgs against all or any of such persons,

the benefit of all Property Agreernents and the proceeds of any cla|m, award or.

judgement arising out of any Property Agreement and all sums paid or payable to the

Acceding Chargor under_ or in respect of any Property Agreement;

. - 1
each Assigned Account and each related Deposit—; )

{16 the extent that any’ Intellectua1 Property ngh'rs are naot capable of being charged

pursuant to Clause 4{b} (Fixed charges}, whether by reason of lack: of any third party

consent which is required, or otherwise) |t§ right, title and interest (if any) in andto

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
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{d)

(ie)' -

@

{vi) . anysums payabletoit pursuant td"anv Insurance Contract, .

provlded that nothmg in thIS Clause 4(:} shaII constrtute any Secured Party as.a rnorbgagee in
possession.

Floating charge

(i} The Acceding Chargor charges by way of first floating charge all. its present and futu re :
‘ undertakmg and Assets of whatever type and wherever Iocated

(ii): ) The ﬂoatin'g charge created by the Acceding Chargor under Clause t.l'(d]{i) above shall - '

. be deferred in-point of priority to all other security or- securlty interests created under ‘
or.pu rsuant to this Accession Deed. : -

(i) .. The floating charge created bv-tﬁe" Acceding Charger under'CIause 4{‘d)'{i)' above isa -
the Insolvency Act 1586 (lncurperated by Schedule 16 of the Enterprlse Act 2002) Lo
Paragraph 14 of Schedule Bl of the Inselvency Act 1986 shall apply to thns Accession
Deed

 Attorney

'The Acceding Chargor, by way of secunty, lrrevocably and severally appomts the Security.

Trustee (and any Receiver or Delegate appomted under this Accession Deed) to be its attorney -
in accordance with the provisions of Clause 17 (Further Assurances} of the Debenture and
Cross Guarantee. The Acceding Chargor ratifies and confirms whatever’ any attorney does or -

) purports to do pursuant to its appointment under this Clause 4(e}

REPRESENTATIONS

The Accéding Chargor makes the representations set out in Clause 8 (Representations) of the
Debenture and Cross Guarantee on the date of this Accession Deed

- CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that..
its execution will inno way prejudice or affect any security granted by any of them by or under

" the Debenture and Cross Guarantee.

NEGATIVE PLEDGE

The Accedinrg Chargor shall not, without the prior written consent of the Security Trustee: -

{1} create, agree to create or permit to exist any trust, interest or Security Interest
{(howsdever ranking in-point of priority) of any nature whatsoever (including stich 35
arises by operation of law or any e'_rfac—’tmént) in, over or _a_ffecti ng all‘'or any.paft of its
Security Assets; or o '
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{b)

- 10 -

' IMPLIED COVENANTS OF TITLE

(i) subject to Clause 7{b) below, part W|th grant or enter into a Iease of, seli transfer

. assign or otherwise dispose of {mcludmg by way of declaratlon of trust) aII or any part
' 'of its Secu rltv Assets or any interfest in them or agree to do 50..

The Accedmg Chargor undertakes to the Security. Trustee that save as expressiy permrtted by -
the Security Trustee in writing, it will not: :

(i} . createany mortgage or any fixed or ﬂoatmg charge or other securlty over any of the
o Floating Charge Assets (whether havmg pnorlty over, or ranklng pan Ppassi with oF
: ;"subject to, the floating charges created by thus Accession Deed and the Debenture and

Cross Guarantee), or o :

(i) o sell, transfer, part with or diep’ose‘of'any of the Floating Chiargé Assets ekcep't-by ;Na'v
of sale in the ordinary course of business. :

i
N
'
|

* The coveriants set out in sections 3{1), 3(2) and 6(2) of the Law of 'Prp'p'ert\'/ {Miecelianeous .

Provisions) Act 1994 will not exten'd"tb paragraphs {b} to (d) of Clau5e='4 {Charges) above. It -

.shall be implied in ‘respect of paragraphs (b} to (d) ‘of Clause 4 {Charges) above that the_
. Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances _

(whether maonétary or hot) and fram all other rnghts exercisable by third partles (mcludmg )

liabilities, |mposed and nghts conferred by or under any enactrnent) '

OWNERSHIP -

.. The Accedirig Chargor-is the legal and beneficial owner of, and has grio'd and farketable title

to, its Security Assets, in each case, free from securlty (other than that created by or pursuant . -
to this Accession Deed) and restrictions and ONErous covenants :

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION E'
i
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{a)

o)

{c)

(d)

(e)

)

{g)

11 .

