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Companies House

Registration of a Charge

Company Name: COFFEE CUP TECHNICAL LIMITED
Company Number: 11883902

Received for filing in Electronic Format on the: 11/08/2022 XBASUFBS

Details of Charge

Date of creation: 02/08/2022
Charge code: 1188 3902 0002
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED (AS SECURITY TRUSTEE)

Brief description: 1. BY WAY OF FIRST FIXED CHARGE: 1.1. ALL FREEHOLD AND
LEASEHOLD, AND ANY OTHER ESTATE IN, LAND AND (OUTSIDE
ENGLAND AND WALES) IMMOVABLE PROPERTY AND IN EACH CASE
ALL BUILDINGS AND STRUCTURES UPON AND ALL THINGS AFFIXED TO
LAND INCLUDE TRADE AND TENANT’S FIXTURES AND FITTINGS (BUT
EXCLUDING, IN THE CASE OF LEASEHOLD PROPERTY, LANDLORD’S
FIXTURES) AND FIXED PLANT AND MACHINERY (“LAND”) IN ENGLAND
AND WALES NOW VESTED IN IT AND NOT REGISTERED AT THE LAND
REGISTRY; 1.2. ALL LAND IN ENGLAND AND WALES NOW VESTED IN
IT AND REGISTERED AT THE LAND REGISTRY; 1.3. ALL OTHER LAND
WHICH IS NOW, OR IN THE FUTURE BECOMES, ITS PROPERTY; 1.4. ALL
OF ITS PRESENT AND FUTURE PATENTS (INCLUDING SUPPLEMENTARY
PROTECTION CERTIFICATES), TRADE MARKS, SERVICE MARKS AND
DESIGNS (AND ANY APPLICATIONS FOR ANY OF THEM), UTILITY
MODELS, DESIGN RIGHTS, COPYRIGHT, DATABASE RIGHTS AND
RIGHTS, TITLE, INTEREST AND BENEFITS IN RESPECT OF DOMAIN
NAMES, LOGO, GET-UP, COMPUTER SOFTWARE, BRAND AND TRADE
NAMES, 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 UNREGISTERED) AND ALL 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 RENEWALS OF, AND ANY APPLICATIONS FOR, THESE
RIGHTS.

Contains fixed charge(s).
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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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PDT SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11883902

Charge code: 1188 3902 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd August 2022 and created by COFFEE CUP TECHNICAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th August 2022 .

Given at Companies House, Cardiff on 15th August 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Case Reference No. BPM/8320833/REP/SPO

' The Chargers listed in Schedule 1
(the Chargors)

and

.Ba‘rﬁiay# Bank UKPLC
. (BBUK

Barclays Bank PLC
(BBPLC)
- Barclays Security Trustee Limited
- {the Security Trustee) |
and

‘Barclays Bank UK PLC

(the Barclays Account Bark)

DEBENTURE AND CROSS GUARANTEE

DATED, 2 August 2022

‘DB CHG 20/05/20 B Cotpirate Debentiire DF Gusrantes, 0
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[NOTE PLEASE INSERT DATE OF
EXECUTION BY FINAL SIGNATORY 1N
mANUsCRIET |

| DIER CHE 20/05/20-8 Corporate Débentiire DE Guaraites OL
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_ IMPORTANT — PLEASE READ THIS NOTE BEFORE THI5 DEBENTURE IS EXECUTED

This Debenture is ani impaortant legal docurient. We strangly recorirmentd that you seek

the advicé of your solicitor of other legal adviser before éxecuting this Debentire.

“This is & Debenture including fixed charges over the assets referred to in Clause 42
(Fixed. éﬁa-rg'reg_;_ ‘& assigriment of the .--ri"ghté and assets referred to in Clause 43
{Assignment and a floating charge over all of the other assets and undertaking-of

‘each Chatgor in Clause 4.4 (Floating charges).

The Security Trustee will hald ‘this Debenture as security for all debis and other
liabilities owed to one o more of the Secured Parties by each Chargor including-
tinder the agreement to pay tontained in Clause 3 (Agréement to pay) This includés

alt preserit and futi{xf‘e-”ﬁbé_ﬁ_ﬁ- or fa cilities that each of t}ier-.fﬁsn.}ah c& Parties has-granted

“or may if the future grant.

The 'Q:'Qfa 13 n’t‘e&ss- c:r-.eét'ed:.' by this EDeb'e.ﬁtﬁ re-will bg '-c:ieéh'_%e" to.be gra ntédi'i by ;‘e_éth'- :
-Cﬁilai'rghf' {5’#1’ a joint aﬁd's’éve;?al'ﬁbias'is} in ':fai;’bus'r of asch Finance Party éeparété!y, a5
a separate '-g;{.ijai_'-an*teﬂe instrument wl‘zég"e_ entered ::bémfeé:h the Cﬁafgfers’_ and e.aé.h--.
Finance Party individually. The terms of sath such gusrantee are set out in Schedule.

'3 (Waiver of Defences and Deferral of Rights) to this Debeniture. Note that each

Chargor agrees to indemnify (meaning for the avoidance of doubt, that the Chargor

is required to- fully reimburse) each Finanice ‘Party on the terms st ot in Clausée
3 2(::} (A§reemenf z“a pay} {irx tha EvEnt the mbiagatmns guaranteed by it are or -

'become unenfcrceabﬁe mvahd or. Hec;ai}

Your fiabilities under this m-é’ben%arie will iniclude -any liabilities owed  under-any
;_-guarahtee or. mdemmty wh;ch ycsu have gwen toor may gwe tm any af the Secwed :

‘Partigs in’ the future

H any of the debts m habliities se:‘:ured or guaraﬂteed by this: Debenture are riot

pard when: due the Secunty Trustes can ‘appoint & recewer of take pessesstcm af

Sarclays i8. a iradlng fairie- of Bamf&ys Bank” PLC Eamﬁays Baﬂ PLC ® authm?!sed by the Pmdentlasi ReguFatxc‘ﬂ Authﬂni‘y amﬁ
- retutated by the Finansdl Condact Aurthorlty: anci fhe: Prudential Reguiatawn Aisthority - THinsncial Sewnces Regﬁstﬁf Moo 1227&2}
'Rﬁgistered iy Englarsd Registered Ko 1096167, Regmérﬁd ﬂfﬁce 1 Churchiﬁ Place; Lonon, E14 SHP .

'Bamlays Busiiess i 4 trad;ng name of Bad] ays: Eank UK BLC Earctays Bank UK BLE | :s auﬂmnsed b{y Hhe: Pmdenﬁa! Regu!ahm
:mgrgty ard regulsted by the Finandid Com:ﬁu::t Authcmy and! the: Pmdenttaf Rﬂgukatmn Authanty risancial Services: Register :
Mo 739676]. Registered in Engiand Regnstered Ma: 9?46322 Rﬁcpﬁered ﬂ{'ﬁce 'i Churchai[ Pkax:e Enradﬂﬂ E14 SHP

.Barclays Secmmy Tmstee ljm;ted s aipfiorised 5 regu lated: I:w the Firiancial Conidtct: Au‘ﬂmrs:y (F‘nancza Sewwas Register [
?83115) Hegistered in England. Eegrstered T 10625312, Regastuared affices !Cihurchsﬁ Place Liridary EM SHP.
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‘thié property and any of the assets charged: by this Debenture and: sell them and
“cari appoint an administrator. in relation to each Chargor.
s This Débenture is-separate from and not ?J':‘ﬁ_'i_t'edt_iby ahy other sécurity ‘or guaranteé

“which you may have already given or may give to ‘any ane or more of the Secured:

Parties in the future.
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* THIS DEED is matle on the date specified on the front page of this Deéd:

Bv:

My

The en*{itles hsted i Schedu&e 1 (The Faf‘ffesj *m ‘thIS Deed mr:tudlng *{he Agent {each 8

' _.-ﬁ'ﬁargarand tﬂgether the {Thargﬂrs)

@

@
_'Gperatmhs PO Box 299 S;rmlngham B1 3?? (BﬂF.{cj

@

i-aa'rcl'arys' Ba‘nk- UK PLC. -(cic'f#hp-a ny Nuriber 09740322) winose addiess for séivice is

.'Bussness Lendlr;g Servces PO Box. ’16275 Orie Snuwhd% Sriowhil _Q‘uﬁéﬁsﬁray{'

rmmgham BZ. 2XE (BEUK;,

Sarclays Bank PLC {C-:)mpany Nurmber 0" 10253 67} whase address for semce is Lendmg :

Barclays Security Trustee Lirnited {Gémpiany'N'ﬂ“n‘ﬂéérﬂf? 0825214) whose-address for

“service is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Qussnsviay,

| (5}_'

'-E:rmtngham 82 2XE, actmg inits {:apac;t"y as securﬁty trustee for and cm h:»ehalf of the

Ser:ured F’ames {the SEL"BHI}’ Tf’u,s‘me} amf

Barclays Bank UK PLC (Company Number 09740322) whose address for service is -

“Business Lending Services, PO Box. 16276, One Snowhill, Snowhill - Qusensway,

ESamiagh'am,j B2 2XE (the Barclays Account Bank):

IT 15 AGREED a5 Follows

DEFINITIONS AND INTERPRETATION

Definitions:

11

In this Deed each csf the foiimwmg expressmns has excepﬁc where the cmtext

-@therwxse requ:res the mieaning she::vwn mppasute lt

- Aecasslon Déetd resns 5 deed of a'cceissigﬁ i a form-and substanice satisfactory to
the Security Trustee and substanitially in the form set out in Schedule 2 (Form of
Aceession Deed) by which a pe réon will become a party to this Dée&f;aﬁ,;:a' Chargor:
Accourts means each of the accounts opened or maintained by each Chargor with -

any ‘bank, building society, financial institution or other person {other than the

page 1
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Bartlays Account Bank) ithe Assigned Accounts) and each of the accounts opensd
i-;:é: raintained by -.e_ac'h. Chargor. with _'iitﬁ_é ‘Barclays Ac__tr_:.vu rt Bank {the E’;‘fﬂd‘_’ fﬁafgﬂ -_
Accounts) from time to time (including any renswal, redesignation; %e.piiaée"ment;
subdivisien ar ‘subaccount of such account) and the debt o debts represented

; ’Eﬁéfeby; ;

Additional Chargor means a companiy or limited Tiability partnesship which grarits

s:écuﬁ_t_y;- in .'.f:aye}ﬂf bfthe Security .:"i_‘ru's_'te_e‘-'by : ex‘émﬁ ng an Accession 'lj.ged;. :
Agent means the Chargor identified in Schedule 1. (7he Parties) a8 the Agént

Assets means all of & Chargor's undertaking, property, assets, rights, interests and
revenues; whatever and wherever in thé world, present and future, and 'includes

each or any of them;

Authorised _;défgffé.:sf-_meaﬁsr'the_ last. address ‘given to the Security Trustee fora -

.-C"ha"rga:_i}?‘s '[j'i'acé;. of business (of any one .Gf".i;h__em 'if':.gﬁ.gré-_ethaﬁ t’:sne)__O'E.:'r:egi'éfiefed

‘office;

-_#aiﬁﬂnﬁ‘iy-méans- the United Nations Security 'Cﬂﬁhci%,'-; the Commission. of the -
‘European Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the:
United States Department of the Treasury, or-any othier United States government

entity;
Barclays Groupmeans’ Sa Fc i.ajys' PLC @ihd any of its g ract or indirect Subs%i_:l@i_a ries;
Default Rate maans:

{8} the default interest rate set out in the document under which the relevant.

lisbility for the overdue amount initially arose; o

oy .rjd,défédlt‘ interest rate is set out in such document, a rate’ p;e'r'a_ﬁ.nufrj-.- :
“equal to the cost {without proof or _eﬁiéenﬁé- of -any sctual cost) to the-
 relavanit Sectred Party {as certified by it} if it were to fund or of funding the

relevant amount plus 2 per cent. per annum;

ke l.::"ag'é- Z
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Delegate mearis a defegate or sub-delegate appointed pursuant to Clause 26

\Discretion and delegation);

-Hepaﬂt means ai surns ‘deposited or tc be deposxted m sach Accaunt te:rgether-'
“with all other ngh%s and. beneﬁts acrrumg toror amsmg in mnnectmn with each'
_-Atmuﬂi (lnaludmg but: ﬁO‘t ilmlted ey, Entltiemertts ‘t{i |n1:erest} tﬁgether with: sl

‘accrued | mterest wherever depossted

ﬁsﬁbifaﬁmen?algﬁppmyafs means il conserts of any kind relating to Environmerital

Laws, to'whicha 'C'-h'a_é%gor'd.r the Land or the use or.occlpation of the '&én;c%_"is.:st}bj ect; -

Environmental Claims ﬁée’_afrﬁfs- 'aﬁy'_rg'i'é'im by any ‘person -:Z§_n 'réspéd of losses ‘or

‘iabilities, suffered of incurred by that person, as a result of o in"connection with

:any vmlaticn of Enwronmentai Laws or Enwronmentai Appmvais or gwmg risé 1o :
'any remedy ar penaity that: may be. enfarced or assessed by ;ﬂrwate o publ 1 iegal
sction as & rnguEt-_caf _Enmrgn_m._antal -Canfc_ammatsqm_ BF any a-pp_!ma‘;mn for any interim -
or final judicial or administrative decree injunction, cease and desist order,
abatement order, complianice ardet, _--:_;aﬁnse_ﬁi ordet, clean-up order-of enforcement -
notice, stop tj:dtiée,._i'nj'prc\keméni-_. notice; }ﬁro%jiib__%_ﬁéh hat_EdE"’or revocation .or'd;éff.'izﬁ.'-
respect of Environmental Contamination of any Sthit rerredial sction c's:r:ac% ot -
comply that & Chargﬂr is mbhged T undertake pursuamt to. %nwmnmentsE Laws in -

‘respect of Enwronmentai Contammatmn
Environmental Contamination means the following and their consequences:

{cy  any relsase, Teakage ot spillage at or from any site owhed or secupied by a-
‘Chargor into any part of the environment of any toxic, poisohous, noxiots
or polluting matter or hazardous, detrimental or dangerous substances or

thing;:

1) | any _scc'i;:i’enﬁ. ﬁré- éx-plfés-i on .é'r. sudden event which affects 't&e eméi ronment
: .and 1s atfributahla to the- operation, management of control of: any site
-éCci_;p-i_é'd hya Chargor, iﬂ'c.i'uc_lmg- (ws;tha_ut lu_mat_at_ggn) the stnragfe_;g'k_eep_g_n_g:,f'
ﬁaa;ﬁfiiﬁé; 'E‘ab:eiilii"dg_. or dié_poﬁeﬁ? of waste (a5 defined 'En._.'tﬁé- "Efi‘\.!f'i._ls’i?ﬁ:&‘iéi:'l‘téi

 Protection Act 1990 or Hazardous, toxic or dangérous :-.éu'bé{-aﬁc&s; and

| Page3
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{8} any’ demgnatmn of E_and as. cc:ntammafed land-for the purpcses of Part 1 A

af the. Enwmnmentai Pmtectfcm Act 399@

: Ef*m;éfrﬁbmmr?f* Laws includes 3l or any laws, .-été.t_utesa rules, regulations, treaties;
' direééi-ves,' _ Bge}ié_w&- - di%r'eetibnssﬁ- I_ codes of practice, -. :Ci'_r'-'r:u ié-rs_,- guidance notes, dfdem;,-.
I.nz’u‘%ées; “demarids, .d;e-cis-i'gnsz of the tourts of any _aau%hlgr'ity_aé-a_ru:y other” body
-wﬁats“afevref having jurisdiction which at any time relate to' the ém«i-mﬁment or
'Enwraﬁmenta! Contammatmn or standards of conduct appilcable t6 the Larsd or the.
'accupatzon oruse of the: Land or the- aperatmn of any businass from or using the:

"Land_';
Finance Parties teans BBUK nd BBPLC:

Hloating Charge Assets means those of the Assets that are for the time being
comprised in‘the fldating charge créated by Clause-44 (Floating charges) (of in the
“equivalent -provision in the Accession Deed) but only insofar as concemns that

ficating charge:

-Insurance Contracts means all insurance and assurance contracts and policies now

‘orin 'fheyfa;‘f_i’;l re held byor athenvise’ b_én!eﬂt_iﬁfg..af_€ihargit§t:-' '

W whi ch relats to Assets themse lves subject 1o a fived charge in favour of the

: 'See:'::-'u rity "E_‘r'uste'é; ar

(g} whu;:h are now of in the future= éepasﬁed by that: Chargar wz‘th the Secunty

Trusiee

Infollectusl Property. Rights means patents i"i-hdﬁd:ir?é; supplementary ‘protection
certificates), "-jt-réﬁé marks, :_sg'rvice".-_ﬁéia'r'?ks and designs (and any apgli r:at_i'o.n's.-:_f;jr any.
of them); utiity models, design rights, copyright, database rights and rights, titl,
intetest énd_fb’eﬁ‘eﬁts i _respmau}'- dornain names, |og¢,_'.g_etj-u:p, cﬁﬁﬁputers@ﬁwgrﬁg __
brand and trade names, kriow-how, confidential information; _E_nvem:tidns;._ mmia’i
rights, tﬁr'adé secrets and rights in pg's_éi-'n_g'-ﬂff 'anai':ai"fm-her'iﬁtéf%ééma'I'--'p?ppertﬁ%ghts;- _
and  interests {wheﬁher: registered or --u-ﬁrégi_’éieréﬁ}. and all rights under any

‘agresments relating to the use or exploitation of any such rights (including for the-
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avoidance of doubt the right to receive revenue -or royalties) and, in each casé, any

‘extensions or rénewals of, and any applications for, these rights;

‘Land includes ‘Fechold and lééﬁéhﬁ!éi ahd'any-cfh'er é"s%até i, land snd '{éuiéiciiéa.
‘England and Wales) immovable pﬂ:&perty and ity -each case all- buﬁid ings: and' '
sthictures upcm and alf thmgs aﬁmed te Land mcfud;ﬁg trade. anr:f tenants fi xi’ures._
and: ﬂttzngs (but excludmg, in the case of Ieaseho!d property; iandigrd’s ﬁxtures} and

fixed piant and: machmery,

Nai:‘itﬁ iif' -Afrauﬂi‘?ﬂ-ﬁcarii‘? means a notice of 's;'eé::u'rify in .-s'ﬁ'hsétaﬁtia!ly- the fé:ir:rﬁ as-

as may be spemﬁeé by the Sez:ur’lty Tristes;

Fmperi;f ﬁgmémenﬁt:meah:s a‘il"__p'résém"t'-ra'nﬁffutare ‘agresments, c-éni:ad-s,- ‘optians -
‘or undertakings for or in relation to the creation. of any sstate; interest or _'rig_ht.i'i__h_ 3
‘or ‘over the Land {including, without limitation; in relation to any lease; licence,

ténancy o right to accupy whether on a fixéd term or periodic basis);

fﬂ&g‘efxf&&fgg rmedns af&'i':_ su_rn-S:- ;::_f Moy {K&é_iﬁa E}Ee bya C'_hé:f.g or now or in the fuku re.
consisting ‘of or payable under or derived from any Asset referred to in Clause 3
{Agreement to pay) (or any Asset raferred to- in’the equivalent provision in-the -

.'Aﬁcéss'iqﬁn Deed);

Receiver means a recéiver and mianager of ‘a feceiver and the term shall include -

‘any of -tﬁeir delegates or sub-delegates;

Rental Income mearis the gross rents, licence fées and other ma nies receivable now
of hiareatter, at any time by & r'.f:hra;"gcar in respett of -'or':ia:'riﬁ%hg dut of any lease of
the: Land or any agreement for. lease or licence or mﬁzemrge w:thr}ut H;m:tatmn _
:deﬂved by & Ehargm' from’ the iand or othemme pard tgor r’ecewed hy & Chargc\ir

i respeet of the Land

SON z:*sfr-'me_aﬁsfthé sp_e-c;_a%t}yjD-eéig.;ﬁa;red' Nationals List maintained by the Office of
Foraign Assets Control of the US Department of the Treasury, or any sifmilar list.

maintained by any Autharity;

© Pages
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Secured '@ﬁi@aﬁmsmeaﬁg all maney, obligations and liabilities now or at any time
i the fu;fur;e_-d.ue, owing or in‘éurre’d {E_u% .-a'ny'-:m'anhe-r vihatsoever by eacti Chargor to .
'the-*fsécu"rﬁy Trustes '-gwﬁet-he'r- in its 'panrgahal capacity or as security trustes for the |
Secured Partses} o tce any of the other Secured Par‘hes whether - actualiy or:
'centmgenﬂyg whether dﬁrectiy o md:rectiy whether soleiy or. jnmtly with any-other
--pe_s-'sqm and whe_ther- as pr_.ng:_;_pai; orsirety, .iﬁci_u_c_llng,- w;t}fﬁ::uif: l.ms.tat on; _a_i_l'_ interest,
discoiint, cornmissicn, fess, cha-;@éé-':a?hd skpenses and together With any ‘matters -

relating to or arising in respect of thase moneys, obligations and liabilities;
;S’ervafeﬁ?mies‘means' : |

'{E)‘ | 'ﬁhe'Sec&.zﬁthr&.sfeez_

4y | the Finance _Paﬁéeséz‘_éﬁﬂd

N any Fi:éceiﬁf_éf al‘iéﬁi{%r' any Delegate; .

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

‘of any security created dfﬁe’.x;;ffea’se.d*-’t'o becreated by-or pursuant .-t_é this. E}_eecf;'._

Sef:urfrms '-_m_aan.s.-a!I_E-.'s'tm;cfkﬁ; shares debentu rfe's,_-.-__'-d';éhe.ﬁ?éu_fé stock, .iéén-.sj%csc.k; bonds
-and securities issued by any person [other thari :a-.s::ﬁﬁg-fgqr)'_anéi all r::‘f_s_h'e"r--iﬁyes_tme;ntsi:-
(as listed in Part Il of Schedule 2 to-the Financial Services and. Markets Act 2000)
including: él:i-:ri-g-htéia'n:f ‘benefits arising and all monesy payable in respect of them,
whether by way of mnversmn redemptmn bonius; ‘option, dw;dend in"terest ‘or
‘othenwise- {mcludmg in all subsidiary under&akmgs or the :ertsflcates fc}r whlch are-
now orih th.e-'fu;tu:re-- de-pm{t_eci with: o 1 the: arder of --the-_ Secunfty“'l_'mstee- oF w;h:;_sf:'h:
if :u-hc:eit*iﬁtétéd' are held in-an escrow of other aéc-‘duht iy tHé"ﬁVon of the S-éturity
Trustee or: heid n the Securlty ‘Fmstew 5 fiarie: or in‘the name ot a ncr'nmee 1o the

arder’ of the Secuﬁw Trustee}
.- ngari@r' Iiferest - means any hortgage; charge, pledge; lien, assignment,
'encam’brance'--- right of set off or sec Fity interest iwhatsosver, howsosver created or
‘arising orany other: agreement, arranc;ement oF court: ercier having substant;a[iy the: :

same emnamm effect as’ the foregmngr

' F:"ag"e- 6
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12

{3}

-.S'ecungy Pariod msans ‘the pemd begmnmg onthe date of this' Deed and: ending

‘on the date on whlrzh the Secunty Tmstee i sahsf ed that all Secured C}b 1ga*tinns'
:have E_:;een _uﬂccndﬁtlcnaﬁy:-and --sr-rewaﬁably _pa;d. and  discharged in -:fuii and aﬁ-"
facilities _ﬂj_ai&é-a}vai;li_ai'_iﬁfe By 'e-a';ﬁ_ﬁ of the £ inance Parties to ‘each Chargor have been:

‘eancelled;
.';-sef-aﬁ..qmmﬁ has the -'nﬁéa’ﬁ’ihg: g:iu.-an to it in ‘Clause 25.7 f;se-r?aﬁj‘; :

'Sﬂﬁﬂdp‘&!}' means &. subssd:aty undertakmg wﬁhm the meanmg of sectzan 1162 of

3.the Cﬁmpames Act 2005; and

Transteree has the --érn‘éa'nihg'_giiﬁve Ao it in'Clause 27.1 (Transfer and disclosuré):
'Iﬁter_':grététéﬁn
In this Deed, except where the context othenwise requirss:

iy refe'x_ﬁieﬁ;c es to the Secu fEd Pa rti'e.s;'r{'inﬁlu;d i‘r-__@i‘.rj'e'fe;;re"ﬂ:es‘m_the- Security Trustee
- and the Finance Parties) include references to any of their respective nominess,

- agents; De fﬁég};a:tes,_ ‘successors in 'f'it_lie and p@ﬁ&eﬂ ‘assigns and tran S&%éés{a ad
references ta a Chargor include raferences to their respective successors in title

- and permitted assigns and transferees;

(i) - unless otherwise indicated; references to the Sécurity Trustee mean the Security-
| Trustee acting in its capacity as security trustee for and on behalf of the Secured
Parties; ' ' '
(i) winding ~6g includes any “winding up,’ -reconstruction, ad'mi-higtra't*:'
_tifssciutfc}n Enqmdamn bankmptcy and amy anafugous procedure o step under '

| any apphcabie iaw

vy |f a Cbargar mns;sts of rore.- thgm one’ en’iuty the liakility of- each such. entuty

“shall be’ jﬁlﬂ‘t and Severai and ‘thsa terms of %hts Deeci shall be mﬁ&t{ued-

_ .acca'ﬁéln?lw' |

v} & Chargor me&hs‘-’ari'.'¢=fi'§i3n.a§ Chargar and/or ari Additional z';chafg;;;ra;_ _

Page T
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®

'{w) references tu any deed; mstrumemt cert{ﬁcate agfeement or contract (including

this: E!eedg ora provision thereof ! hal%’ be canstrued a5 a refereme tc that deed
' inﬂm‘rﬁeﬁm -certificate; é_g'féemen%i Gr cﬂﬂtﬁat‘ﬁ; oF provision as from timeta ti m_ei

vaned rfgevateci,: atﬂgrﬁd ed, ‘sugp-%é:meﬁtéﬁbr-_'fe‘pla_ﬁé_&:z(h@weve-r'Fu’ﬁd’émentaﬁiyjj :

'{vn) expressmns mpomng i:he smgtﬂar sha!i mciucﬁe the pEurai and Vice' versa and -

words: denetmg any gender lnclude all genders

{viil) references to ahy “statite or other fle!gislé,t;ve “provision shall include any

‘statutory or legislative modification, re-enactment of -any substitution of such
' -statute oF pmwsmn and, where appitcabie any. equwalerit statiste or Iegfslatmn g

in another Jurasdactlon

{iX) & timé of day is & reference to Landon time; and

B 'refé’rémés'tﬂ'a'"pe%sc'jn sh-?aEi:'-'bei %&mstmed as'a reference to any individual, firm,;

‘company, corporation, gavernmen% st’ate ar. agenﬁy of a state or any
assacsa’ﬁmn tmst _{mnt vantuz’e ccmscrtmm paf‘tnea'ship ar m&her entlty (wﬁether '

or not; havmg separate Eega} persona ;ty}

"The headmgs m this Deed are for ease of reference Gﬂiy aﬂd shaﬁ fiot: affect |tsf-

g m%erpretatlon

“This Deed and each Acﬁe‘séi@ﬁ_.ﬁfge& (if any) "shéﬁ_fi;‘_'e read z‘t-a_geihe_r_ and- construed

a5 orie. 'in-s’tmméﬁt-sa-that' all references in this Deed to "this D‘e-eé“ shall be‘:icféeméd.

to inciude; where the ccmtext S0 fequires; éach At:ce&s;sn Deed whxch has from tirme -

e ‘time-_been -e:n_t.ergd; mtﬁ--by gﬁ\ddlt_n:rial Cha.rg_ors aﬂd a_ﬂ references:in th@s_';ﬁeed o
any "Security itrgfaffed:’by thﬁiﬁ. Deed" or :""Secu'r'i‘ity.créa‘téd:pu'{s:ﬂant to this E}ee&lz*’ sﬁh.ai_'i:-
- be--'deem;e;a' to include-any Secunty created by of pursuant to each such Accession-
‘Deed; and &l i'"-“%hé powers and .'r%v;:h%'* rc':::mfe'rr‘edrtsﬁ -ihe ‘Security Trustee and any

' Rece ver or Deiegate in relat o to-the sex:uﬁty created b}g this Seﬁunty shail extend )

and. app y to the: SECU!‘it};’ created By sach such: Accesslun Deed:

. PagEs . .
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{a}

&

SECURED PARTIES

’-Eét:ﬁ-";:}ar'ty agrees fhat fh‘e "Sé'cuTi%y--Trustee‘-s-'intafests-'a-nd- rights- under aﬂd in

respect ef this Deed shall be held by the Secuﬂty Tmstee oh tmst for and’ on i:;ehalf

_mf the Securecﬁ Parties

: -:AGREEM’ENJT-T& PAY

Each. Cha;gcr as prgmazy t:-bligmr arid nc:ut mere?y as- sureéyg cmvenants with the'
Securxty Trustee that it wall pay or d:scharge on: ‘darnand ‘the: Secured E}bhgaﬁans

or the da‘{e{s} B whn:h such Secured Obt;gatlons are Expressed 1o become: éue:

“and in the mariner prc_;‘ytdex;i forin the -i:i_-cs-c:u-ment urider’ wh:-ch. fiabil 1ty-'§or' such

‘Secured Obligations arises.

'Each Chargor unconditiorially-and inrevocably ‘and jointly and severally:

guarantees to each ﬁ"h_ah_te ."?a'rty--ptu'httuél - perfarmance ‘of all of each cther

Chargor's paymerit abligations ta each Finance Party:

| unﬁemk-es-- to :each- Fihahc'e -Par’ty tit‘aaf whenever énot-heﬁ'ihé-rg"cﬁ" does not; péy‘-aﬁy-

immedtately on demand ;:aay that am:zunt (m whatever currenicy denammated} as lf

_-Z_l%.-was the prmcspa_ﬂ_- c._b_.i{gc:{, and

agrees. wifh each Finance P‘é&y that if .a-hy obligation -gﬁﬁ-s—gntééd‘by‘.fit-iss-ar Bét’nﬁrhés

:unenfameable invali d or ilegal, it will, as: an. mdepe%’ident and: pnmary obligation,

mdemmfy gach Fmame F’arty ;mmedzate!y on demand against any- m&t Iaims _

char'ges“ -expensesr' ia'sse-s--cr' E;ab[itty“ it 'mf:u'?s as g %re‘-suit of another-c‘ha‘rgaf not.

-paying any ar part c:f the Ser:ured Dbhgatiuns which would, but for such -

'unenfarceabahty invalidity or 1EIega§1ty have been payable by it on- “the date when Lt"

W.Gﬁi_c_é have been_ due. The amoint .payab_ie .by-a .Chalﬁgc&rﬁnde;-thls j_ndem:nqty_'

{meaning for the avoidance of doubt, that'a Chargor is required to fully. reimburse

_'?Eh__c'é._f 'raeiéx_x-aﬁh’ft' : ;éﬁahqe Party} ' wilk ot "éi_:ée_éﬁ “the amount. it would ﬁév_e._ h_a&; : to pay

inder this Deed if ‘the amiount claimied had been recoverable on the basis of

guarantee:

~ Page g
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34

&

“The. covanants and leagatmns contﬁamed ir Clause 3.1 (Agreement fo paﬁ arid

Clause 32 {Agreemmf to pay) are- gwem s«:ub;ect o, and. wﬁh the heneﬁt af, the
prmﬁsmns set out'in Sehedule 3 (Waiverof i?efencé's and D&fema! of }?{ght‘:s*} by each -

of the Chargors jaﬁntly and severaiiy

Default intefest on the Secured Obligations, shall acerue in respact of any overdue

amount from its due date or, in the case of any cost, charge, loss, liability, expense
and other amount referred to'ini Clause 24 (Expenses and indemnities) from the

date such amaunt was expended, paid or debited on account by the Security Trustee

‘ot any other Secuted Party (Without the necessity of any demand beirig made for

-payment thereof) in each case up fo the date of actua§ payment: {bmth before and
aﬂ:er Judgment) At the Eiefauit Ratﬁ Any default - m‘%erest acwumg under this_.-

paragraph shall .b_e mm:_ed;_ately _payab[e by that Chargoron dem_ané by i’hae S&ﬁun_ty

‘Trustee or any other Secured Party. Unless otherwise: fag;:eé}d;f stich default i’n_t’er’eg‘éf--

(if :.zﬁ'pa-;-a} will E'e*e:c;sm}ﬁoumed*witﬁ the resevaﬂrié- bva;*dﬁé amount @r c;:s'st. '-chs'rge'

. Iﬁa’emmrfesj G_ﬂ: & :__mt:_m_thly' basis :bﬂt -w_il___ _remai;n asmme;c,{ ate Iy .=due._a_ﬁ-§i : p_a_yabl_e.
_CHARGES-

General

‘Al secutity éreated by a Chargor under this Clause 4/

(@

'-.{c}'

@

continuing security for the payment and discharge of the Secured Obligatiors;
- granted with full title guarantés;

granted in respect of all the right title and interest (if any), present and futare of -

that Chargor in arid to the relevant. Security Asset and

. :gﬂ_ﬁa_ﬁ‘t{e&_ira.__f_ai\?_i:s_ur:r.':xf_'th:e_:-S@é_z:}&-i'&jf_'?ﬂ__’isg‘t’éeitt:%_-;:hﬁld on trust for and on _B_EHalf of the -

 Secured Parties.

Page 10
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Fixed charges

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

ay -

SORE

o

o

. {h)

{i

el ianti m Engiand an::i Wa}es mw vested in.it and- not registered -at the: Land

: Reg astry
all ;;a'_ns;é i England and Wales how vested in it aiid registered at the Land Registry,
all other Land which is iow, or in the futare bécomes, its property;

: -(t::: the e;-ctent that they are mat i.and} :all plant machtnery, camputers 'thldES office -
gr crther el Epmermt riowW o i the fumre owned by it and. lts mteres‘t in any plant,
'machmery cmmp‘ute-rs -vehmles office or -other -equspment in its psssessmn (E:xut:
-exciudmg any for the t;me bemg part of its. stock ih-trade or work:i -in- prog*ress} and

“the benefit of all cmntracts I&cences and warrant ies re?atmg to them
{to the’ extent not validly and "'effeactsvély-: assigned pursuant to Claise 43(3)
{Assignment) below) all Rental Income and the benefit to that Chargor of all other

: ngh%s and claims to whﬁch that Chargnr is now or may irithe future become eratttledi_

AR retatmn tﬂ ‘the: Land mz:ludmg (but nat Jimlted m} all ﬁghts and ciam"ls of that

' Ch‘argor aganst al i persms whm now ate or have i:aeen or. may became Eessees sub-

lessees, licensees or @ccupiers of any-Land and all chargars and suretles for the

t’:'h_l-_ig_fat'iv:ﬂ?fss-"c;}"‘f such persens;

&ll Securities;

the insurance Contracts togather ‘with all ‘rights and interest i the Insurance-

Contracts {including the benefit of all claims arising. | and, to the éxgénf ot validly

-'_and effeai:weiy asszgned pursuant to Ciause 43(f) {Ass;@:ﬁmenﬁ below, all” momes

: payab&e under them)
&l 'af-'."i_té present and future _':gf-ﬁc'&Wi]i;'

all of its present 'a;:lr"ta:i"_'fu:fufe"'_ii-hcg:t.iéd capital;

all of its present and futtire Intellectual Broperty Rights;

Page 11
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g call trade secrets canﬂdentiaf mfomai:{on and kncw—h::»w owned oF enjayed by If_

CRdwWear in the future e any part of the wm’ﬁd,

- all other debts now or in the future owmg to :t saye far thmse arismg on ﬁuctuatmg’-

accounts wath assocsateg {as. defmed in sec%mn 345 ef the f:campames Af:t 2006},

() all of its present and fiiture right, title, benefit and ittavest fiv and to. sach Fived

‘Chargs Account and each reiéiéd't)e;;@s%té-' afid

{ny '_-iﬁé-'b‘eﬁéﬁf of ali ih-s.té_"'e.'m"éents.,_'g_ua‘r.éﬁ’te:es_,---thakgﬁéég : ﬁaié’d?ge's -'an'_& Gther fights nowor
inthe futiire availabls to it as security in respect of ary Asset itself subjéct to a fixed

charge in favour of the Security Tru s:t_n'a%é,
43 Assignment

'Each Chargcr assigns and’ agrees 1o assxgn aH c}f its ﬂght tsﬂe estate and mher mterests in

and tﬂ

(@) the Rental Iricome and t_h_é_.bejheﬁf-tﬁ;tﬁ at Chargor of all- other righits and ¢laim sta
" which that Chargor is riow: or méy in the future become entitled i relation to :_t'hef
:'_taﬁ-d'- iric luding _(bu_f not limited 16} all rights and claims. of th at Chargor against sl
;ﬁ'etﬁdhs’ who row .'ate._'ar have been t:r 'may*bg'ccmé lessees, :s.uEf'n-EeS,s'e_e;Q-Iicem'e'e_s.- .

‘or occupiers of any 'i'.'an';df- and all 'c'ha':rgérs; and 'S'u.?étiés for the t:@%ligatficfhs of such.

 persbns;.

(b} the benefitof il guarantees, war-faﬂ’ti'eé and"’r.epréséhtati'c-n-s g':fvén-'ar'méd"e* by aﬁd '
any r;ghts or remedles agamst a!l mr any pmfessaonai adwscsrs riow or:at any tnme :
-engage& by that Chargm' in re!at:on to any iand and the ‘manufacturers; suppllers
ot installers of --a:!l-;pl_a:n‘t_,. mach_mery, fixtiires, fittings ‘and other .equ_rpment npw--as. |
--'frcm"ti'mé to time in‘the Eui[&iﬁg;@ ér*étféd- or to be erected on any’ Lancﬁfandi'-any-
-ather perscﬂ firm nr company nc:w or fram time to t|me uﬂder contract’ w;th or
under @ éuty to that Chargor and. the benefit of aii sums récaverad. in any-

proceedings against all or any of such persons;

L Page 1z



DocuSign Envelopa iD: FCEBCDAT-B150:4C6D-703-D0828538658A

el

RO

‘the benefit of all Property Agréemerits and the proceeds of ary claim, award or

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

‘that Chargor under or in respect of 'aﬁj--?rgpe'fty Agresment;

each Assigned Account and all related Deposits;

{to the extent that any Intellectusl Property Rights are not capable of being charged-

pursuant to Clause 4.2 [Fived charges), whether by resson of fack of any third party.

consent which is required, or otherwise) its right, tile and interest (if any) in and to

ahy anhd all 'ciam_a_g'ea'.ﬁan"_&';s-ensét;ion, ‘remuneration, profit, _-f;rehi:,_.-feéﬁ, royalties ‘or
income which it may derive from such Intellectual Property Rights or be awarded

or entitled %x:_:l ih respect of éufcf’; Intefizctual Property 'Ri]'g;ﬁtf-;.;'.’a_ﬁd-

-any surhs payable to/it pursuant to any Insurance Contract,

 provided that nothing in this Clause 43 shall constitute any Secured Party as a mortgagee.