The Acceding Chargor shall, on the date of this Accession Deed deliver {or prbcu re delivery) ta:'

the Security Trustee of, and the Security Trustee shall be entitled to'hold and retain duﬁng.the ‘
Security. Period, all 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 tp 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 ar perfect an
equitable or legal charge or a pledge (at the Security Trustee's option} over any Seéuriti'es:
mcludmg uncertificated Securities within any clearing, transfer, séttlement ard/or depository
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 documenté‘

. and do all acts that'the Security Trustes 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 procufe that there is made a due app’liéation to
" the Land Reglstry in respect of any Land that is registered land (with the Accedlng Chargor’s
- consent as proprietor of the relevant registered estate):

- {i) to enter a restrictian in the following terms on the relevant registerof title:

“No disposition of the registered estate by the proprietor. of the registered estate or
by the proprietor of any registered ch&rge, not being a charge registered before the
entry of this restriction, js to be registered without o written consent signed by the -
proprietor for the timie being of the charge in the accession deed dated [

] in favaur of Barcfays Security Trustee Limited (to hald on trust for and on
behalf of the secured parties specified therein) as referred to in the charges register
or thelr conveyancer and

(ii) to enter an obligation to make further advances on the relevant register of title.

The Accédi_ng Chargor certifies to the Land Registry that the Security Interest created under or

pursuant..to this Accession Deed does not. contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of the Acceding
Chargor.

.- The Acceding Chargor‘shall,jif' requested by the Security Trustee, execute and deliver to the

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

The Accedlng Chargor undertakes not to amend, vary.or waive the terms and conc{rtlcns
relating to any Insurance Contract w1thout the pnor written cansent of the Secunty Trustee

CONTINUING SECURITY
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13

14

{a)

(b} .

{c)

{d)

The security constituted by' this Accessiﬁnbeed%hall he co_ntinuing,_i_s' made for se_c"q_rj_ng=
furthér advances and will éxtend to the ultimate balance of the Secured Obli_gations,—reg'_ardless ’
of: (i) any intermediate payment or discharge in vérhole‘ or in part; and (i) any amendment,
variation, restatement, assignment, replacement;--refinancing, rovation- or 'denarture .
{however substantial or material) of, to or from any document constltutmg any Secured‘ '

. Obllgatmns

COUNTERPARTS: o o

This Accession Deed may be executed in any number: of counte'rpar'te, each of which when

- executed and delivered shall be an original. All such cobnter’pert; will together constitute one

instrument.

GOVERNING LAW AND JURISDICTION ,
Clause 32 (Governing law and Jurisdiction} of the Debenture and Cross G'uarantee shall be
mcurporated in this Accession Deed as if set out in fuli in th:s Accession Deed but so that
references in that Clause to "this Deed" shall.be construed as references to this. Accession -
Deed.

[Service oF PROCESS

. | _ . .
The Givit Procedure Rules regarding service and deemed service will not apply to any letter or
other.communication notifying: a ¢laim or serving I‘egal_‘pr'oceedings under or'in connection
with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served

“in accurdance with Clause 30 {Notices, Commumcat:ons and Demands) of the Debenture and

Cross Guarantee and/or this Clause 14. |

1

" Without prejudice to any other mode of service .allowed under the Debenture and Cross '

i
Guarantee ar this Accession Deed, the Acceding Chargor

R1)] ir'revocably appoints [name process agent] (the Process Agent) as its-agent | -for SElI'V'ICE' of

~ process in relation to any proceedings before thie English courts in connectlon wn:h the’
. Debenture and Cross Guarantee and this Accessmn Deed [and the Acceding Chargnr
.confirms that the Process Agent has accepted _such appomtment]l, and ‘

{ii]- agrees that failure byan agent for service of process to notify the Accedmg Chargor of
the process will not invalidate the proceedings’ concerned '

If the Process Agent is unabie for any reason to-act as_‘a_gent'for §ervice of process, th_e.Acceding_" :
Chargor must irfirmediately (and in any event within 7 days of such event taki ng'place} appoint
another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee
may appoint another agent for this purpose S '

The Acceding Chargor expressly. ag’rees and consents: 10 tha provisions of this Clau,ee 14,
I . A

|

l

Warding in square brackets to be inserted if the Process Agent will nutl_sign this Accession Deeq.
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(e) [The Process Agent, by its execution of this Accessnon Deed, confirms its appomtment as agent
for service of process in relation to any proceedings before the English courtsin connect:on
with this Accession Deed.])*

You are strongly recommended to seek'ihdependent legal advice before signing. .

Thiis Accession Deed has bieen executed as & deed by the Acceding Chargor and the Agent and signed.
+ by the Security Trustee'and is delivered on the date stated at the beginni ng of this Accession Dead.,

{ ***Executmn blocks far Barclays Bank PLC. the Agent the Acceding Chargor fand the Process Agent]"
to be inserted* ’ .

T wording in square brackets to be Inserted if the Process Agent will sign this Accession Deed.
* - Tobenserted if the Acceding Chargor is mcorporated ina jul‘lSdlCthﬂ other than England and Wales..

4" signature block-for Process Agent to be included if i) the Aocedlng Chargor 1s |ncorporated ina Jurlsdictlon other than
- England and Wales and {ii) the Process Agent will countersign the Accession Deed. -
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SCHEDWLE 3 - WAIVER OF DEFENCES ANI:) DEFERRAL OF RIGHTS .

Construction

‘Each Chargor acknowledges and agrees that the guarantee constituted by this Deed shall be

deemed to be granted by each Chargor to each Finance Party separately, as if each such
guarantee is constituted by a separaté instrument entefed by the Chargors and stich Finance’ _
Party {such Finance Party being the Beneficiary), solely for the benefit of that Beneflnary Any .

reference to “the guara ntee” in this Schedule 3 shall accordingly, be construed as a reference L
“to each such separate guarantee, and ; any reference 1o “the Beriefi crary" shall be constriedas
. a reference to the beneficiary under the guarantee gra nted by the Chargors in such. .

Beneficiary’s favour.

Continuing Guarantee and Continuing Secuity

(a) The liability of édch Chargor shall not be discharged or impaired |n any way (i) by

reason of the ifivalidity, avoidability, vo'idiability or unenforceability as regards any -

otheér. of those persons or entities to this Deed oi(ii} by the Security Trustee or any.
other Secured Party releasmg, dlschargmg, compnundlng with or varying the Ilab:hty
hereunder of, or making any other’ arrangement with, any- other of thase persons or '
entities or (iii) any change in the constitution of any otherof tn,ose persans or entities.

{b} The security and guarantee constituted hy this Deed shall‘ bea cantinuing sEcurity
and a continuing guarantee and shall extend to the ultimate. balance of the Secured ,
Obltgatlons and to the performance in fuII of any and all oblngatlons sécured and
guaranteed under this Dead, regardless of any. intermediate payment or dischargein
whole or in part ! :

") If this Deed ceases to continue in force, the Security Trustee or any other Secured :

Party may open a new account, or continue any existing account, for each’ Chargor
and the Ilablhtv of that Chargor in respect‘of the Secured Obllgatrons at the date on
which this Deed ceases shall remain regardless of any payments inor out of anv ‘such
account.

{d} If any discharge, release or arrangement {whether in respect of the obligaﬁ‘ons ofany.
Chargor or any Security for those obligations or otherwise) is made by the;Secﬁu‘r'ity,

Trustee or any other Secured Party in whaole or in.part-on the basis.of any bayme_nt,‘ .-

= _ | :
security or other disposition which Is avoided or must be.restored in insclvency,

bankruptcy, liquidation, administration- lu:vr .analogous brdcedure or otherwise .
without limitation, then the liability of each Chargor under this Deed will contmue ur'
" be reinstated as if the dischargs, release or arrangement had net accurred.

Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security. Trustée af- any other

© Secured Party to proceed against or enforce any other rights or security or claim payment from
- any person (mcludmg any other Chargor) before clalmmg froma Chargor under the guarantee-
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" constituted by this Deed. The waiver applies irrespective of any |aw or arly prowsaon to the '
contrary. .