" in possession.

@

{6 -

45

@)

' Floating charges

‘Each Chargor charges by way of ‘first floating “charge all its g’a'resaﬁi'.andi: future

‘undertaking and Assets of whatever type and wherever lacated:

‘The floating ‘charge created by each Chargor under Clause 44(a) above shall be.

deferred in point of priority to all othet security or secuirity interests created urider
oF pursuant to this Deed. |

The floating charge created by each Chargor under Clause 4.4(z) above is 4

fﬂqua.ﬁjfying 'ﬂeétiﬁg 'ﬁ'ﬁ_g.ﬁgig%f fof the pu‘tp;o;ses_:_nff-';;:ig E;é:gra_p'h. 14(2)(ay of Schedule Bl

to th‘é’-_l{nsc'; [vency Act 1986 (incorporated by Schedule 16 of the Erterprise Act 2002).
‘Paragraph 14 of Schiedule BT of the Insolvaney Act 1986 shall apply to this Deed:

~Conversion of floating charges.

By notice: Subject to the Insalvency Act 1986, the Security Trustes may by notice

“to- sach Chargor convert the. flodting charges created by  this Deed’ {of ih the

sguivalent provision in‘the Accession ..,Dee:é)--xfﬁm.fi'xed_-éﬁha;gés. as regards all or any

Page 13
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by

~af each C.hargors Assets SpEClﬁEd in the hotice: at: any time. At any tirme after the

'-.ﬂczatmg charges created by this Deed lor itvthe eqmvaEent pmvasmn in the Ace:eﬁsmn-.

Deeé} have been caﬂverted to fi xed charges, the: Secunty Trustee may by ﬁﬂtlce'

-subsequenﬂy reconve;'t it nto a flaatmg tharge by nﬁtEtE in wr:t;ng

Aatumatiti--cﬁﬁvarsiﬁﬁf: Subject to ‘thie 'Ira'sc«f#e'ncy Act '1-986-'--aigﬂd---‘C'I'éuss- 450

'{Moramﬁwm belcw the fﬁeatmg charges f:reated by i:hls Dieed- sha {m addition 1o

'_the cwcumstanc&s in wh&ch the saime will socar linder: general !aw} autcmaticaﬁfy be

camveﬁed_:fwr_thpu_t any :ﬂOtkC&}' irite _f;xeg:_i- cha;ges_ gver: the: Asset_s_, -rigxh:t-s and

praperty of each Chargor:

{i) on the. convening of any meeting of the members or directors _'-é:sf::-i‘_c_h'azti_

Chardor to consider- a fesolition o wind p that Chargor. or put that
. Chargor into administration;
{_i_a')' : .mn p-* rescfuitlan bemg passed o an ﬂrder bemg made for the wmdmg up;
'dassolut;on admemstratmn or re—organisamn of: that Chargor
{iiy .'-r;in.the_-app@iﬁntmentpf? aliquidator or an a&msnist_raimr;(':Wfie@zh-eg--:@_uw-;g:u_ﬁ:-_

-~ of otherwise) to that Chargor;

{iv} - onany person levying or attempting to levy any distréss, execution or other

_process against any Security ;&ssets_fdf-.ﬁha‘t-_- ihargor;. -

[ "osfs..'_t'hea:t- Chéargor :-'-:'ea'si:n;g:‘t'éa'-csarijz o Zbu"si"nie-ss”--.o?-lai -:sdbs't_éjﬁﬁa:I fpart’--df"it_.;ofr

teadirig iasbe--a:jgofi-ng_ concers;

{vs) o on tha‘t Chargor stoppmg mah:mg paymen‘ts to its creditors of gwmg notlce'-

to cred oS that it mtends ta stop payment

iy ‘o that f:hargcr creatmg or; attempt ng to crea%e & trust over any of 'the .

_ 'Secuﬂty Assets

(il on the holder of any Gther Security Interest whether ranking i priority to

“or.par pas's_u:wi'th.-'drr_ after th_e_-cﬁ_a?gesz.-énd 'sé_cu.rji"ty_'_'t@ﬁta.i-néd’: in this Deed

o .%Hat" _Cﬁargéf ‘appointing, requestifiig the. appointment: of, -an

. Page 14
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administrator, an administrative receiver, receiver, manager or receiver and

manager in résp'ect of that Chargor; or

1y any flaa‘tmg charge granted by that Chargor to any other persm crystatilsmg
_fmr any: reason. whatsoever
& “Moratoritim: the floating chatges created pursuant to Clause 4.4 (Floating charges)
| may riot be converted into fixed charges solely by reasonof - o
i) the obtaining of a moratarium; or
(i) anything done with & View to obtaining a moratorium;
dnder Schedule AT of the Insolvancy Act 1586,
46 Implied covenants of title
The:covenarits set out i sections 3(1), 3(2) ahd B(2) of the Law: of Property (Miscellansois-
 Provisicns) Act 1994 will not extend to Clauses 4.3 {Fixed charges), 4.3 (Assignment) and 4.4
. _..( Fféaﬂhg‘ ’r:hﬁrgéﬁ. above. 'It. shall be &mii'l ied: in respect of lC'EauSe& 4 2 (Fived }i'ﬁzéyyes} 43
(Ass;fgnﬁ?enij ard 4. 4 (Ffaafmg charg’esj abcve that each Chargcr is cf;spnsmg of t‘he Secunty-
: -Assets free from: 5l tharges: anci ericumbrances. (whether monetary. of mtj ar&d fromi ail -

. _ej_the_r_ -:rqghts:_e-x,emsabie by _th_.;_-r-d. p_a-rtse_s;{m.:i_a;d{-ng !;a?olilt_i-es ar;quse&--ansd ﬁg:ht&-;:ﬂ-ﬂferred

by G i rider-any enactment).,
47 Ownership -

“Each Chiargor is the legal and berieficial owner of, and has good and marketable title to; its
'.Secuﬁty Assets, in ea{:h case, free from. security. {cher ‘than that created by or pursuant ta
this: Deedj and reﬁtrictmns and Dnerc}us cc}venants -

5, ' DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

51 Each Chargor shall on the date of this Deed deliver (or procure delivery) to the.
‘Security Trustee of, -and the Security Trustee shall be entitled to hold and retain

durifig the Security Period, ali desds, certificates ‘and other docu hﬁiehtsf* of title”

. Page 15
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52

53

(a} ;

&)

“relating to the property charged pursuant to this Deed. {including any lease or-

licencas relating to it} where originals thereof are not required to be registerad:

_ _-Eécﬁ.ﬁhargbﬁ shalf_'_'at'fg'rgj- time .;:s :'g':gé_q.ﬂiffégdﬁ' by the St:é?:'u&_'ity“'T‘rqg‘é‘éé-i--_eﬁétiste and
deliver to the éec_uﬁ@f';fmgf;éé:;ény documents and %r'a@ra'sférs to coﬁsﬁtuté-ﬁr-_- p:'erfécf
& equitable or I‘e@"ﬁi-cha rge oF '§l’et!§é--‘{af the 'Sémri’ty'-iTEuéte's‘-s?--‘c'a'ptitm} {t}ﬁé'r:3"ahy :
.Secuntaes mciuding uncer’tiﬁs:a*teﬁ Securatles within ary clearmgr transfer s;ettlement )
--and!or depmsgtmry syatem and ‘give any mstmctians ahid: tai{e aﬂy actlcns the

'.Security Trus‘cae may reqmre torachieve this.

Each Chargor shall, if requested by the Security Trustee, exectite all such dociments

‘and do 3l acts that the Security Tfsus-.te%e miay reasonably require to record the . -

intérest of the Sacunty Trustee n any regis%ers reiatzng e aty: fegistered n’te! ectual

'Pmperty nghts

.'Ea::h Chargor undeﬁ:akes tc make ar procure that there is made a due applicat!en :

to the Land Registry in respect of any _and that is reglstereci 3arid (WIth the Chargm 5 -

consent as: pmpriemr c:-f the reﬁevani regrstered eatate}

to entér a restrictich iﬁ'-.t_hé following terms ot relevant register of title:

o drspos;ffan of tﬁe ngﬁf’&’fE’d es&sz‘e by the pr@pnez‘or of the: regmfered esfafe
o b Oy the pmpffetar of any registered” cﬁargs not. bf.nfng & cﬁarge nzg;sfered befare |

the entty of this resmctmn s be nngfstered mfhaur 4. wrm‘en consent sggned by- o

:fre prapﬁeror for the time bemg @f z‘he cﬁarge m the debenturg dated [
] m ﬁavaur af Barcf&ys Secunﬁv Tws!&e :ifmfz‘ed it &’J fwfd an tmst far and on

beh.a!f af the. sewred partms specff“ er.f fherem,} as referrea’ 0 i fhe charges ngfoE’f

or z‘ﬁefr conve yanfer and

‘to enter an obligation to make further "adiighées" ani the -féléﬁ,éahtare‘giﬁfef'-af_-';t%tl__e.-. _

folg pwrsuaﬁt to thls Deed dc-es mt mn‘%ravene any mf the prcmsmna of the:
mem@raﬂdum or artm:les of a;ssaﬁatiﬂﬂ o Gther constitutive’ éﬁcumeﬂts af’ that'.:'

Cha r.gmr.- -

ol _ﬁagé 1%
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57

“Each Chargar shali n‘ reques%ed by the Security Tms*tee executs and deliver 1o the
;pmv;der of  any" Irisurance Cantracts mch m’cices and. wther dae:uments as the-
.S_ecun_t}g Trus.teg miay reasonably’ sreqmre in-relation to the assignment. by way’ a:_:f '
security. - o | "

‘Each Cha rgor Undeftakes. riot to amend, vary of wa ivé thie terms-and Eonditions
reliting to any Tnsurarice Contract without the prior written consent of the Security

‘Trustee:

NOTICE OF ACCOUNT SECURITY .

_.The'e-xe-«;ut;ch-‘zdf-thigﬁ-@éed*by tﬁe'fihaa’rg'brs--ané?-th'e'Secs;sﬁty: T‘ruétee shall constitute - -

'-natfce o the Barciays Ac:ccnunt Bank of the securtty created twer each leeci Charge"-

Account and. each re}atecl Depa&nt and each Chargcar trrevucably mstructs the'

'Barciays- Account Bank that lt-shail- and the: Bam%ays Account Barik conﬁrms- and
_-agrees hat it will uponany direct;@n by the Sez:unty Triistee oF persan& authorised
by the Secur;ty Trustee fa% cwmg the semce Qf a defaulf reotlce of f@iic;wmg any. 3

“failiire- o pay -aray e‘f--the- 'SEﬂured- #Db&gatmns when-they-fa!l due, cnly- act'-m.

a::cordance wﬁh the mstru:t;ans given by the Sex:uraty Trustee ar éay persons :
zauthameé by the Sewrlt}r Trustee iri rélation to each: leed Charge: Acco&n‘c andj :

:each_ related Deposit.

-Escﬁ -rei:és.%:aht f:-ﬁa'rgaf:-shan o the r'-e-qu-ést of the Sécuﬁfy Trustes 'fﬁil’GWi'hg the-

: bhgatmns-when-they fal' du-e'-' --dehver to theSecuﬁty Trus‘tee {or pmcure the :

del wery ﬂ'ﬂ a No’t!ce of Account. Semuﬂty duiy executed by, or on behaf of each_ '

Charger in respect of the Accounts hield with any’ bank buafdmg socuety financial

.-mststutfﬁn- or @ther persan-(ﬁther than the -Ba‘rciays Accourﬁ: Eank} (ef any) and, the
' reiated E}epﬂss&ts and each retévant Chargcr shaiE usé all reasenahie endeamur& tce.
- prmure from the: rempzent of such Notice of Accaunt Secunty an aa:kncwiedg&men’t.

in the ferm set aut Iy therem
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)

RIGHTS UNDER SECURITIES

"_U'nﬁéss- and"uhgﬁiz.'this.’bég&-'be;:.gm_e's:-en‘fdmeab[fe or ;fthaﬁs':ecuﬁtg. Trustee directs.

-otherwise:

~all and any. t:aSh dwucﬁencﬁs pan:% in respect of ihe SEcuﬂt;es or any x:ﬁf them. receﬁved:

by the' Ser:unty Tmstee {Qr its mominez) 5ha E-5 reieased to each wChargcsr

all voting and other rights and powers attachied to or conferred upon the Sscurities

shall continue to be exercised by each Chargor for 6 long as it rérh-é.?:n's_-ffh'eir.

registered owner; and

the Secuity Trustee will, Where it (or its nomineg) is registered as holder of the

Securities, éxercise all Voting and other rights and powers attached to the Securities,

‘a8 each ‘Chargor. may from time to time in writing reasonably direct '(ah-&: in'the

'absence of such: ms‘écructﬁmns the Security Tru?stee QT its nﬂmmee shaiﬁ not exerczse.

ahy such nghts} and i:he Securlty Tristee: shaii ;nstruct any. numinee for: the tlme.

:-bemg re_g s.te_red a3 hol .der-c_a_f the Securities accordingly.

At ariy fite and from time to timé faﬁ:_ér this Deed becomes enforceable or the -
: Security T:t_l.'_ig{ie'e--_ directs:

~all-and any dividends and other ‘distributions accruing on or deriving from the

"Sacuritiés"(h'cshwithstaén&%ng ‘that they. may have: éc‘t:‘r’-ue& in ‘réspect of an earlier

penod} mdudmg w&thcut iim!ta’hon all: motiey pay‘abie in: resper:t of them, whe‘ther.

by way ef convatsion; redemptlan bonus, ﬁ}ptmn dw!dend mterest aF- -:::the:w&se

sh_ail, :

i if recaived by any Chargar (or any- smmmee of i), be hefd o trust Far the
| '.Securtty Trustee and. ﬁ!f requested by the Secunty Trustee} Emmedmteiy be

paid and traﬂsferred tﬁ the Se=curtty Tmstee and

Gy whenand if receivad by the 'Ss;m:'i_ty Trusteé {or its nomi n_e-e}'-'sﬁ-éf_é. form part.

of the Securities and be held by*-th-e-éecu'rity“rms'tee'-an-- the terms of this
Deed ‘a5 addlteonal security {and, if cash, be paid into 3 caﬂh caliaterai:

' depomt.._ac::ou-ﬂt-ancﬁ- may .l_::e:__a;pphed. by the _-Seca_nty_ Erus’t_eé atiany time

Page 18
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g}

{c}

T3

83

RCITE

and fmm tirne to tame thereafter in or towards the discharge of the Secu;red

1gatmns a5 the Semnty Tnustee thmks ﬁt}

"foliawmg the Security Trustee- sewung nutrce on eaa:h Charger the Secuﬂty Trustee'-

for ;ts nammee) may from time to t;me exercise (and may fmm tima; to time: dlrect-'.

the exercise of) all m‘_tirgg an-d-.m_ther ﬂg-h‘.ts. aﬂd--:pqwers. .{.by sta_t{;t_e_mr- Qt-he_mus_e)'-

“attached to ‘o tonferred on the Secinities in such manner as the: Security Trustee

{inits reasonable discretion) thinks fit and each Chargor shall, and shall procure that -

any nc’m‘iné'e-ef?t'hat Chargor shall, comply with anysuch -d-ire;tiu-h's_af'_ft-he' iSetu-ti';y-- _

Trustee (or its ni_:'am'ﬁheé}-. Forthe aﬂ?oi_ciaﬁcé. of doubt, until such time as the _S'e_téaﬁty

Trustee (or its nominee) takes any steps to exercise any 'Vstfi'ng' or other rights and

“powers attached to-or canferred on the Secuﬂtles allsuch raghi‘s and: pr::wers shaﬁ

:remam with: each Chargar and
- cﬁ; Chargat és_héu_.!'l {and shall procure that. any __ré_nmiheé “of it shallj, if req 'u“i';'?edi by
thie Security Trustes, agree to accept shiort rotice for and fo attend all or any

.meetmgs or class: meetur&gs ﬂf the hmi\ders of the Securmes tc appo int prax;es and:

axercise all mtmg ‘and: ther nghtaand powers, “which may at any Time be.
-exer;_u-sat_ﬂ_e_b-y the: hq}dg_rs-Qf.the.-s.ex:urlt &sias thse_Secura_-ty. Trustee may.fmm._- t_u__m.e"

to time dirsct.

The rights and powers attached to of éonferréd upon the Securities shall, for the

purpsses of Clause 7.2{b} above, include (without limitation) all powars given to

trustees by the Trustee Act 2000 in fespect of secdrities subject to a trust and shall

be exercisable without any need for any further consent or authority of a Chargor.

REPRESENTATIONS
Each Chargor represents and warrants that

it hias full ‘power and. authority and is 'Iég-a?ﬁy-'-émpbwéfedjf:q enter nto this 'DEE:H-'

and to grant security over the Security Assets and to grant the guarantess and:

indeminity. oi the terms set out Kerein;.

Page 19
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(b}

e}

{d} _

§C

{a)

)

it has taken ali nes:a*ssary acttons {including mrpmate actions] to. authorise the

_-:an:f:eptance af aﬁd the exercise of jts. nghts under this Eﬂaed and the. perf:::rmam:e.-.
~af tts--ubilgatmns;uﬂder this E_Jﬁed---and all attier d-ncmments- to Ij:feren_tgred into by it
‘i connection herewith; | |

there is o Eié-gar of other restriction on its ability to enter into and perform fts-
3Gbllgaﬁcms in respect of ‘this’ Beedg mc udmg that such en‘try of performame will
hit ccmstttute a breach: of arzy Iaw regul atmn or afﬁcsai dlreﬁlve to which s
; SubjECt ar any agreement by wh:ch it. rs bmnd

this Deed will be vaiid, binding and enforceable in accordance with its terims;

néne of 'tﬁéé-c‘:hargﬁrs_-n@»--_é;;y-.gf-.-tﬁ-g=§_r-: affiliates is either:

:{ji.;} o listed, oris: e::wned or c:cmtrcrl eci d;a'ed!y ar md;rectly by any person whxch is

iusted on an SEIM List or

'._(ﬁi_li_)" : iacated Grganlsed or resltient ina cuuntry which is ihe suh_;ect of Sancts@ns :

: by any Auth{mty

“no. Secufity ;nt;erest'-'(_@tﬁef---than the Security Interests created or expréssed to be
crested by of pursuant to this Dead) exists on, aver or in relation to any of the

Security Assets'at the date of this Deed:

: any S-e;urity'ﬁ-ASS'efé_- in the form of S.é&ﬁur_iigiés:;éréi fully paid and not subject to any.
‘option to purchase ot -si_mi[ér--_r'igah_ts;. The constititional &ch-rﬁen_tsi;.cif céf;hﬁé’n?és:_
‘whose Securities are ﬁﬁfbj{ect ta the: _s'ercufrity-sc'gr=eazte'a by th;s .ﬁéed do niot and could
not restrict or inhibit any transfer of those Securities on creation or erforcement oF
the Security: and. |

“ho warnmg notice”™ or restrrct;ons mt & (as deﬁneeﬁ m Clause 1{2 of Schec%u

18 cf the tempames Act 2006) has been issuec{ m resper.t of all or any part of the._
“Securities.