Discharge and félease

(a)

' ) '

{c)

The security and guarantee constituted by this Deed may be discontinued and th_é"
liability under it cr\}sféllised at i:he-expirati'&n of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it (sqch_
period being the Notice Period). The amounts pavable,'on trystallisation _(thé
Crystallisation Amount) will include: ‘ :

i) all commitments of a Chargor that may become actual liabilities in the

future;
i) allliabilities af_aVChargor.incur"red during the Notice Period; and
{iii) any interest, fees and other charges which any Chargor owes the Finance

Party at the end of the Noticeé Périod but which are hot actually charged to
any Chargors account-until later. :

Following payment of the Crystallisation Amount in full by the Chargor serving a

- discontinuence notice in-accardance with paragraph 18(3) of this Schedule 3 (the
" Retiring Chargor): :

M the Retiring Chargor shall be released by\ each other Chargor (together, the
‘ Continuing Chargors) from any liability (whether past, present or future and
whether actual .or contingent) to rake 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 walves any rights it ‘may have by reason of the

R perfortance.of its obligations under this Deed to take the benefit (in whole -

or in part and whether by way of subrogation. or qthenmse).of any rights of

the Security Trustee or any other Secured Party or of any; security taken

. pursuant te or in connection with this Deed or any . Securéd Liability; where

 such rights or security are granted by or in relation to the assets of the
Retmng Chargor; and .

{iii}y .  the dlscontlnuance of the Retiring Chargor’s obligations GAder this Deedf -
B pursuant to Clause 18(a) of this Schedule 3 does ot affect the obligations
of the remajning Chargors under the guaranteg cpnstltuted by this Deed. :

If any discharge, release or arrangement {whether in respect of the obligations of any
Chargor or any Security for those ohligations or othervwse) is made by the relevant
Secured Party in whele ar in part on the basis of any. payment, secunty or other

‘disposition wh_u:h is avoided or must be restored in m,solvency, liguidation,

administration or analogous procedure or otherwise, without limitation, then the

Page 44




liability of any Chargor under this Deed: will continue or be reinstated -as if the.

discharge, release or arrangement had not occurred:

19 .Wal\rerof Defences

'_(a)"'

(b_)”

{iy -

(i)

{ii)

(iv)

(v}

* None of the liabilities or obligations of any:Chargor under the security and g:ua‘ra'ntee _
“constituted by this Deed shall be impaired by a Secured Pa'rty:"

agreeing any ameandment, variation, restatement, assignment, replacement,

refinancing, novation or departuré (however substantial or material) of, to

or from any document so that any such amendment, \rariation, restaie_ment,_

assignment, replacement, reﬁnaq;ing novation or departure {i'nele'dih'g any

which may have been made before the signing of this Deed) shall, whatever

its nature, be binding upon. each Chargor in all gitcurhstances,
notwithstanding that it may increase or otherwise affect the liability of -any

Chargor; : ' ' R

,‘?releasmg or granting any time or any mdulgence of any (including, without

limitation, the waiver of any precondntlons for drawing under, or of any
breach of, any document] or enterlng into any transaction or arrangements
whatsoever with or in relation to any Chargor and/er any th_lrd perty, .

taking, accepting, varying, deallng ‘with, enfurcnng, abstaining from
enforcmg, surrendering or releasmg any security, right of recourse, set off or
combmatnon or other right or mterest held by a Secured Party for. the
Secured Qbligations ‘and any other obllgatlons secured and -guaranteed
under this Deed in such manner as the relevant Secured Party thinks fit; -

claiming, proving for, accepting or transferring any payment in respect of the
Secured Obligations and any other obiigetionssecured and guaranteed
under this Deed in any compesition by, er windifi‘g up of, any princibal- )
cbligor and/or any third party or. abstaining from so clalmmg, provmg far, -
acceptmg or transferring; or

-amalgamating Wlth any other company or person whether the new company_

thus formed shall or shall not dlffer in its name, objects, character and -
constitution from the Secured Party, it bemg_ thé mtent that this Deed shall
remain valid and effectual in all respects and for all purposes in favourofand

'IWith reference to any'such hew-companv when formed, and may'be "

proceeded on and enforced in the same manner to allintents and purposes
as if such new company had been express[v ramed.i in and referred to herein =

instead of the Secured Party.

Each Chargor Express!y confirms that it mtends that the securltv and guarantee
constituted by this Deed shall extend‘ from. time to. tlme to any (however

fundamental} variation, renewal, replacernen_t, refinancing, increase, extension or )

addition of or to any of documents and/or any facility or ah’tount maql_e available. .

* under any of the documents including, withaut limitation, any variation or extension
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of the purposes for which any. facnllty or amaunt might be made available from tlme
to time and any fees, costs andfor expenses associated with the foregomg

:.N'o'deductlons

N If amounts payable under the securlty and guarantee constituted bv this Deed shall be made

in full without any deductron or mthholdmg whatsoever {whether in respect of set off,
counterciaim, duties, taxes, charges or otherwise) unless such deduction or- wrthhnldmg is
brequired by law, in which event'the relevant Chargor shall pay the Secured Party an additional
smauint so that the net amount received by the Secured Party will equal the full amount which
the Secured Party would have received had no such deduction or withholding been made.

Preservation of thé rights of the Beneficiary

(a) The security and guarantee constituted:by this Deed is to be in addition to andis not

_ to prejudice or he prejudiced by any other guarantee or seci..,lrity {including any other
guarantee or security signed by a Chargor which the Security Trustee or any other
Secured Party may hald now or in'the future}. Each Chargor will remain hab!e under
the security and guarantee constituted by this Deed whether or not any other
guarantee or security is valid and enforceable or continues in force.

{b) If a Secured Party receives any payment or security from a Chargor or_-a.ny other:'
person and a Secured Party is later ordered under insolvency laws to 'restére the
position to what it. would have been had it not received that payment or sécurity,
each Chargor will be liable as if the Secured Party had never received the péyment or
security. '

Suspense account

The relevant Secured Party may at any time and for such time as it thinks fit place and keep

- any amounts received, recovered or realised under the security and guarantee constituted by

this Deed or under such other guarantee or security, to the credit of .an account of a:Chargor...
or of such other persan (if any) as the relevant Secured Party thinks fit {without liability to pay

. interest thereon), and the relevant Secured Party is not obliged to apply any amount so
* received in or towards the discharge of the Secured Obligations. '

- Deferral of Rights

(a) Until the end of the Security Period, a Chargor will not exercise any rights which it
may have by reascn of performance by it of its obligations under this Deed:

{i} to be indemnified'by a Chargor or in respect of ary other person;

(ii) . to claim any contribution from any guarantor or other person in réspect of .
the Secured Obligations; :

(iii} to take the benefit (in whole or in part and whethe'r-by'way_of'subrogation .

or otherwise) of any rights of the Security Trustee gr any other Secured”  *
Party under any-document or of-any guarantee or Security taken pursiiant
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b)

to, or in connection with, the Secured Obllgatuons by the Secunty Trustee
or any other Secured Party;

{iv) to bring legal or other proceedmgs for an arder requiring-a Chargor or any, o

other person to make any payment or perform any obligation, in-respect of
) whicha Chargoer or any other person has glven a guarantee undertaklng or .

. indemnity;
" V) " to exeruse any nght of set-off agamst any Chargor or any other person .
andfor
{vi} to claim or prove as a creditor of any Chargor ar other person in competltlon -

with-the Security Trustee or any ather Secured Party

If a-Chargor receives any benefit, payme"nt:or distribution in relation to such ri_ghu,'it
shall hold that be,r_n_ei‘it, payment or disgtribution to the extent necessary to enable all

" amounts which may be or become payeb[e to the Securéd 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 Ser:ured Party may direct for application.
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SCHEDUILE 4 - FORM OF NOTICE OF SECURITY TO ACCOU NT BANK
To: Account Bank/other financial institution
pate:[ |

Dear Sirs,

We give you ‘notice that, by a dehenture and cross guarantee dated [e] (Debenture and Cross
Guarantee) we _ha’ve assigned to.Barclays Security Trustee Limited (the Security Trustee) all of ‘our -
rights, title and intereéstiin and to the ac'cbun"ts listed bélow maintained with your [Account. Ban‘k/éther
financial institution] (including any reriewal, redesignation, replacement, subdivision or subaccount of
such accourits) and the debt or debts represented thereby:

Account Name: [*]
" Sort Code: [+]
_Ac_cduﬁt No.. . - [*]

[repeat list as.necessary]
{the Accolints)

" We i_r_rEVQca_bly instruct and authorise you to disclose to the Security Trustee wi_thqut-aﬁy reference to
or further authority from us and without any inquiry by you as to the justification for such dist:l'os'uré,- '
such mformatlon relating to the Accounts maintained with you from time to time as the Secunty Trustee
may request’ you to disclose 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 termmated and all
payments and communlcatlons in respect of the Accounts should ba made to the Securuty
~ Trustee or to its order (with a copy to us}; and

(b) ' all rights, interests and benefits whatsoever accruing to or forthe benefit of ourselves arising
_from the Accounts belong to the Security Trustee.