‘Each of the above representations fé-i‘eciu‘d‘iﬁg thase set out i Clauses 8.1(f) and 8.1(g)) wil

': ‘He- correct and {:ﬁmpéied w:th in all fespects at aii times dunng the Sex:ur}ty PE’HUd as’ i

--'repeaied by reference o the theni emstmg tﬁrcumstances
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2.

GENERAL UNDERTAKINGS

" Each :C‘harg_étﬂ r_i.d}erték:es- -.’&_e:_z:.’p.réx:ﬁ_r?é-?:h?.ti :

{8}

16}

1o

102

103

it shall not:make a_hy‘-ma%e ral change in the scope or nature of its Business;
i & Chargor is -a partnership, it ‘shall’ notify the Security Trustee in- writing
imnedistely of any change in the membership of the partrership. Whenever

possible such notification shall be given in advance of such charge: and

if @ Chargor comprises orie or more i’t_fuﬁst-éea,_ﬁsuth Chargor shall give to the Sséurity

Trustee not less than 28 days’ prior written notice of the proposed retirement of

-any trustee or the "app;é:iﬁ‘&;menf of ‘:'ah‘y hew _'trqs{ee- '{Whith'shaii' not be-. eﬁ"e;’tjed

without the  prior written consent of the Security Trustee) and shall notify the
Security Trustee in writing, immédiately upon the death of any trustee or the

dissolution of any firm or corporation acting ds trustee,

- INFORMATION AND ACCESS

Each Chargor shall fromi time to time on request by the Security Trustee; prsw&e

the' Security Trustee with ‘such information and documentation as: the Security

'Trustee may reasanably requwe relatmg to the Security Assets anei its ccsmphance :

W|th the terms s:f this E&eed

_Each Chargor ‘shall permit the Security Trustee, its representatives, professional
_advisers and contractors, free access at all reasonable times and on reasonable:
notice to inspect the Security Assets {including, without limitation, for the purposes

‘of conducting a valuation of the Security Assets)..

.'--Eaéh Chargor shall. p-mmptiyl notify th-=i-$vécurity-*‘r?ustee -ea?:any-iztfg-at;im-.'-a-rb;ﬁ.-a-i-i*an; :

ol admmistratwe pmceedmgs camrﬁenced pendmg or threaténed agamst it or ariy -

-crf its Subs&cl;anes or any ather evént whlch i reascnably Ilk.eiy to adves-seiy af'éect' ’
the Va ue Gi’ othenmse depreclate Mpair of prejudsce any Secur;ty Asset or resutt

in the sécurity created by this i_}eed. becoming. en_ﬁameabla _
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: 121 :

122

123,

PRIORITY OF CHARGES
Any mortgage, a:ss'_'tfg nme nt fﬁxé—xﬂ cha rgear _cht—:-_r: fixed security each Chargor creates.
in the Seaurity Trustée's favour, will have priority over the floating charge created

"by}_ Clause 44 (Floating charges) {or in the equivalent provision in the Accession .

Desd), unless the Security Trustee states otherwise.

Asﬁ;&-&ébénfu?es,_ assignment, .mortgages or charges (fixed or floating) which -_e_ét:ﬁ_. .

Chargor creates inthe :f%;;'efufe {'ékc-egﬁ? those in the Security Trustee's favour) shall be
' “gxpressed ta be sub}ect ta th|s Deed and shall rank m order of pﬂwity behmd the

sacurity’ created pursuant o ‘{his Deed:

COLLECTION OF RECEIVABLES

-Egcﬁ ‘Chargor shall collect and reafise &l Reééiva'baes- anid immediately an receipt
pay all tnoney which it receives in fféﬁs.?eﬂ‘“ffh’em'iiﬁﬁt@;ih:at.c:h.ésrgsi:»r‘s bank account
with the Barclays Account Bank, or ks any other aceount .:sp_ecﬁﬁ'éd- by the Security
Thustee and notified in"-w'riﬁng ta each Chargor (Which m'ay.%iﬁéfu&é an.ac;c:aunfhéid.r
with 3 member of the -:é-a';?tiay'sz_._Gmuf‘:r};: in each case on such terms as the Security
Trustee may e:%irééi,_-"j_lﬁeh;;f'%hg: fhat payrment; ‘each Chargor will hold all ‘money s
received upon trust for the -Se;fq';i'ty:_:]‘_ﬁ;gt,ee, '-éep'_a?s%esz@_grﬁ its-own. money. Each
Cha rjgéf rhay h‘ut ;w'i:t'hbut Qr’é@ar wiritten cohsent, c'harge"ffa!cfor- 'dis.céxzunt- 'asséi'gn;
postpone, subm’dmate or waive its nqhts inrespect of any Receivable in. favaur of

B c:ther pemon {ather than th& Eecunty Trum:ee) QF pur;amrt m cis:: ss::r

¥ required by the Sécurity Tristes, sach thariga'réhéit'- serve notice; in such form as
~the Security Trustes rmay reasanabiy xequlre ori the acr:.auni bank (gf nat a Fmance_

-Party) of the secunty c:ons’e:tuted by tlhls Qeed

‘1 & credit. balance on any account of & '«:‘hafgg‘rmh iy miefmiser of the Barclays

Gmup sncﬁudes pmceeds of Recei\rab!es crediied or transferred tc that account, the.

-Secuﬂty Tmstee Has an shsolute: dise reimn tc} direct the: reievant mamber of the.

.Barciays- G-mup to pe-rmit-cr refuse--m- p-e-rmxt that 'Chargo? ta' utisse at’ wethdraw

.dwecé:_-the reievant-.member---af- the-Baiclays--Gmup ta tra.ﬂsfer alﬁ-_.mﬂ any;part af that
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124

181

{a)

B

-:zredzt balance to any ot%'ser accctum of that Chargar with: that. member. of the.

-Barciays Gmup ‘or te a suspense ac<:wnt Gpened for the purpose of: h@!cﬁmg or-

real.tg_;ngz. such funds;, or in ‘reduction of any -ugtstandi_n_g- Se«::ur_ed_ Qb&ig-ﬂti{;ns" '&_’_heﬁ

Parties 3}'&&_{@*‘.@ agree to 'c@:m';ﬁil_y with, aind take any z-hE»:éssazi'.y-.ai'tﬁts'n: to effect, any of -
the directions given by th Security Trustee plrsu ant to this-clause 123

If the Security Trustee réleases, waives "-ar-__péstpcsn'es--.iis- Fights. in- respect of any

Receivables for the purpose of ehabling a Chargor to factor, discount or otherwise:

sell them to a Secured Pariy or a:cx & thu‘d party, the: chafges created by this Deed-

will in all other respects remain in full. force and effect. | I part;:uiar all. amaunts-
':due-"ta that Cha rge:r-'-fmm the Securedd 'Party orthe 'thirci party- andi aray Receivables
re-assi gned or due to bé res ass;gned to that Chargar wm be subject to the: reievant'.

'-'ﬁxed charge detaited i inClause 42 (i%xed a::hargeg subject only ta. any defences or

nghtﬁ af retentlon or’ set off whsch %he Secured Party or the ‘third party may have" .

' agalnst that Chargor
(COVENANTS RELATING TO LANDIAND OTHER ASSETS.
: -'Eacﬁ Cha tgdﬁ_' -.;h'a'fi I

‘keep its Land, plant, machinery, computers, vehicles, office or other equipment in

good and substantial repair-and condition to the satisfaction of the Security Trustee;

perform: and c;bserve in all. rnater;ai regpects all. the ccwenants canﬁ;tmns and

-stlpaia‘tlms (whether as éaﬂdﬁord of tenant} in any lease, agreement for 1ease og'.

othet right to c}zcupy in respect of any of ﬂ:s- -Land-and shall ot tﬁa or permit to -

subs;st any ar:t or thmg as & result of whlch any such lease agreement forl ease of

other ﬂght ta occupy may be sub;eact 1o determ;natmn or nght of re-emry or

"fﬂrfmture pﬂmr ta:i the expiramn of its term

‘not.at aﬁy time w'*'t:'fiﬂuf-the pr%df w-ri-tfe'ﬁ ‘cotisent’ :af“the Security Trustee, é.evef' or

'remove any c:f the: f‘ xtures ﬁ:rmmg part of ity Land orany of. the pEant ﬂr machmery-_

-{nther *{han stock in: trade of work:in pmgres&) an or'in: its Lanfi if to.doso wauid

-'reasanably be expected tor have a mattenal!y adverse effect of the value, sa eablluty

ar use- of the Land oF the enfarceablilty of thig Deed
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137

&y

)
@

iy

&)

®

comply with all planning laws and regulations and the terms of any- authorisation
in respect of any su'c:h'-'pi'a]ﬂf%iéﬁg-:iawg-and%-'-‘r.eg’ui’éﬁchs; i each case relating to any

“af it E.anj::_i_;_

“obtain and maintain in full force 'ancidﬁffect-éEi"-Env’iféhm’en’taE'A#)?P!‘GVB:@ and ensure

'that the busmess andfﬂr mperatmns camed on.at the Land cgmpiy in all respectsf :

viith all’ Enwrcnmental &aws and Envswﬂmen%ai Appravals

j pmmpﬂy an beccmmg aware of it, lnfaurm the Securnty Trustee of any Ermrcnmentai.' '

.Clalm whi:h has besn made or ‘threatered agamst that Chargsr ak any cccupzer of

the Lancf or any- ef the Qﬁicers csf that. Chargar n “thisir ‘capacity-as such setting ot

the ac‘trc:n whrch ig tc; be taken with: respect to that Envgranmentai Claim; and.

.natffy the Securaty ?mstee pmmptiy on bemmmg aware of any- Envurcmmentai-

Cantammatmn at or bmugh‘t afyto the Land o c;rcamstames likaly to- ead ‘!:n- _

.'Enwrunmentai Contammatmn which: might gwe rise o any Erw mnmental Claifn

'and %take or procure the takmg cf cali necessary action to -deal thh remedy ‘oF
.rema\?_e: f_rﬂ_m- the La‘ﬂd;. ar: prevent- éthe_- incursion. of {as -tlh'e.'s::assei may- ‘bej t;hat-'-
.Ehviréﬁme;'%ta?* Gdn’tﬁh‘iiha‘ﬁién oF ;-ciru:ums'fafnceéf'.3'i§ée'i? :'tcﬁ lead to 'E’ﬁv:ikcihﬁ'ré-htasi
._antammatmn 50 as fo prevant an Environmental Claim, - erndeavowmg aways ta- g

“minimise the danger of harm ansmg m the Enwmnment
“Each Chargor shall net, without the .s'e-cuﬁty.-Tﬁﬂ'stejé""{_s” prior written consent -

':grant ar agree to graznt fwhether in e=xercrse af oF mdependemly of any statutcsry

'pnwer} any lease oF tenancy;
agreeto any. afniendméjnt or walver or surrender of any lease-or tenancy;
.-_cumme“nce'a_ny. forfeiture proceedings in rzéépeci.'gjf_'a'ny-ie-a-se or tenancy,

} 'part w;th or share pcssessgon or c-:mfPr upon any person-any- contractua& &icence or

nght to m:acupy

tonsent to any dssignmant of any tenant’s interest under any lease or tenancy;

“agres to any rent review in respect of any lease or tenancy; of.

Page 24



PocuSign Envelope 10: FCBBCDAT-B150:4060-0203-D0820538650A

R

433

14,

141

safve .éﬁy' hd‘cﬁté-dﬁ aﬁﬁy'-ébrme”r- tenant urider any iéase- orténancy for-any Cha-r'gjn'e‘
af that farmer tenam} which would entitle it toa rew: fease or tenam:y lﬁ respect

~of: aii or.any paz;"t of its Land..

'-lf a Ehargar fails to mmply with- any of the undertaic:mgs iR th;s Clause 13, the
_"'Secunty Trustes: (and |'ts agents and mntractmrs) shiall be entltﬁed to: de such thmgst
a8 tts_cqnsrdeﬁrsza?e' neaessary-cr des-srabﬁ 8 (o] remedy -suc;h' f_a_: Lire, Eas-:h-‘ Ch_argor--_sh_a -

imiediately on request by the Sscurity Trustes, pay the costs and expenses of the

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

“action taken under this Clause 12

ACCOUNTS

mﬁﬁcaﬁam and Variation.

 Each f;hargar shail pmmpﬁy delwer m the Seﬂ:urity Trustee on the date mf this Deed (and i

i any change Becurs thereafter gn: the date of such change), details caf ea»ch Assagnedi.

Actourt apened of mamtamed by it with. any bank, bmfdmg saciety; financizl mst;tutlcn oF’

r'other persan.

14.2

Security Trustee rights

At any time and from tire to time after this Deed becomies enforceable or the Security

‘Trustee directs, the Security Trustee shall be entitled, withcut notice or further dermand, to:

{6}

@

demand; receive and a';ﬁspiy'a_g:a'iﬁs_'t the Secured-Obligatians, aé'ﬂ"'a;ri_d' any monies due

under ‘or arising out of each Account (including the related Deposits)

avercise ifi relation to sach Account all sich rights &s each Chargor was then entitled

‘to exerciss, in-relation to such Account or might, but for the terms df::th_i_s"-Efee_iﬂ;'

exercise; dnd:

make any -diré‘éﬁéhﬂr 'ihsiruéﬁﬁn:tc-fh ¢ Barclays Aht:fju nt Bank or any bank, building

-samety financial mstltutloﬂ of Giher jperson at whlch an: Asmgned Arcount is held

to. gwe eﬁ‘ec‘c o th;s Clause 14. 2.
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143 Terms of Accounts

'Exc'iept_ 'wéfh;.t_he Securaty Tﬂ.Es%_ee"si. pgi'ﬁrjwr”itt'_e,nﬁ-cu.ﬂﬁ%m’t and subject to Clavuse 144 (Partial -
- matiirity), each Fixed Charge Account shall be maintained on the terns that any relevant

Deposit shali mature on'the earlier of:

(a) . ‘the first time at which: (i} there are no rémaining Secured Obligations; and {ji) the -
-:*e'l'éva‘ri{- 'Fir'i:aﬁcee Party is not under any obligation. afﬁ-&biiiiy{acm‘&' or toﬁ%‘fngén-t')' :
“to make advames ‘ot provide other fi nam:sal accammadat on: whgch fﬁ‘ made or

prﬁwded wouid gwe rise to any Secured Obligations; and.

“(b)  close of business in L-a.ﬁaan on'the date 'mh--wihfiéh any of the Secured Obligations
“shall i have bemme dus and payab!e and shall rzat have. been paid upon: becoming

sa due and payabie

Secu_ﬂj;y --Tru.stee may .exerqse. in re.Eat;cn- .t_e: -that -z:.redf_st balafice any_ rl.ghts..-uf set.-.ofﬁ'
 combination or conisolidation to which any f the Secured Parties may be éntitied under

this Deed, 3a'ny*ﬁtﬁefr CORtract or at'.?_aw.-
144 Partial maturity

I '-'dﬁea-ﬂy‘ _dasy{ &y -csf-.th'é.::;éécuréd Obligations become dueand, payable and have not been
 paid i:iy':c'hise of business in London on'the same day, then only so milich of the Degosit

frcxm tlme to time’ c:n any: Faxed Charge Accounts shal! rnature as equals the amc‘:unt of: the
.ESecured Obligaticns: wha::h became due and payab!e and had not been: pfazd by rzinse of

.busmess on _‘E;h.ai_day.
145 Interest .'ﬂni-ﬁéybéﬁ |

ZIrzterest shall ascrue ‘o gach Depesxt an. any ?sxed Charge Acmunts at such rates and be

-payab§e an: such dates amd i such manner aa agreed by the pames frt:;m time 'Ea:l time,
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‘Restrictions on. Déposits

Eaéh--thé'rghf 'sh-aii'i-.:p'rﬁiér %dthiéneed becoming emf&r{,eab%‘e- or unless the Security

'Trustee athenmse difects; be entatied to recezve ‘withdraw-or @therwsse transfer any -

credit baEaﬁce fmm tame t;:s hme on amy Accaunt

At any _*;irﬁé and from time to time. after this Desd becomes enforceable or the

‘Security Trustee dirscts, fth‘e-cﬁar-gé:'rs s‘%%aﬁ’l’t not be entitled to receive; withdraw or

3otherwme tyansfer any Eepasﬂ fmm time to time o any Accmunt except wth the-

przor wrztten x:cmsent of the: Security Trustee

'BZ'E'GAT'ZWE'F?EEDGE
No Chargor shall, withut the prior written consent:of the Security Trustee:

“create, agree to create or permit to exist any trust, interest or Security Interest

{howsoever ranEe:u Ag in:point of Arigrity) of any natiire: WH_'_aéf"s'oeﬁjsﬂr-" {incl s;gdiﬁ_"g ': -S_u".csﬁ'

as arises by operation of law or any enactrent) in, over or affecting all o any part -

of its Security Assetsior

subject to Clatise: 15.2(b) _b_élcw;_ partwith, grant or enter irta 4 fease of sell, transfer, -
assign or otherwise dispose of (including by way of declaration of trusty all or any.

part of fts Security Assets o any'interest irj:_ffﬁem b agreé to d.G'S'-D,.