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

Please acknowledge receipt of this notice by signing the ackncwledgement on the enclosed copy Ietter
and returning it to the Security Trustee at [*] marked for the attention of [+].
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“Yours faithfully
[Pleass ﬁpte thét this notice is only to be completed if: (i) it has been agreed that you are pro'\‘ri"_ding.

security over an a:ccount held with another bank or ﬁnanc;ial institution; or {ii) upon request by the
Bank.] ' ’ ) o o

.~ for and on behalf of _
'[Enter Chargor Name]

{Repeat additional signature blocks as required) b
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Form of Acknowledgement of Notice
of Asssgnment by Account Bank

To: Bércla'sis Secu'rity Trustee Limited (the Security Trustee) o ' fa

. Date: [=]
Dear-Sirs

We confirm receipt from [Enter Chargers Names) (the Assignars} of a notice dated [*] ofan ‘assignrhent
upon the térms of a Debenture and Cross Guarantee dated [#] of alf of each Assignor's fight, title and :
interest-in and to, and all monies (including lnterest) from time to time standing to the credit of the'

following accounts which are maintained with us and the debt or debts represented thereby
~ [List refevant dccounts fiere]
" (the Accounts}.

We confirm that the balance standing to the Accounts at today's date is [+], no fees or periodic charges
afe payable in respect of the Accounts and there are no restrictions on {a) the p’ayrﬁent of the credit-
‘balance on the Accounts (except, in the case of a time deposit, the expiry of the relevant period) or (b}
- the creation of Security over the Accounts in favour of the Securitv'Trustee or any third party. .

We Unconditionally and irrevocably. wajve all rights of set-off, lien, comb[natlon of consolldatmn of
" accounts. and security in respect of any Accounts and s:mllar rights (however descnbed) whlch we may
have now or in the future in respect of each of the Accounts or the balance thereon to the extent that
such-rights'relate to amounts owed to us by the Assignors.

We confirm that we.have not received notice of the interest of any third party in any of the Accounts
and will not, without the Security Trustee's prior written consent, amend or vary any ‘rights attad’ung
to the Accounts.

We will act only in accordance with the instructions given by persons authorased by the Security Trustee._
and we shall send all statements and other. notlces given by us relatlng to the Accounts to the Securlty
. Trustee . '

This Ietter and-all non- contractual obligations arising out of or in connectuon wath it are to be gmrerned
by, and will be construed in accordance with, English law. :

Yours faithfully,

for and on behalf of

IAccoun; ank/other- financial institution]
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

Paul Jury

Director of Lending Cperations

For and on behalf of Barclays Bank PLC -

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Mercantile Business
Finance Limited

Angela Ottaway
Director of Asset Finance

For and on behalf of Barclays Security Trustee
Limited

Paul Jury
Director of Lending Operations
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For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul Jury
Director of Lending Operations

The Chargors:

EXECUTED as a DEED by First Class Leisure
Limited acting by a director in the presence of

Signature o

ﬂhz M@M\/ .

[ 4

Name of Director {in BLOCK

CAPITALS)

Sighature of Withess

Name of Witness {in BLOCK CAPITALS) V@t\h\}e &U <
Occupation of Witness 6'/{8]?@ MM&

Address of Witness
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EXECUTED as a DEED by Trade Campers Limited
acting by a director in the presence of

Signature o PiflEeGr

ﬂué /&W"'ﬁﬁfﬂ,

Name of Director (in BLOCK
CAPITALS)

Signature of Witness

Name of Witness {in BLOCK CAPITALS) I\I‘e

Q‘aﬁﬂ BIUNT
Occupation of Witness m M-@é&

Address of Witness

EXECUTED as a DEED by Mr. Motorhome Limited
acting by a director in the presence of

1l

Signature of Hi

faut Mot moni

Name of Director (in BLOCK
CAPITALS)

Signature of Witness

CTsnneE BEULT
PUSLNSS IAnAGER

Name of Witness (in BLOCK CAPITALS)

Occupation of Witness

Address of Witness
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The Agent:

EXECUTED as a DEED by Mr. Motorhome Limlted .
acting by a-director | in the presence of

S|gnatu re of Du’e{zt?f/

ﬂaul/ﬂf GMAQMM

_Name of Dlrector (in BLOCK
CAPITALS)

Signature of Witness

Name of Witness {in BLOCK CAPITALS)

E{A&LA@S MMAQQQ: ;

Occupation of Witness

Address of Witness
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The Agent:

EXECUTED as a DEED by Mr. Motorhome Limited
acting by a director in the presence of

Signature of Bifeetor

ﬂh L /&awth' AAN

Name of Director {in BLOCK
CAPITALS)

Signature of Witness

Name of Witness (in BLOCK CAPITALS)

L& Monan

Occupation of Witness

Address of Witness
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