Each Chargrar undertakes o %he Seedrity 'fmstee that save as’ expressiy permii‘ted '

_ by the Securrty Trustee in wrl’tlng, el noi

¢reate any morigage or any fixed or ﬂaaa:tiﬁg:iéhargezﬁr other security, over any of

'the Flaatlng Charge Assets {whether havmg prmnty aver, or-ranking par passuwnh

or sub)es::t tc:f the ﬂaatmg charges crea%ted by this. Qeed} of

: sell transfer part \mth of cﬁispuse nf any Df the: Fiaatmg Charge Assets exﬁept b}f

: way ot sale i the mrdmar}v murse of busmess
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PRESERVATION OF SECURITY

' '_Ft._u]' ing off

I any Secured Party (in this Clause 16.1, the relevant Secured Party) receives hatice of any

subsequent interest or Security Interest affecting any Security Asset:

Aay-

‘each of the Secured ?'ai‘tié’s m:ay'cj'pén'\ a new actauh:f'ér as:&tjuﬁts- ifi respect of that

: Chargor amﬁ if any Securecf Party does not upen anew. acrzount it shall never%heiess

be treated as: if it had doné so at the time when the relevant Secured Party had

rece;ved the. nﬂtite

all: payments made: by that Chargcr tc: any Se::ureci Party aﬁer the reievant Secured

Party receives such’ notzce s'hai! be credlted of be. treated a5 havmg beeh cred&ted

_ to its Fiew acmunt and in. no mrcumstzmces whatsraever shaif such paymeﬂts aperate -

o recfuce the amc}unt tiue frc;m that. Cﬁargﬂr to the re!evant Sez;ured P’arty at the

time when. the refevait Secured Party had reaewed %he net%ce and

alE payments made by a Secured F‘drty tr.s the Chargm after any Secured Party- :

- receives- siich natu:e shiall be deerﬁed to- have been fi rst nade out of any payments

-'Iast recewed into-any am:cmnt Qf the ‘Chargor Wlth any Secured F*aré:y

Release

i at any time the Secured Obligations shall have besn paid and discharged.in full and the-

'Sacufzty Trustee g satishi ed that Hone of the Secured Parties has any commitment ab&;gatian

‘or. Embzt;ty af any kmd (present or future actuai ar contmgent) the Securrty Tmstee W;Ei at

he- request anci ::cst of the t’:hargors re—assagn the Security Assets ta the Chargors or

: --stherw;se dﬁscharge the secirity constituted: urider: this @eed

63

Retention of Chiarges -~

: Notwithstending Clause 16.2 (Refease):

@

i? the Security 'Tr%iét'éé- shall-have -reat;'c?ahaib'i'e'-'grcsmn'dé for béz!i’éviﬁg- that a Eﬁé’rg't‘ir
may be mm vem bankrupt or umabie to pay its- ::febts as and when they fall cfue g

that the: vafue of & Chargors assets may be. Iess than the amcunt af its: iiabiistles _
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’takmg mto acmunt its" r:csntmgent and prospective liabilities. or may be deemed for

the purposes of any law to be msoWent or'bankrupt; as at the date of any payment-
~made by that Chargor to any Secured: Ij-arty-' than the: Secunty-- Trustee-sha!:i beat
' I|berty to retam the: seaur;ty ccntaineci in- or ¢reated pursuant ta th&s Deed. until the -
‘expiry of & periad of one month- pms sueh statutmy penad wmhm which any'-

: as_s.ura_ fce, _sea:urtty.,_ gl._a_a_ra;n_tee of :pa;yme:nt can be avqidedrqs invali :ﬁ-_a_teds,-_

- the Security Trustes shall be able to exercise its fights under paragraph (a) abave -

notwr%hstandlng {i} the payment and- dascharge i full of all Secured Qbi;gat;oris or

-{ﬁ} any reiease settlemem dlscharge &' arrangernent that may be given or made
by -t_h.e*-Set:u._red Party on, or a5 _-ceﬁseq_uence of, su-ch-paym.erat ar -d;scharg&j-r::f _

ifliéf:ii&i_ty‘;. and’

i at any time within such peri ad és?is;jfe'férfr_éd' ‘to In paragraph.(a) above, any step

ar afi:rrporé%é- action'is '-fak'eh'- iﬁ-re-épec'tﬁf =a'-Ch'érg€d?"n ';réI'aticvn to m‘-‘Wiiﬁ a‘--#iew-%b-'

ar procedure as set out in Part 26 of the Compames Act 2006 or- iy the tﬁscivenﬂy '
At EB&S ar in:relatior to or w;th avigwto. any anaEcgous proceedings mr pmcedure :

irany J.u_rtsd!cti;m-the_S-e:;:unty Trustee shall be at liberty ta_-_m_ntmue- to rgi;_asmysuch.”

security for such further pefiod as the Security Trustee may reasonably determine

and such security shall be degmed to Have continued to have been hald 3as"_-§éc¢;rity_'
for the payrent and discharge to the Secured. Parties of all Secured Obligations.
“FURTHER ASSURANCES

Each _*tﬁa‘rg:;jri s'fjé'l’_i,. on demand; .éxét:uffé- any ‘document and ._:igfg any other act or
‘thing.(in either case; at the expense of that Chargor) which the Security Trustee or
any -other Secured Party may réasonably specfy for protécting,  preserving or

perfacting ':a"h.yf_s_ecuﬂty created or interded to be g;re:al_‘cé»‘:f by this Deed o for

facil-i'tat*ﬁg"th!ei'rééiisati:dnth-efe'eo"f"car--a'uthem'?sé for enforcing the same or '-exez‘éi”s'iﬁ'g:---

-any of the powers,. rights and d;scretmns of Ihe Sec:urlty Trustee oF any {nther

Secured Party: urxder this Beed m::ludmg the executron ef all’ releases transfers

-asssgnmem_s and other doeliments and the giving of all notices, orders instructions;

‘directions and requasts for any consenits to enable the property to-bs charged which - -

Page 29 -



DocuSign Envelopa 10 FCABCDAT-R50:4C60-0203-DOA28538650A

@)

@

'thé-"-seéu'rifi:y ?”‘rs;fsteé; ot any other Secured Party may reasonably request and each
‘Chargor irrevocably and severally by way of E'_s;ecu fity appoints the Security Trustee

‘{and any Receiver or Delegate appointed tnder this Deed), ss its attorriey in ifs

:na'me'ancﬁ'.éh_ its' behalf to sign; e'xec;s._l_fe and ;dé!iv_erf all such djoc&fm;ents: and.do iasﬁy- '

"acftrf::-r' thirig as the Seeurity Trustee mriay -%h’in%&-'ﬁﬁhﬁ '

Ear.h Charger by way of. secunty ;rrswecabiy anict severally appem’ts the. Sei:urlty"'
) '.Trustee {and any Receiver or Delegate appumted uhder’ th;s Beed} to be 1&5 att&rney .
3w1th- -fui!;; power: of subst;tu.ﬂan_{._:o'n.: its ‘behalf dnd i in its narme: or c__xth&r_w;sel. _at'_.such--'

“tirme anﬁ'& ‘insuch manner as the attorrey thmks fit:

prior to- service of @ 'd‘iefé'u& ' ﬁ?otité' or é?"t}}?' 'demané:f for '?ﬂ’ﬂ’%éﬁt to do anything -

‘which that Chargmr is: o‘bhged to de Linder this Deed (hut has net dnne}

onand after SENECE of a default notics or any dernand for payment to da anythmg

wh:f:h that Chargar is Gbl!ged to da Linder this Eﬂeed and

16 take aiy action iihich is ancilary to the exercise of any of the rights canferied

on the Security Trustee or any otfier Secured Party, in relation to any Security Asset

or under this Deed or any other agreement with the Sacurity Trustee or any other
"Secured Pargcy the Law of Pmperty Act 1925 or thﬂ lnsoivency Az:t 1986 and ratifes '
:and ccnf’ rms and agrees to rat fy and confirm whatever any sm:h attcmey shali dﬂ' :
Reid purport to.do i Il"l the exercise or purported exer«:}se of all ‘ar any m‘ the pawers N

--authmaﬂ&*s and dlscretmns referred o an thts Ci’ause E?E

- ENFORCEMENT -

Gn and aftér --s_.é‘i"\_fi_ce“.-of adefault -:nt:ﬂ":?géé ‘or '.a:hy--'fé-i_?}ti_ré to pay a ny -df'izhe Secured

O igaﬁaﬁs w’ﬁéﬁ- 'tfﬁe‘y fall ‘die-or & reguest from a--é:-harg"mi 6 fhe-sFé!cu-ri{y-'Truste-e-

ﬁ-'that it exei‘r:rse any: of its pawers urader thls Deed (or if -any sfeps are taken to -

apfmmt af admmis‘tratur Uf @ Chargalr) the Secur] ity lnterests a:reated by and under '

-'th_ls. Deed -and-;an‘y Accession Deed shall be imimediately enf_arceabie:a_n&_ th.e‘
Security Trustee, without prejudice to the pawers tonferred on it by virtue of the

Law of Property Act 1925, shall be entitied to:

: _Piag?e" SG :
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-secure and perfect its title to all 'or ary part of the Security Assets;

; é;n'férgé:-é.l:l o any .pj_art of-'ﬁh'aéi"SECGrifcy' at "ft.-l_’._lé_{ir‘nefs_f.ﬁi.ﬁ: the méﬁherﬁéhdﬁ onthe terms.

‘it thinks fit;

take pﬁéséﬁéi’c}n-éf and hold ordispose. af“':a‘ﬂ'ur any part of the :'s‘-ecaﬁw A’és‘é%éﬁ (and -
“ahy Assets of the relevant Chargcr vihich; when got in, wauid Be. part of the Securaty

-Assets) at the timmes; in the manner and on the terms it thinks fit and

-ftraﬁsferz;c;&: stherwise dispose of any Security Asset-and to give good discharge for
any mmneys recewed by the S:e-::uﬁt_gf T'm:steé':i_ré_'-eate'r<555'e' of :su_cﬁ' powerof sale and/or -

.disgﬁg’s’a[; .

oo defauit fiotice has: been served Dn & Chargmr ihe Securtty Trustee shaii as soan :
) 'as reasanabiy practtcable after exercrsmg any power pursuant to Clause 18, 1 abo\z‘e _

notify the Chargors of sich: exermse

_ To the'exteiit 'fhﬁa‘t--t_hé'S_feﬁ__u-a‘if-!ty-'3'Izﬁtere.s;ts;fcitea:te?'d*hy'fhié Déed constitute & "security

financial: collateral arrangement’ and the Security Assets conistitute “finanicial

Hateraé“ for the purpose af “the - Financial Caéiaterai Arrangements {Nc 2)

'Regulatrcns 2003 (the #egufafmﬁs‘} the Secuﬂty T{ustee shaii have the right on

gwmg pngr niotice: to & Chargmr at aﬂy tame after the Secunty lnterest becc}mes

-enforceable 1o appmpr;ate all or any part of the Se::uﬂty ‘Assets in or tczwards
-dtschafge of the Secured Db&agaﬂens The- pariles agree. thai: the value of the.
.appm_priated_ -Secu.n:ty- Assets .s_haﬂ bae in the case of cash; the ‘armount c:f f:ash."
_-'a';jp%;rpﬁaftéd and, i the .ésse.. of 8 '53‘3“:"5'1‘-35& -:determmed- by the Secur;_ty Trus;-tee by
-réfe-_re;nte- to-any publicly avj‘a'i_iab{é:}:mafkét price in the absence afwh{ch by such
-'e:f'tﬁér-.-ﬁﬂ-éa'ns a5 the Secur&ty .Té’u‘é-t’é:e_ ﬁiacﬁ.ﬁg?'-réaébnaﬁl'},&;) may ';;ei;ect .in;c‘iijdéiﬁg,- '
‘without limitation, an irdependent valuation. THe parties sgree that the value of
‘each. Acmunt shaiﬁ be the: amount r::-f the r:;redl% balarice on rt together wﬁ:h any
-acc:rued bt unposted interest. ’ﬁha% is. pald in relation: to that Acccunt at ihe tlme_

the right of appropristion is exercised. Forthe purpose of Regulation 18(1) of the

R_egu lations, each. Cha rgor- agrees: that any such determination by the : S::é'e:::u_'-rifty;‘

Trustee will constitute 3 valdation "in a commercially reasonable mannér”.
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CONTINUING SECURITY

'.Th::e_:-"é'ecui_’_ﬁ:yj;cc:’hsftitut_e.dﬁ éay :fh_i_'*s-' E}*éad-s?iaif 'bﬁ.-mﬁt%m;aing; is made for securing.
'fﬁ_.i-fthér:'-édiira_ﬁiﬁe$3'a;'ﬂ:d*w§_!?£. extend to 'th?;e‘.;ig_l'timf_ate@a}a?mé of "_El_:'_r'e'S'e'céire;:i;zs:j_&tfg_fa;_ﬁcihs;

rega reless of (i) any intamed_izaﬁe payment or discharge in‘whole or in.part; and {ii) -

any amendment, variation, restaternent, - assignment, replacerent, refinancing;
novation or departure (however substantial of material) of to of from any document

constituting any Secured Obligations: -

-|§Sﬁmﬁﬁ€£

Each Chargor must insure all insurable Assets with‘an insurance office-or undenwriter

‘aceeptable to _ﬁje- Security Tfﬁétee, .;ig:;'a'i_ﬂ st loss or damage by fire and such other
Fisks ‘a6 the S‘emﬁfy Tru'siee iy Spﬁmfy ff@m'-tim'é'-:td'-iférne; This insuranice cover
st be for the full replacement véil:.xe:- é‘nti_"b’é 'E%fide_ﬂ'—ﬁﬁkeﬂ.- fE'a&h.'-Cﬁa'_rgﬁr must also -
‘mainitain all other insurances normally maintained by 'p'r;ude*nt- a.@m-}éa:hiﬁfs with'

simifar activities to those of that Chargor or 4s the Security Trustes miay. require..

“Each Chargor. must pu' netually make all premiury :algﬁ'_d other payments niscessary to
“effect or maintain these insurances anid produce recel ;ﬁt-s-"i‘br'th'ege payments at the

reguiest: c:sf the Securlty Trustee 1 at any tame a Eharggr falis tta have the: requﬁred

msurance cover i piace cr o prﬁduce any recmpt ort request or 1o dep«amt any'

-policy w-sth ?ha-Secur;ty- T-rustee under -E-iSau-se 5 (-Defwegf of. Documents of -ﬁtfe-ana’ v

Regzstraﬂan} or on. request thé Semrxty Trustee may take DUt or renew any

-Emsurance srz any sum and on any terms the Securi’fy Trustee thmks appfcpnate and'_ '

‘récoverthe casts af doing so: frc&m that Chargar

Al monies received on 'aay' Eﬁ'sixirant‘éi Whistsoever 'in'--;respecfrof.iess oF -d'aﬁ‘iagt? f by "
“fire or otherwise to said msurabEe Assets OF any part thereaf {whether effected or -
-rhaintained by a Chargor m - pursuance of its abhgatgon under the cs::avem&nt--.'
.-contamed in- thls Glause 20 (fﬁSUfam’eEl or mdependenﬂy of or otherwise than in-
-pursuance of such obizgatlon} shallas the Secur;ty Trustiee reqmres either be appﬁledz
::_n- makmg_. good the logs or da:mage -:_m..res;:aect of which the monies are received or

be paid to the Security Trustee'in of towards payment of the monies far the time
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--b-e._éﬁg secured by this Deed: or such part-or parts thereof as the Security Trustee
may reguire. ' R ' '
._.Aﬁr’sj's_{mss“fmm'ﬁ{ .
At any time _ahc"i" fromi tifrie to-time after this security becomes enforceable, or if -
_Chargar so requests the Security Trustee in writing from time to time; the Security
'.T-'rusféemay appoint any one or more qualified persons to be an administrator of
: any Chargcar 6 act tcgether ar: mdependenﬁy uf the other sc:,zr others ap;rmnted {to

'-the extent app!icabEe}

Ay such :'a-;':ipcintrﬁenfmy- be made patséuaﬁt-fto an -application to court under

paragraph 12 m" Scheduie B% of the nsoivenay Act 1985 (Admmrstramn app Er.:atmr{]

arby fi Ilng spemﬁed documents thh the court: under paragraphs Hto Z“I (mciusn;e) :

of Sthedule B1. of the. Iﬂssivent:y Act 1985

I 'tﬁis"ﬁ'isus'e 21,4 ""qualiﬁ'éd'-permﬁ“ ‘teans a- 'perééﬁ 'Wl’-te “under the: tnsolvency:

Act” 1986 ig quial ;ﬁed t@ a:t as an admmtstramf m‘? any mm;:saﬂy oF mdmdual with -

- respect to: which that pEE‘SGﬁ is: appo; nted:
RECEIVER
- Appointmient.of Receiver

. Atany time after this security becomes enforceable, or if a -Cha_kgar': gtp-r-requ-esﬁ:tﬁe 3
Security Trustee in writing at any time, the Security Trustee may (unless _-_gjéréfc-i udsd-
by law) without :_fu-&'ﬁé.r__,_;-gcﬁge-z appoint urider seal or in .:wﬁf-; hg, dny one o more -
'- q";_fallé'iﬁéa"per'sdné%“t_c be %--'R:ec:e_év'e{rﬂé::f‘f all or any part ﬁf"fh'e:_'SgéQﬁ_fy. Assets to act

together of independently of the other or others appointed to the extent applicable.
g th‘i-ﬁ'?ciausze 22,'a "qualified person” heans a person who, under the fﬁ:sc;ivein-cy-

.Ae:t ‘IHBE s quahf‘ ed to act as @ Recewer of the prapeﬁy of any cempany or

: mdw:dua& wrch respact to WhECf"i that | :zersnn is appomted
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‘Powers of Receiver

“Every .'R_eéeiveir-apptii-ntéd?ﬁ%ﬁ aecordance with Clause 22:1 (Appwfntﬁment of Receivery

shall {SUbJEC‘IZ to any restnctsons n the instrument appemtmg htm but'

nat\mhstandmg any wundmg up or dissolution ofa Char’ger} have: and be entitied

“to exercise-all of the. nghts powers and dmtretmns as varied and extended by the

: prx:;_}fism_ns_m? this -Deed, conferred b}f the _=Law of '-.?rrspeﬁy'=ﬁ‘ct- 1925 on '_ar:jy r_.er;_ewer B

apg}g-_ih_téti‘ under that Act and those -msanfe"r;gd*by the Insolvency Act. 1-985-.{%&- tor

‘Use the riame of & Chatgor or all or any 'of stich purposes). If at any fime there is

e than one Receiver in respect of all or any part of the Security: Assets, each
such- Recelver may '{'fu'n"fé'ss--cth‘enfy'iiﬁ'e stated in’ "a-_n__y' document _a{apmir’aﬁng that

Receiver), exercise all ‘of the powers conferred on- a Receiver under this Deed -or-

under ‘the Insolvency Act 1986 individually and to the exclusion . of sach ‘other

“The rights, powers and discretions referred to in paragraph (a) above include

without fimitation) the right, power and/ar discretion (as the case may be):

SO :-T'aiifce'-'pdsi.:es;siaﬁ’ tcr-take'-?i-‘nme"cﬂate "pﬁ-c'sﬁs-es"s‘éh'- of, get in-and collect the -

ESEcuﬂty ‘Assets of any part of the: Securrty Assets. whether accrue{! befare or

aﬂ:er the date QF hIS a;}pmntmeﬂt

{iy - Carry on business: fo cariy on of manage the business of a Chargor, ds the

“Receiver may think fit or to concur in or authorise the managemient of, or

appoint a manager of the Whole or any part of the business of that Chargor,

(i) Protection of assets: to'.imake and effect all repairs, alterations;

Jimprovements; replacements, developments, demolitions and insurances
{inchiding indermnity iAsuranca and perforinance bonds and guarantees) and
do all other acts which & Chargar ifﬂ:i_'g"hfif.ﬂq i the ordinary conduct of its
biisiness, as well for the protection.as for the improvement of the Security
Assets aiid to comments and/or complete any building eperations an any
‘tand secured pursuant to this Deed and o apply for ‘and -mai’n't_ainf any

"E;iah-n_i_n'gi'.- ._-péz?m'_i.?;:;i_gns;: _’bﬂfid.i'infg_ -reguiatiﬁri- -.a;p;p‘tgs;vzs_iﬁ'_s; and. any ‘other
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{vy

i)

i}

-permissions; consents or licences, in each case as the Receiver may in its

absolute discretion think fit of concur in any-of the foregoing;

Employees and advisers: to appoint ‘and discharge mianagers, officers,

-agems amountants sewants wmrkmen am:l ather adwsers for the purposes-

‘of “this Deed, . upcﬁﬂ such “termns. as ?ca rﬁmuneration or- @therwsse as. the.-

Receiver may think __pr:_:xper and to dl’;t:harge-a_ﬂy_isuc-h:--persa_ns- appam‘ted by

- a Chargor: -

_ _-pﬂwers- auth:omles and :é:i.s-c-retlﬂns mnferred oh the ﬁec.ewer-by-c}r- pursuant

to this Deed ‘and/of af c%eﬁ’a*ysng aﬂy msts charges iesses or expenses-

:_(_ms:.fiudmg ‘the Recéiver's remuneration) which shall be: ircurred. by .t.hatf.-

Receiver in the exercise of such powers, suthoritiés and discretions or for any -
other purpose, to taise and borrow righey either unsecured of on the security

of the Security Assets or.any part of the Security Assets githsr in priority to

the security costituted by this Deed ar athenwise and generally on siich
_:-iErms- a.ncﬁ...cb_ﬂd'i?ﬁc'_mé as that Heceiver may thmkﬂi and ho '-pettsidﬁ:'iéﬂdiﬁg _
: Quth- mangy shall be concernad "éidi enquire 25 to the p:rci-prfeéy- c}'r;pul‘pdse*éf'
the exercise of such pcwer arto. see to the apphcatmn af ‘any- money 50

_ rasseci or bnrrawed

_-Seil iﬁusmess ’m sell or coheur in selhng tha whaie or any part Gf any"

.Chargcars busmess whether as’ a gamg concern or cstherwgse

Sell assets: to sell, exchange, grant options to purchase, license, surrender,
telease, disclaim, abandon, ‘retirn or otherwise dispose of convert into
frioney or realise all or any pait of the Security Assets by public auction ‘or

private contract and generally in such manner and on such terms 25 the

Receiver shall think proper o to concur'in any-such transaction. Withiout

pre;ud:ae tD the genera!:ty of the fﬂregmmg the F{ecewer Ay, do any of ‘these-f '

: -thmgs fora ccns;derataen cansastmg c::f cash, debentures or ather r::b gatscms :

shares, stock or other vai_uabie _d:ﬂﬂﬁidefafiﬂﬂ ‘ard :_a;ny-- sw:h._ consideration miay -

bbe payablein 2 lufrip sum or by instalments spread over such period as the -
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--'(-vis_iﬁ_: '

{ix) -

e

Receiver may -fhézj-;%c fit. Fixtures; other tharn landlords’ fixtures, may be severed

and sold se_'p;é_.fafé%y from the property containing themn without the consent -

‘of the relevant Chafgor;

Acquire assets to acquire assets for such considération and: on such teérims

“as the Receiver may think fit, to puichase outright or acquire by leasing,

hiting,licensing or _ﬁth‘eﬁgxéisfe,:-emy land, buildings, plant, equipment, vehicles

‘o aterials or any other propisrty, assets or fights of any description which

the Receiver considers. ‘fiscassary or desirable for ‘the ‘eariying on;
improvement of réalisation of any --aff-iti_'-_setseturiity' 'As.sefs_-or*;t'héf business of &

Cihfargar' or éthemﬁse_ for th’ei'biéne'fit.'iof ‘the Security Assets; -

Leases, etu to grant ‘of agree tﬁ grant any leases whatseever and: Iet o

'charter su@b charier hlre lease of séll on- condition and 1o grart. r;ghts.
'aptmns imenr:.es or easements ovef ail orany part of the Security Assets for_
-'-sw:h term and at stich rent {w:i-h.ar without & premiumj as-‘t-he- Rece-ua'e.r- may '

-'thmk “proper and tc rescind, su‘rrender and. accept er agree to acc:ept a

surrender :jf aﬂy }ease ar tengmcy of such Securty Assets or agree tc: By,

variatlon of an’y- such-contract eaffe-c-tmg-. all or any part of the Security Aszets-__

o such terms as the F{ecewer tray thm!{ ﬂt {inci udmg the paymeni of: maney'

to s Eessee cr teriant: an a surremder Ot any rent rewew},

'.5:Unc;ailed capltal 1o t:all u;:; of réguire “the d;rectnrs or members (as
.applgcable} G’F g {Zhargcxr to eall up-all or any’ pm%mn of the unca%ied capttal '
: -fs:r the time being of'a Chargoi and to enforce payment of any call by action

'{m the ‘name of that Chargm c}r ‘the Recewer as: may be. thnught fit by the.

Recewer)

' --Cnmpmn’use to negoteate set’de ad}ust refer 1o arbltramon mmpramlse _.

ahandan and- arranige any claimms; accounts, dxsputes questmns aﬁd demands-

w_;:th or by.a_ny-- :p__:_-ers.gn ;_w_h_g gs. ar .cfa;_ms -_m b & c_redl_ts_r of & Eha_rgo_f- qa’

relating inany way ta the Security Assets or any part of ther;
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i)

i |) '

(i)

Lﬁé_&!-' :aaﬁf%qﬁ's: ';tq‘-'lﬁfi'r_i_g; prosecute, enforce, defend and abandon all such.

actions, .'s;ﬁ'itfs- -éﬁad"_prz&teediﬁgs- ii_:j. _r_eE_'afio-g'_i 48 the Security Assets or any part
‘of them as midy seern tothe Receiver 1o be E}c‘peﬁﬁéﬁt;
Receipts: to give valid receipts for all moneys and execute all assurances and.

things which may be 'Fﬁ;f;':_'pe_% or desitable for reafising the Security Assets;

Submdlarles e‘tc to formia Subsld;afy or Subs;manes ofa Chargor in. any"

' JUnSd;ctmn and transfer to any wch Eubstdaary or ary other: tompany ar bmcﬁy :

-c-orparate,--whethe-r ar- :m‘;t--fr::rrned -._far :t:he pmr:p?ose,-:au or :a;ny_part.uf th_e'i

 Segurity Ag'sfe%s;:

‘Powers, discretions; et to exercise any powers, discretions; voting,.

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

' Assets or mc:deni:ai o the ownership. of or- rlghts iner ta any Secur&ty Assets

'and to cgmplete or effect any trar\sactlan entered mtcs by g Chasrgor and-

_ compiete disclsim, abandon ar miodify all or: any ef the crutstandmg ‘contracts .

ar arrangements f}f a Chargﬁr fe%atmg to of af?'ec’tmg all:orany paﬁ of the -

Secuﬂty Asset*s* and

- General powers: to do all siich other acts and thirigs as.the' Recsiver. may

. consider desirable of necessary for realising the Security Assets orany part:

of ‘them ‘or incidental or conducive to any of the matters, p-awféi"s c’xér

atitharities c:onferred on'a Rer:;ewar Lmder ar by \flrtue of this Deed, to exercise

Cif re!ation to the Secunty As.sets or aﬂy part af them alt such pawers
:authargt ies and th!ngs as the Recewer wr:auld be capabie of. exemsmg i it
: were the absolute bensficial owner of them

anid to use the name of the relevant Chargor for all or any of such putposes.

‘Removal -

T-hé.-ég@:u;ﬁity T_r’uétéé mayfmm time to tirme, by wr.it_iﬁg{;_remévé any Recéiver appointed by :

‘it (so far as it is lawfuilly able) and rmay, whenever it may deem it expedient, appoint & new’

-ﬁagé;_:if- :
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~ Receiver in the place of any Heceiver whose. appointment may. for any reason have

terminated:
224 - Remineration

{a) Tﬁe Security Trustee may from time o time, frx the remu ﬁeﬁr'a'ﬁian of any -R_eée{i:'vgrf
appointed by it (which remiuineration my ii:ue'-ér'.i’nc!adei-"a'_ca-m;ﬁi‘ssicn; caleutated by
-_ré'férence'_“t_g the gross amount of all- moneys received or otherwise and may include.
reriReration if énmetﬁﬁﬁ with -ét.asmg--.-:actiéin*s or proceedings rmade or Brought
against the Receiver: by & Chargm' o any other person of the perfcrmance or
:dlscharge of any obhga’c&on smpnsed upsn the Receiver by statute or cherwme) but
such rer‘nuneratamn shali be payab!e by that {:hargwr a!cme and sections TGB{S} and '
fB’} of the- Law of F’rc:peﬁy Act 1925 shall not apply i reiatzan to: any Recewer
;-appamted under this Deec%

': by “The amcaunt of sur:h remunerataun may be debitad by the See:unty Trustee to any
acceunt Qf the feﬁevant Chargor, hetd with a Secured: Party. bt shaﬁ inany even’c :
'furm part of ’Ehe Secu{ed Dblzgatmns and acmrﬁimgiy fal-§ ﬁecured an the Secunty

-Assets uncﬁer the SECUT’IW t:ontamed m thls Deed..
225 Extent @f_‘ap'pdi'ntme;gt;-

The exclusion of any Secu rity Assets from the appointment of the iﬁeteiver shall mtrpretiu&é.
‘the Secur ity Ymstee frarn subsequent{y extendmg the Receavers or Rea:ewers dppointment.
jor that of *»:he&r rep!acement} to that part ar appomtmg anzother Recewer over. any other

'par..t--af--the Seciitity Assets: .
226 -ﬁinfiiabi_i_ityﬂés martgagee in possession

None of the Secured Parties shafl, nor shall ary -Receivier. 3 P’péiﬁte'd ‘as aforesaid, E:'y reason -
e 1t orthe Recewer entermg mt@ p@ssessmn of the: Security Asset& ar any’ part of them car'.'_

for any cher réason; he liable to account as mertgagee in pmssessmn or be lighie 'Fcir any"
' -ioss.--ar_; zfeahgat_u;a_n:;or-far_any.defaugtm cmxssum ﬁc_r. whm.h_ @ _ma;ﬁtga-g_e_e m--pmsesssmn m_lgﬁt_ :

be liable
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228

‘Agent of Chargor

“Evary .i%ec'ei_!fxfe?f-fufﬁ a Chargﬂrduiy appointed by the. Security. Trustee’ under: fhe:_-

powers iri that respect contained in'this Deed shall be deemed fo be the agent of -

“that Chargor for all purposes and shall: 25 such 'ageﬂ% far a-!l'-pur;pé-ées be'dééméd;

10 bé in the same posu’c:an as'a Qeaewer duEy appmnted E::«y & mgrtgagee under the

Law r::f Pmperty Act 1925

-_amlssmas;_ defau_{ﬂ:s_arad.-i_osses of-.thea R_ecewet a-nd.. for .I:a;biluta_es.-m.cur-reé. by_ the
Receiver and fio Secured Party shall incur any fiability for ‘thern by reason of the

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

“Security Trustee: may exercise.

To the fullest extent permitted by law, all or any of the powers, authorities and discretions

' which aré conferred: by this Deed: (eithet expressly or impliedly), upon a -Re?:é_i'vémf the:-

Seclrity Assets, may be exsfcised after the secliity created under this Deed becormes-

-enforceable by t_hé_ .5-‘3&;3&13% }?;i'Ustéee-._i-_m; r:é!{ée_t'i_i;c"; i the itiole of sucﬁ'_S_eéuﬁt}fﬁA_é;éts: ot any

part of them Without first appointing a Receiver of such praperty ar any part of it or

- niotwithstanding the appointment of & Recsiver of such property or any part of it.

23,

@

- APPOINTMENT OF AGENT AND CHANGES Jaﬁa‘ CHARGORS

__'Each Chargcr {»:::ther than 'the Agent} by its: executwn cf th;s Deed or an Accesswn.‘

Deed &rrevcﬁably appaints “the Agerlt {actmg thmug?i o of more authonsed-

'szgnator;es} 1o act on s _be‘ha_lf as- its 'ag'_ei_*-_tt '(e__md_- ‘the Agent JACCEptS -smh-'-.

appointment) and irfe%zb:ca'bty-aﬁfﬁbﬁé;_é{sz'_

{0 ‘the Ageni' on its behaif te:; suppiy all mformation cuncernmg 3tself -

cc-ntemplaiced by this -Dﬁeed tn‘ -'the-‘-SEi:ursty' Tr’u’Stee and iﬁeﬁthérﬁéﬁumd
' 'F‘ames and to execute on its behalf any Accession. Deed or other deed o
agreemem natw'zthstandmg that they may affect ‘that Chargar w;thaut'

' f”u&'ther referem:e to or. the consent of that Chargcar and

P'agei'aa 8
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24

244

{ar

1)

Gy 'i;'he-Se;uér_ity Trustee to give any notice, demand of other communication 1o

: '-'t'-ﬁai_t_tha:rgér to the Agent,

and in each case tﬁ.’e-‘ 'ﬁﬁarg'arfsﬁafﬁ be bound as though the Chargor itself had _g--i»_;én.-

‘the notices and instriictions er executed or made the agreements or deeds.

‘Where the Chargor is a member of a ‘group of companies and/ot limited  fability

_partnersh&pg & mmpany or limited liabil sty p«artnership may became an Additional

Chargﬂr if

{|) _ the Securéty Tmstee appmves the- a{iditmn of that pmpused Adcimanai'

Chargur

'{fiij'_; : -the Agen‘t and the propcssec! Addn nnal Charg-:xr dehver to the Secunty-

':{_ii_i)_ ' "the Secunty Trustee has rece fved aiE Qf ?he documents. and: other ewdence.

“fotits- know your customer checks and any mrporate authorltaes requered
.' by the Securlty '{ms‘tee iri refatm to that Additmnai Chargm eafh in: furm_- _

-and subatanw:e satzsfactmy to the Secuﬂ'&y Trustee,

"EXPENSES AND INDEMINITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and thair

‘nominees, agents or Delegates on the basis of & full indemi ity of an after tax basis

the amaunt Gf aEI ccmmtss;sm msts {mtludmg !egai casts and remuﬁeratlonj_

'charges icsses laabeht&es and expense=s and. other sums reasanably mcurred Ty the
'.Sec_urity Trustee (whe_ther ac-tm.g sm-rts;_ :gerscna__ capacity or fia;;_secur;ty trustee f_qr-
-and ‘oni‘behalf of ‘the Secured Parties or any other Secured Party and any of their

. n'ﬁﬁﬁiﬁeéﬂs;:agents; or Delegates) in connection Wi’th .

“the inspection or valuation. of the Security Assets:

making a demand for payment or the delay in recéipt of payments tnder this Deed;

& faiture by any Chargor to perform its abligations uhder this Déed or otherwise -

‘breath any terms of this Deed; and
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)

‘the preservation, enforcement or the stténipted preservation or eriforcement of any’
«of their rights under this Deed whether iricurred “as a result of any act or gmission
by, af proceedings involving, that Chargor or any third. party together with interest -

-'c'ir&. the amount payable in accordance with Clause :?%'-:{_Agrﬁem&nf‘féﬁé}w}} _

'-Each Chazfgmr shali on demand pay to or fuily mdemmfy the Eecured Part;es ot othee

nominee O agent on an: aﬁer—tax basis against aiE losses, - actions; -dazms:

--mmmssuans costs (incl uding Iegal costs; expenses pmceedmgs and remunerat;anj

-c-ha-rges_,;_ _i_ac_m‘ss‘es__g,-' E_iab‘thti_es,j exp‘ens-es- and ;:_rther_ sums -a_n_d_ exp__endlm_re -w_h-gah_ _th_e .

“Security Trustee (whather acting nits personal capatity or as security trustee for’

atid ‘'on behalf of the Secured Patties) dr:':a_ﬁy other Secured Party and any of their

nominees or agents may suffer, pay orincur, agting reasonably, in-connection with:

any paymerit or -df-ﬁéhafg‘e*in'.respem iof the Secured ﬂ&’iigati?ﬁné {whefhér“ﬁwaﬁé by

‘that Chargor or a third party; bemmmg vmd w:udabie Ineﬁectwe or. unenferceab&

_'fGr any reascms whatsc:rever

_;f{mr thmr nominess, agents ar Delegateas} the. relevant Chargmr shaﬂ i ‘addition, pay '

& o the Secured Parties {mr the i nommees agents oF Deiega‘&:es) in respe::t of valu

added tax

{éxtei:'st w'ﬁer'é '?tfie-i payment "f;a"i??'s wétﬁ'iﬂ Clause 24:3(b) belaw} such amcurﬂ: as equals- :

"any value added tax charged o the- re evant Setured Far‘ty {or their nﬂmmees :

agents oF Delegates} in respect of the matter which gives rise to the payrient and’

‘which the relevart Secured Party (or their nominees, agents or Delegates) certifies

‘i¢°not recoverable by it by repayment 6 credit (such certificate to be conclusive in .

the abserice of m-z-az.n'ifejgffe-f'rar);.a'na |

an’ any resmbursemem c:raf or mdemmﬁcatacsn for: any commlssmns costs charges

_expenses or cﬁher items incurred by %the relevant Se:::ured Party (o then* ﬂmmmees -
: agants or DeEegates) as agent fnr that Chargﬂr such amaunt as equais the amaunt-
'mleuded i the mmrmssmns cczs‘ts charges eﬁcpenseg or cher items |n respec‘c of '

-waiu.e ad;ded--&a:x._(;aﬂd- i such' & tzase_ the rﬁlevaﬂt- Secured ?arty_,ﬁﬂr_the_ir_ nammee;g,._:_
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25,

it

253

‘agents o Delegates) shall provide that Chargor With an appropriate tax ifivoice in

respect of sueh item; naming that Chiirgor as recipient of the relevant supply).

- Each Chargor agrees that no Secured Party will bé: held responsible for any loss -

'suﬁére‘d’ as a'result of exercise of or failure to exercise by the Security Trustee or -

' any other Semred Party of its r;gh%‘s under ‘this Deed ex::e;)t in the case. of grﬂss-

negE gence or thfu% default e:af the reiaﬁvant Secured Party
SET OFF-

The Security Trustee ar any crther Secured Party Y at any time and from time to

- time w;thnut not;-:e (but shai not be. cnbhged to) set off {aj any @bllgatmn whi i‘.‘h is:

diie and payable by a Charger to the Security Trustes, 'any other Secured Party

andyor a‘ny-'.cst:he'r-_rﬂéﬁn-b'er' of the Barclays Group -and is unpaid against (i} any

abligation (whethér of not. matured] owed by the Security Trustes, any athér

Secured Party and/or any other member. of ‘the Barclays Group to & Chargor,

regardless of the place of payrent; booking branch or curréncy of either ab&i;_g_at-iﬁh

{with the differerice between the amounts in (i and (i} being the Set off Amount,

regardless of the place of payment, booking branch or e rrency of either obligation
‘Pursiiant ¥ the fights in the preceding sentence, any Secured Party may. (and the -
-.Séc'uﬁty Trust’é&-'may‘ direct a Secured Party or other 'iﬁembérs .ﬁf 'th-é“g-é'rtzﬁéys- Group:
“to) debit an accaunt hiefd by any Cha\rgor wnth any member cvf the Barciays Gmup-'

"by an amaunt up o and mclud%ng the Set off Ariount. .

If the obligations: are in different currencies, the Security mgte-e: and any other

Secured Party may convert - E-lther tsbhgatmn at a market rate of exchange m 1tsj

usyal cgarse of busmesa for the. pu:’pose of the set’ t;aff and.if when conwer%:ed |t'--
-fieaves the Se»::unty Trustee or Sacured ?arty {ag- appiscableﬁ with. &ess ‘than: the. -
-amount due the relevant Chargor must make gaad the amuﬂm of the sho:‘tfati

_dema md;

The Secirity Trustee and ‘any other Securéd Party may, in its absolute discretion
“estimate the amount of any liability of & Chargor which. is contingent or
unascertained and thereafter set off such estimated amount and ho amount shall -

be payable by the Security Trustee or Secured Party (as applicable) ta any Chargor
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261

2.6.33'_- .

263

264

265

27;

274

272

-u.rl_lé's;s and until EI Secured @bisga&tufns have. beet’a astertaaned and fully repaid or

discharged.

- DISCRETION AND DELEGATION

Any fiberty or power which may be exercised or any determination wihich may be

rade u nder'this Deed by the Sé&uﬁty Trustee or a'ny- Receiver 'm:ay*be'.exertised or

: bf_l.gatmn_ to gwe reasons.

'Each of the ‘Securlty Tmstee and. ‘ahy Recewer may: at any tarﬁe uieiegate azi or any
‘ofthe nghts corferred on lt by this Deed.
“The. deéie-g'a:iqn may be m_a_de_..'upcsﬁ. any terms and conditions (inéluding the pawer

to. sub-delegate) and subject to any restrictions s the Seclrity Trustes of the

Receiver may think fit. -

Such delegation shall not preciude eithar the subsequent exercise of ‘such power;
'.aiﬁtﬁ'c_;rity“ or:dissration the Secuirity Trusteé or the Receiver itself or a.ny'-sﬂ'b'éé'qu&nt..

“delegation or revocation.

‘Unider no circumstances shall the Security Trustes; nor any other Secured Party ror -

any. Receiver or any: Delegate (nor any officer, agent or employee of any of them)

be lidble to any Chargor or any cther parson as a result of or in connection with

any act, default, omission b_r_rr‘-ﬁ"s'cdﬁd};ltt o the part of any Delegate.

“TRANSFER AND DISCLOSURE

The Secured Parties may at any fime sell, assign; novate, securitise or otherwise

“transfer all or part of their ri%gh‘é's;“-a’ndfi:ér-';db{igafiens in‘respect of fﬁi-é -Dééﬂ to any

.persan at aﬁy tirne {a ?‘f.ami%rme) Each Chargar consents to- the discécsure by the

Secured’ Fartles of any mfurmatwri and d@cumentatlm -dirgctly or. anﬁirectly

cs:sncemmg thm Deed to any pmspect ivé or actial Traﬁsferee

The Secured Parties may -déSch=S§e_--aa'ﬂy._i-_hformati-dn: 'f‘e"i:év.an"t'fq"this_- Dead in the -

Securéd :Pa‘r_*’fiﬁe'_a" pos séss-ij:_xﬂ_ réi;tiﬁg _tr::n 'eab_h--_Cha}'fgdr:a_ﬂd'{ t_?‘fg Security Assets tar
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@

(©
@

@

UR

-

273

P&

‘any “other member or 'affi’iiia%te- of the Barclays Group and our or their: officers;

-directars, employees, auditors, partners, consultants and professional advisers;
“agovernmental, Banking, taxation of other regulatory ---a'gt'hoﬁtﬁy;

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

.-.o-f anly miember of the Barclays G%ﬁ"dup-fr;:r"ﬂ time to time; -

any petson’ w}m may otherwese enter mta contractuai relations wﬁh any member uf

the: Ear{:iays Group in cofinection with this Deed

any person to -'wEom information is '?f=é¢:§i§"ifed'br -'rétgueste’éﬁ -t-d be iﬂlﬁgmliése& b’y" any

eourt of: ccmpeten‘»: _;urlsdt»:tron of gcvernmenta? bank ng, taxatecm ar other'_

regu[atory authmrity or srmllar bc«cﬁyi

any rating agency (including its professional advisers) to enable the rating ageney:

to carry out its normal rating activities;

sach other Chargor;

any crédifri%éféﬁénc& agency; énﬁf _'

any e::‘ther abiagor i respect of a%l ar paa’t of the Secured ﬂbisgatloms and any-

' :-af'flhate haldmg cgmpany or submd}a{y tharsof.

“No Chargor may assign or otherwise transfr any of its rights or obligations: under

“this Deed..

FORBEARANCE -

~No delay ‘or -omission on the part of the Security Trustes. (or any other Securéd Party) in’

ertising any fi-ghi:--.':gsméri or privilege under this Deed wil 'impa';rﬁit: or ‘be construed as'a. -

waiver of it A single or parﬂnal exercsse of ‘any r;ght pcwer of przvsiege will hot-in any

csrcumstames preciude ahy other of ﬁmher exercise c:f itaf the exet’mse of any othei right,'

' pawer. or privitege.
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29

COUNTERPARTS

“This -’Ebee‘& may be executed i any riurﬁ'%:ér- af counterparts; sach of which when executed

‘and defivered shal be an eﬂgmai Al such ';mﬁterpaji'_ts‘: wil__l-'t-csfgéthét-E'Qn:st"{tutg.-@hé-.

'mstmment

30

302

304

305

@

' NOTicES, t:amﬂﬂﬂmaﬂaﬁbué- AND DEMANDS

.Any notlze communmatmn c:r demand unr:ier SEH connectzcm with. thiS Deed shail”
“bein wrating and shall be delwered pE rsanai[y, of. by past to the Authcrased Address:
~and, if g&:vgns:by---any-- Secured Pgrty,.may_rbe-. made or gwem by any man_ag_er,. Qﬁrcer.' |
or agé’ﬁt.af. that Secured Party or of any’ bran_r_-h'o?'i'hat*S_écu’ﬁe_&d’"!Pa'rfy;_.. o
Any notice; communication or demand made or delivered under or in connection
 with this Déed to & Chargor or the Agent wil ::‘.ﬁ ly be -effeéﬁéée in the case of & letter

'which is sent: ’by pE}st ina fi rst-class prepamﬁ letter where avaﬂahie and is posted"

befare the Iasi: collection’ cﬁ %eﬁers fmm the |etter bax in-which it was posted has

been- made on: any day 8t 10,00 a. m ﬂm the hext succeedmg day dpori wh;ch a

dE:E_'iVEI_’y‘ of lettars is -‘ma_c‘l-e-._

Any -gﬁjcﬁg:eat«:;ﬁ anly Secured Party, shall be addressed in writing ‘and sent by post to

'Ba?rcla_ays:‘SécuﬁEyr Trustes Lirmnited at’ Eiu'siﬁesg ‘Lending ‘Services, PO Box 16276,

Birmingham, B2 2KE and shall only be effective when actually received by that

Secured Party.

-Any rotice, communication or demand made or delivered to the Agent will be

deermed to have been made or déliveréd to each of the Chargors:

-jDemands undar this Déed: may be made frﬂm t;me 1o t?me and; at any tlme the'.'
-!mb:hﬁes and chhgatmns of each Chargar under thss Dead may be enfcrced_

_'Irrespectwe m‘

'whether any demands steps or. proceedmgs are beang ot have been made af takeni

.agalnst any mther Chargmf and]m any’ thsrd party {ar |
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by

306

31,

311

312

31.3

314

3z

32z

‘whether or in what order a_ny security. to-which any Secured Party may -be entitled
“ih respect of-."*t}:xé-_.Se'éufe_di Obligations and any’ aithier obligations secured under this

‘Deed is enforced.

Al notifications ofdeterfninations give h o made by any Secured Party shall be:
conclusive aiid binding o the Chargors, exsept in the tase of manifest srror
MISCELLANEOUS PROVISIONS

I at any time any one of the pwws;cms of thiS Deed I5-0f becomes lrwalid ;Ilegai'
or unenfﬁrceable m any respect under any law, the val xd;ty Eegailty and

3enfc3rteabuhty of the remammg pnmwaimns of th:s Deed shaii not m any way be.

-affe»:ted ar’ lmpalred

Save as otherwise provided for in this Deed; a person who is fiot a party to this

Daed has -:f'ioi'i'régih%“ u'm:ifer ‘the Contracts -{'R?g'hts -a‘f.'Third ‘Parties) Act. -1'9959' ej-r-':any* .

“simitair apphcab& fegisﬁatmn to en’fbrce orto’ en}cry the beneﬁts of this Deed unless ..

otherwise s-pe’cizﬂedz,_

‘Notwithstanding ‘any term of this Deed the consent of any, person-who is not 3

party |s ot feqmred %&3 rescmd G?‘ vary thts Deed g any ‘other agreement en‘tered: i

mm under cr m connectscn wﬁh 1t

Unless ‘otherwise E;i'ae&i’?‘e'd. ‘thé Sécured Parties may, subject to this Clause 31 and:

--the antracts (nghts of Thfrd Parties} Act 1999 of aﬁy sma!ar apphcable iegssiat

rely on any ciau'se Qf this: Deecf

Thls E‘Jeed i zn‘tended 1o take eﬁ‘et‘t as a deed mtw;thstandmg the fact that any

party may Gl execute: this Deed uriclar hand.

GOVERNING LAW AND JURISDICTION

‘This Deed and any fion-contractual abligaticns arising from or in connection. with

it shall be governed by, and construed in accordance With, the laws of Englénd:

“Bach party irrevocably submits, for the exclusive benefit of the Secured Parties, ‘to

the judsdiction of the English ¢ourts {but without prejudice to the Secuirad Parties'
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righl% tb--céfﬁmeﬁce -pm-teed'ir'igs aga’iﬁs't‘ a‘n?y- -pa"rty: in -aﬁy- othei jurisdi&i@h;.aﬁd

any mrmlar gr{}uncis

This Deed has been executed as 8 deed by the Chargors and signed by the Security Trustee,
each ’r'mance Party and the Barﬁiays Az:ccunt Bank and i is. deirvereaf o the date st"ated at

the begmnmg af th;s Deed.
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- SCHEDULE 1 - THE PARTIES

| courtry of

) -_--Jurisﬂi’cﬁ_qn

'Registration

| Number

" Registered Address |

| cofieecup
| Holdings Limited

| England snd Walss

12983064

| Molly Millars Lane,
Wokingham, RG4T |

| Coffee Cup

| ‘Solutions Lirmited:

England and Wales

| 08905462

" Unit 3 Millars Brook |

g Business Park, Molly
Ml%iars Lane

Wokmgham -

| Berkshire, RGA1-

| zap

| coffee cup

| Techniical Limised

| England and Wales

| 1igszzoz.

= ;: : Li-’nii: 2 ?iﬂii.férs Sr@ék _ |
| :_-.ﬁqzsi‘n'essﬁpa'r&; Moty
| Millars tane, . |
| Wokingham,

. “Berkshire, RGAT
| ZAD

The Agent-

| Name of relevant

- | Charger

| Jurisdiction

CCountry | of

Registration

Mumbei

i :_'ﬂegi_s'teréd Address |

| Coffes Cup
| Holdings Limited

| England and Wales:

| 13983064

| Molly Millars Lane, |
B W’é’i&i{régham; RGM
2AD
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SCHEDULE 2 -'FORM OF ACCESSION DEED-

 THIS ACCESSION DEED is made ‘on: [@]

| _'Eeﬁ@e'er?

-iaﬂd" '

o

5

'ﬂuﬁee Cup Holdmgs L&mlted (mcm;mra%ed in England and Wales with regxstered
-'_number 33983[364) for |tse!f and fﬂr tlne Chaf‘gﬂrs (the Agent);

-:[Ensert NAME DF CQMPAI%W%.LP} ancrp@rated fre: [-] With registered number_
.[Ensert CGMP&NY{LLP NUMBER}} Of [lnsert REGISTERED ADDRESS] (‘the Aceedmg ,
-fkargm}

-Barciays Bank UK PLC (Cumpany Numbef 997433223 of 3 Churchsii Place, Landan

E14-5HP (BBURK);

Barclays Bamk PLC {Campany Numbesr 01!326167} of 1 Chumh&i! Place Lmdun E‘M :
fss-lp {EBFLC} arid -

fBarc§ays Secunty Trustee Ltmlte& (Campany Number 1{}825314) Df T Churchzil'-

P%at:e &c}nét}h E14 EHP ac:tmg iﬂ its a“apamty a8 sacurity tmstee fﬂr and on behaif .

“of the Secured Partles (the Secunly Tristes)..

| _Wh'e're'a:s :

This ‘Accession Desd is éuhpieméﬁtai ‘to-a Debenture and Cross: Guararitee dated [+]

-.-betweert inter. aéla the Agent the Chargcr{ﬁ} as def" ned therem} am:l the Security Tf’ustee-

- (Eeﬁmntum and C ross Guaranf‘ee}

it is agreed as follows

18y

 DEFINITIONS AND INTERPRETATION
‘Définitions

Save to the extent otherwise defined in this :g;;gés'_siicn '@_ee.d_; terms defined in the |
“Debenturs and Cross Guarantee have jfﬁe' -:s-'aga'fz'jé'-ﬁmeaﬁ?n?g; whet used - in this

Aecession Deed.
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(b}

' da)

©

Interpretation and other provisiors

() Clauses 12 (interpretation) ‘and. 31 (Miscellaneous . Provisions) -of the .

' Deberiture and Crass Guarantes are incorporated in this Accession Deed as if
they were set out in full in this Accassion Deed, but so that references in
those Clauses to this Accession Deed shall be construed as references to this

- Accession Deed.

Gy Al ?fhe;;-piraﬁ;?_isiomt;énta’i ned in the Deberity ré:.a-ﬁ.é[_'(ffrp'ss Guarantee in relation
to the secufity created by it and all the: powers and rights conferred oh -fh_e
‘Security’ Trustee and. any Receiver in re!}a‘ﬁah to :t'h-e--seéuri‘ty' created by fﬁ'ef -
'Debenture and Cross Guarantee shall extend and. appiy to the secunty created

' .by this hce:essrmn Besd

{iii]  The Débenture a_fh’d-’ Cross Guarantee and Accession "ﬁ_ee’d' shall ke read

: -t"ﬂﬁ}éther and coristrued as one instrument:.

 ACCESSION OF ACCEDING CHARGOR

.The Acceﬂmg Chargar agr&es to. be & Chargnr for the purpeses af the Debenture---
-and Cmss Guarantee wsth 4mmed|ate effect and agrees tt::» be boind’ by all mf the :
termis: of .theaDebsni:ure. _a_nd -_f:ross- G_a arantée as i it had mg_mail-y. been & pa_rty-_ o

it

 AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and niot merely as surety coverants with

the Security Trustee ‘that it will pay and discharge on demiand the Secured

-o&iigs‘fms on the datels) on 'whitﬁ- sugh --se-'cu-md-3-ib-iiga‘t*a:cﬁs are- expressed to

bemme due ar apgﬂy and | ars the manmer pmwded fmr inthe dacument under whtch'

.ilabﬁity fm' such Sectired Obligatmﬂs aFises.
The Aeceding Cha rgm-- uncanditionially and 'i'trévéc:_a}b_liy;:”

A4y -guarantees tﬁ each ?Emance Par'ty punctua{ peﬁermance -of aEi e::f each ather,

Chargczsrs payment Obhgatmns to each Fmance F‘arty
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iy

i)

- becomes unenforceable, invalid: or iliegal, it will, @s an independent and

&ndertakes to each Finance Farly. that whenever another Chargor dogs not

pay any part of the Secured Gbilgatlons wheﬁ due ta the reievant ;‘-mam:e :
Farty; lt shall. imrmadiately on délmand pay that' amsurﬁ (m whatever currency'

-demmma’ced) as if it was the- prlnclpai obhgor and

dgreds Witk each _Fi’naancé:'?a_rfy fﬁ;at.-fsf-aﬁy- obiigation guarariteed by it is-or

- primary obligation; indsmnify each Finance Party immediately on demand

“against any cost, claims, charges, expenses, losses or liability it incurs a5 a

result of another Charger not -p{ayihg any-of part of the Secured Obligations

- jwh@ch_mu‘a-d, but ".ﬁ_c::-r" such wnerforceability, | n_w'r_al.id_ity or _:_iilggéi iy, have been

payable by it on the date when it would have been due. The amount payable

“by the Acceding Chargor under this indemnity (meaning for the svoidarice of
- _fdbz;ﬂa’t,:' that the ..ﬂ&t;:'edfii'%jg: Chargor is required to fully reimburse tjﬁé' relavant -

' Finanice Party} will not excéad the amount it would h’av’e had to pay under

this Accessmn Deed andfc;r the DebEﬂture and Cross Guarantee if the amount’

iasmeci had been recaverable m the baaas af a guarantee.

(& The covenanits and -@i::i'ii’gatian's-ae‘::nta%necf--;'n this Claiise 3 are given %s-ubj'e!ct'tm- and

.wuth the beneﬁt af, the g:amwsrans set oui’ i Scheduie 3 ( Mfiaﬁ/er z:'f Defenc&*x and

Jjointly -and _-_sev_e_rai_ly_ WI.'E‘.I:;‘! eaah ojt_hef-f:_.hargor.

4 CHareEs

{8} General

All Seﬁuﬁfy'-’c’?eéte& by the Acceding 'Ch'a'rjgmf. under this Clavise 4 is:

4y

i)

continding security for the. gayment and discharge of the Secured

' Obligations;
granted with full tile guarantee:

granted in .réspétt';tﬁf -aEIE'th%e__rightJ_'ﬁfE_e"ahﬁ- interest. _(jif;_a’ny’}, p&:fesén,i::_a_ﬁé

filtire of the Acceding: Chargorin and 1o the relevant Security Asset; and
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vy

: g;réz%st;ea in favour af %:_Heﬁ-’s-emrrity Trustes to hold on trust for atid on Behalf

of the Secured Parties.

by _;Fixe'di"cﬁéfg'ég' '

The AQCEdmg Charger ¢ha rges by Way of first xed ﬂh_érﬁige‘;._.

{iyy

(i

()

)

i

{vii)

ali Lahd in England and Wales now Vested in it and not registered at the -

- Lanid Registry;

H Land in: EngEam:I and Waie; now: vested init and reg&stered at the Land

: .'Reglstfy,

&l '-ather_:‘Lshd.xa;vhzi:h' is naw, o1 inthe future becormes, its __g:s'm;-;yeﬁy;-

vehlcles cfﬁce oF other equlpment now ur in the future mwned by itand its

;_nteres_t in any - planit, machinery, ._;:ampu.ters,- vehicles, r::_f'{zce-_ of ch_er‘

: _e‘tﬁ{ﬂiﬁﬁ'ﬁ'éﬁf in: its pcjs'isesséiﬁh' (iﬁu{ exﬁﬁ'udi'-ng 'éﬂ'y' f@hfﬁé”ﬁmé being ﬁér’}: of

its stmck-m—trade ot work =in- pragress} and the beneﬁt of ail tmntracts '

imences and warrantles reiatmg t@ them

: .{ta the extent not vaiud&y and effectwe y assxgned pursuant 1o Clause: 4(c}(i) :

{Asﬂgnmem} be cw) all Rental 1 ncnme and the heneﬁt o the ﬁctedlng-

: Chargor of 5l other r ghts and clairns to which Accedmg Chargcr is now of

may i the future. become. -ent‘atiecfm r‘eiat-ru'ﬂ t6 the: La'n‘d i'm:!'udmg (’aut Aot -

'ism!ted to) all nghts and c%a;ms caf the Accedmg E%‘nargor agamst all- persans.- '
g who now are or have beea or may bez:ome fessees,. sub- Ie55ees !rcensees__
- OF :ocCupiers -Bf'any- L-and and all char_gur_s;and--suretl_es.-fcr the -ﬂ;i::s ;gatm-ns :
of stich persons;.

. all securities;

“the Insurance Contracts together with all ights and intérest in the lrsurance

Cntracts (including the benefit of all claims afising and, to the extent rot.
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.'_ {g}

: {_vi.'i_i_)f*

iy

x)

2

Gy

ity

"vaizdly and Ef'fectwely assagned pursuarit .to. Clause 4{::){w) (Assignment.

- below; all memes payable uncler themj;

-jal_a%-"of-.it';} présent and future goodwil

all of ;‘§'fs present _énd3" futu reuricalled ca pitaf;-

all of its present ahdﬁ future j;'ﬁ:_éi!‘-éttu;‘a‘_z'.Pr-i;'_s_;peﬂy Rig ﬁtns;-'

oalh t;'ai:ie secrets c;nfrdentaat mfcrmat:an aﬂd know_hnw owned ar: emoyed :

"by it now or n the future in any part m‘ th& war!d

all oﬂi*’s'é:r débi‘s’ HOW of i'n?fhé- 'fuiu're-éiﬁin.g to it save for those arising:on

ﬂuctuatmg accaunts W%th assacrates {as def ned in secticn 345 mf the -

- Ccmpames Act EGDE}

ali -*sjf'i’tfs._preseﬁt-_'aﬁ'd ‘tutire right, title, benefit and interest in and to each-

Fixed Chargé Account and each rejated Deposit; and

the'..B'éne_ﬁf of all instruments, guarantees, charges, pledges and other fi-@%"et‘é
row: or in the future available 1o it as security in respect of any Asset itself

subject to & fixed charge in favour of the Security Tristee,

Assignment

f‘r__;h’é Acrﬁfeding C'ha'rgbr a'ssigﬁs_.aﬁﬂ agjrées 5 aééig‘n. ;’a!:!-é'f'its' rlght ti’t}é,.-eﬁtété_& a‘hdﬁ“

otherinterests in and to:

0

i

" ‘the Rental Indome and *tﬁe-“:béﬁeafrt to-the Ac‘:&:-éi:l?ﬁg' -Chéfgar of sn other

becmme entrtEed in rela% on-fo the Land mc!udmg (but rmt lieni %ed toy.all -
: nghts and cEa%ms of the Acz:ec!mg Chargm* agamst all pez’scns whe} now are'
-or have been or may became legsees, sub- iessees Ezcensees or occupaef’s of -

:'ar;y Land and all chargurs ancl suretigs %ﬁr the rabhgatmns of such persons;

:thé;' bensfit of all gUarantees, i rraiities a ﬁd:;gepféééﬁtatiéns-g’iw;fen-'mf;f:méde :

by and any rights or remedies against all or any professional advisars now
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@

(i

W)

W)

wil

or at- any time engaged by the. Aﬁcedmg Chargar in-relation to any Land .
and’ the rianufacturers; supphers ar installers of all p’rant machme:y, fixtures,

Fttmgs and other eqmpment row of “from %tme Ao teme in the busidmgs-
erected’ ofto be erected on any. Land and: any other persan fn‘m ar campany'

How. or framtsme ta time _Lmd_e_r ccrfgt_ract with or -under & duty to the

-Ag::c-ééﬁi k;‘|_§' Chargor and the ﬁ.e]x.'ge'f_i.t.' of a_"i_}' sums rafc@'véﬁéﬁ: in-any p&?é_céed.i ﬁgs.

'aga'é-'ﬁ;a%'aiii or any of such persofs;

R the beneﬁt of all Frcrperty Agre=ements and 1Eha ;:amceeds of any cia@m ‘award.

G ;udgement arising’ mﬂ: m‘ any Pmperty Agreement and: al§ slimis paicﬁ ar’

-payabi “to-the Acceding: Chargsr under orin respect of: any Pmperty--

Agreement

each Assigned Accol n‘_t and esth _;ré%a'ted 'E:_é_,{ae_:s,zt_;_ '

'{ta the: extent that any n‘ieﬁec tual Pmperty Qights are nﬂt capab@e ‘of being

charged pursaant to Eiause 4(b} iﬁwed c:hafge.sj -whethier by reasan -mf lack

of any | th}rd party consernt wh}ch is reqlired, or otharwzse} its: rrght tithe ahd

i-nteres#:._ {:;f_ any}- m-_an_d--to_aay.amd all d-amag_es-,. ::mmpensatmn, _re:meunfer.a__ts_on_,._
, ;;:r'aﬁ't; tent, fees, royalties or intome which it may dérive from  such-
 Intsllectial Property Rights or be awarded or-entitled to in respect of sich -

Intellectual Property Rights; and
“any sums payable to it pursuant to any Insurance Contract,

pravided that nething: in this Clatise 4(c) ‘shall constitiite ary Secured Party 4§ a -

‘mortgagee in possession.’

Floating charge

0]

{ity

The Acceding Chargor charges by way of first floating charge all its present

and future u_nd’e'rfak%fng a'md'?-A_s'setmf -Wh:.:teve;r-ziﬁtype a’nd}: wherever located.

-~ The: ﬁc:atmg f:hafge créatéd i:iy the A{:ced’mg Ehargur Under Clause 4{{3}{3)-_

above shali be: deferred i pmn‘t of priofty to ;at Gther security ar security:

mte__rest_s.creatgd _undEf or pumuani“ to this A&_:gesslnﬂ Dead.
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(&)

fa

(i), The ﬁdé%i-ﬁs.shﬁ#@ég&eaﬁed by the Acceding Chargor-urider Clause 4(d)(i)
_aE&@_ﬁéfié_ & “'q_ua!i_ﬁi:ingl 'ﬂﬁat-ihg =-¢har§'e"’z for ihé.ﬁmrpgé;es of paragraph 14(2j(a)
of Schedule BY to the ;r":'saivérmy;ﬁ{at 1986 --ﬁ4nccrpo-rat'e-d' by Schediile 16 of

"..the Enterpnse Act 20(32} Paragraph ?& ef Scheduie 81 of the | nsaivency Act
1986 shall apply tor thrs Accession Deed.

Attorney-

The Acceding Chargor, by way of seturity, irrevotably and severally appoints the

-'Secu’rify."?ms‘éfee ';{fa?nt_{;_:az'ﬁ_y Receiver ar Delegate: 'aj_p'p'di_n'téd'.-uﬁdér this. .-#C_EéSSIiOﬁ

Deed) to be'its attorney in accordance with the provisions of Clause 17 (Further

_.aﬁssumﬁkég of the Ifﬁebe-ﬂ'tuﬁe and Crogs:'sﬁa'fanteé T’ﬁe Atf:ie'd-ing- 'Chérgo'r ratifies
-and. confirms whatever any aﬁafney does of pur;:mrts to do: gaursuant to its

-app@mtment under this Ciause 4le )
:'_Iiséﬁissmmf;dﬁsﬁ :

The Acteding Chargor’ makes the represéntations set out in Clause 8 -

(Representations) of the Debenture and Cross Guarantes on the date ‘of this

Accession Deed. .
CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, -ssc';'réé-{d fh‘e-ter'm's‘- of this.A-é:es“s'ign.ljée& and

--agree that its execution: w:fi in o ngy pre;udlce of affect any secuﬂty granted by

any of thern by of under the Debeénture: ahd Cross Guatantse

- MEGATVE PLEDGE

The Acceding Chargar shall not, without the pHiar written conisent of the Security

- Trustes:

{iy . create agree :tc:-'cirea’éé- ar permit to: exist any trust; interest of Security-

-~ Intefest (hc:wsnever rankmg in point-of: pruanty] mf ar's_y natiire whatsmever
(uncludmg such as atises by nperafmn caf law aor: any enactment} in, over or

affectmg all or any: part af its Securlty Asset& or-.
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(b}

iy -.sui:ger.t el Ciause ?‘(b) be ow, part with, grant or enter into a lease of sell,

'-transfer ass;gn ar ﬂth&i’WiSE cl{spase of {ind udmg by way.of deciaratmn of
trust) all‘or any part-af- s Seczu_raty Assets or any anterest-m.them or agree

The Ac:t:edlng Chargc}r undertafces tﬂ the Secunty '{rustee that, save -as expr%s}y

'peymitted by the Ser:unty Trustee n W?ﬂ:mg, ri: will not: .

(i) create any mottgage ot any fived of floating charge of other seclirity over

“any of the Floating Charge Assets (whether having priority over, or ranking
pari passu with or s.agge;i to, the floating charges ._c]r_-eatéd-by-f_hs_s..ﬁﬁ;gaes'gisﬁ -

Deed and the Debenture and Cross Guarantee); or

iy sell, transfer, part with or dispose of any of the Floating Charge Assets except -

by way of sale in the ordinary course of busiriess.

IMPLIED COVENANTS OF TITLE

The covenants set Gut in sections 3(1), 3(2) and 6(2) of the Law of -ﬁrop‘er't? :

EMasceiEaneaus Provisions) Act 1 994 Wi ot éxtend te payagraphs tbj to ( d)- of Ctause..'

(Ehar:geﬂ above. jt shaii be ;mp[ ed in respect m‘ paragraphs (b} tc ) of Ciause-

4 {C‘harge_s} abﬂve that. the Accedmg Chargor IS d;spcsmg Qf the Security Assets’

free from. all charges a-nd- encumbrances -(whether mcme@tary ot rmt} and from Al -

-ather righits exerc;sable by third: part;es (mc!udmg Iﬁﬁb‘liities lmpmsed am:i rghts_ '

‘conferred by oF: under aﬂy enactmiant).

:thusasm’p. .

The Acceding Chargar i the legal and beneficial owner of, and has good and-

marketable title to, its Security Assets, in each case, free from -sécu?ity {other than -

that created by of pursuant.to: thss Accessmn Deecf} and restnci:mns and: ﬂsnerous'

cevenants

'DELIVERY. OF DOCUMENTS OF TITLE AND REGISTRATION
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{8y

R

The Accedmg E:hargcr shaii -Of the date of thig:Accession Deed deliver (oF procure

;dehvery) oy the Security ‘fmstee of, and the: Secunty. Trustee shal be enttt ed to hald -

and retam durmg the Secunty Permd aII deeds certxf“ cates: and mher documents cf o

'taﬂe reEatmg to the pmpeﬁy chargeci pﬁrsuant tothis’ Accessmn Deed- {mciudmg

ahy lease of hcences reiaﬁ:tng o 1%) ‘where: r::-ngma s thereaf are not reqmred to: be 3

Zreggstered

fhe Acceding Chargor shall, at any §'ihm'e- as 'retjui'red by the Security Trustee, exééuée .
‘and: de?;ver tg the Secuirity Trug‘iee any dcxcmments and trarzs‘fers to COY'ES‘titute or
-'perfect an equltable or egal charge o & p edge {at the. Secunty Tmstee,i aptwnj
HVET. any S_ecurat{e_s,__ lnsludmg -_ﬁn;e_rt;_fmated Securities Wl-ﬁ'-ii.ﬂ_ an__y-- ci@eann:g;_ transfer;
-s_eﬁieﬁifeﬁi andjor. ﬁe:pcisi*t’éz’y system, and give any instructions and take any actions

the Security Trustee may require to achieve this.

- The Aéae:diﬁg_:'{";_ﬁé rgor shall, i r'e‘;‘:@@e;’;téd' by the Secu rity Trustee, exacute all such-
_dai::&menftsfaﬁd;. do all ‘acts that the 'Séﬁurityf"-T-ru=stéé may reasonably require to
-record the mte-rest of the Secunty Tru stee in any reg;sters relatmg to any regtstered g

‘ Imeﬂectual ?mperty Rights

‘The Acceding Chargor undertakes to miake or procure that there is made a due:
application to the Land Regisiry in respact of any Land that is registered land {with

-f‘h:é':-Acﬁéd?iﬁg Chargor's consent as proprietor of the relevant f’e_g'_ﬁstén'-;ﬁd gstate):

fij to'enter a restriction'in the following tefms on the relevant register of title:

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

astate or by the propristor of any registered charge: not being a charge

registered before the entry of this restrction, i to b registered without a
. written camenr s.rgned b}x the prapﬁemr ﬁpr the: time bemg of the- cﬁarge-' :

;ﬂn the secession deed dated; - e favour af Barf:fays Sectirity

Tristee &mrtea’ (e hafa’ on zrusz‘ fbr aﬁd on behalf c}f tﬁe secured pan‘fe;s o

'spemﬁed fh_erem} g5 -mférrgd i _m...s_‘_x‘sa .cfs’arg_{es regf;z‘ﬁr or the;r-mnveyaﬁmr .

and
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1

gz

i3

(i) %'c.;én:é';-'- an obligaticn fo make further advances on the relevant register of

title.

wh'e-'A;:teaihg. Chargor certifies to the Land Registry that the Security Interest created

‘under or pursuant 13 thssz aﬂ.r.:cessroﬁ DPed does rmt ccmtravene any Qf the pmws:nns.
-i:;f the” rﬁemmandum or artn:?es :Jf asmmatian or- Gther canst%tutwe dc:cuments of

‘the A@:cedmg Chargor

The Accediﬁg%i: hargor shall, if‘f*e'théétéa by the Seciirity Trustes, execute and defiver

' 'tc) the, prawder of any’ nsurance Ccmtracts such notices and ather cfocumeﬂts as

the Securaty Trustee may reasambfy re=qusre m reiatsc:m fcﬁ the: agmgnment by way. Gf '

secunty,. :

The 'Ac@:'eaing ﬁh‘argﬁé:fuﬁ%%é’r%ékeﬁ-n'?'m'f:. to amend, vary or waive the terms and.

conditions re«iatmg ta any insurance z_nntra:% withot the pr:er written consent cf- :

ithe Secunty Trustee
- CONTINUING SECURITY

“The é;éf:uﬁ_ty__ constituted by this Accession’ Deed: shall be coifi nuing, 1§ riade for

‘securing further advances and will extend to the ultimate balarice of the Secured

Obligations; regardiess of: {ij any intermediate payment or discharge i whole or in .
part and iy 'aﬁy'-'amend?meht,-. vatiation; restatement, assignment, 'r-epifacement

reﬂnancmg nvvatlcm or departure (hmwever sahstant;ai or matertai} of toar fmm

-any document const:tutmg any Securuad Gbilgatlons

-~ COUNTERPARTS

This Accession Deed may be executed in any number of céunterparts, each of which

when sxecuted and delivered shall be anoriginal. All such counterparts will together -

“constitite ane instrirment
- esﬁutﬁm’eﬁeemw AND seum'sn_rmaw;. ;

.Clause 32 { Gavemmg faw astzd furfsdfr'fmn) of - the erenture and’ Cross Guarantee-

shall E::e mmrpcrated ity this Accessu:m Deed as’ if set-out in fui[ in this Accessmn-..-
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(a)

(o

ey

(d):

‘Deed But so'that references in that Clause-to “this Deed" shall e construed. as

references to this Accession Deed.
[SERVICE OF PROCESS

The Civil’ Procediire RUiés:‘régéfdiﬁg .e;_éfv’ii_:e'-and; deemed ‘service will not apply to

ariy letter or other communication notifying a cldir or serving legal proceedings

under or in conhaction with: thé Debenture and Cross Guarantee or this Atcession

‘Deed, which. shall. instead be ‘served in accordance with' Clause 30, {Notices,

L dﬁhﬁﬂﬂfi‘&'ﬁbﬁs_* and Demarnds) of the Debéentute and Cross Guarantee and/ot this

‘Clause 14.

Without prejudics ta any other mode of service allowed under the Debenturs and

Cross Guarantee or this Accession Deed, the Acceding Chargor:

(i) irrevocably appaints name process agent] (the Process Ageirh.as its agent for
s;éwiﬁ c‘sff-p_'rd;: e;’r}'s. ini relation .t'c_j.- a‘-r'j}!;r- @'f‘éﬁéé&%fﬁg's ’befﬁf#é‘ -th‘ef:EﬁéIﬁ's:h.'::couérté' .f_nf
z:‘h_maeaﬁc-n-wetﬁ the Deberture shd Cross Guarantéee and this: Accession Deed
[and the Accediig Chargor confirms that the Process Agent has accepted such

- dppointment]}; and’

{iif: a'gfee'sz'that""fa;i_i'u-_re by att agenit for service of process to -ﬁcﬁti fy the- Acceding

Chargor of the -prs;v?ceﬁs-- will not invalidate the proceedings concernad.

I the Process Agent is unable for any resson to act as agént for service of process,

the Acceding: Chargor: must immediately {and in any everit within 7 days of ‘such .
event taking place] appoint another ‘agent on terms acceptable to-the Security

Trustee: Failing -this, .thé Security Trustee may appoint’ another agent for this.

purpose.

" The Acceding Chargor expréssly agrees and consents to the provisions of this Clause

14

Wsrdiniin square brackets to beingerted if the Pracess Agent will not sigh this Accession Deed:
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{8y - :[The Précesﬁ: Agent, by its exéc’ut-'i'an of this Accession Deed; confirms - its
appmntment as agent’ for: serwce of meESE iri relation to- any praceedmgs befare

the Enghsh courts in mnnectson With this Acr:essn:}n Deed: ]213 :

You '-a?e-__s'tréngiy' kecamﬁjeﬁd ed 'i:iu seek independent legal advice before signing: |

 This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent
and segned by the Secunty Trustee and is deiwered on the date stated at the- begmmng of

“this Accession Deed

.if***fxecuﬁan blaz:ks fw Eam"ays Bank PLC the Ag&m rﬁa Acceding C‘ﬁargor {and the

Pracess‘ Agem;ﬂ to be ;nser.‘a‘sd*"‘*j

.Wmdmg in: Sejuare: bras::ksts m be mserted 53 the P*rcaa:em Agent m srgn ’thlS Amess:on Deecﬁ
£ To be: mserteci Ef the A»e:cecﬁmg Chargmr i mcorpcera! odi m | }unsdwtmn wither than England and Waies

) Stgnature bisiek for Proeess Agentto ‘he indluded: %f (i} the Aecceding Ehargar i mmrpcrated ina Juusd:ctmﬂ-"--;

' other thar: England and Wales “anid {u} e Pmi:ess Figent-will r:ountersign téhe Acz:essmn Deed
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS:
‘Construction

Each Chargor acknowledges and ..agsr'éés that the guarantee constituted by this Deed

shall ba deemﬁd tﬁ be granted by e:tch Chargmr o ear:h ?inance Party separateiy,

a5 if ach such guarantee i constituted by & separate instrunient entered by the -
--Charggrs:.-‘arjd : s:uch._. Finance P.arty- {siich F;nance rP-arty -bem_g the Bensﬁcza% snl_e_lj_y
for the benefit of that Beneficiary. Any reference to “the guarantee" in this Schedule
3 shall, accordingly, be construed as a referenice to sach such separate guarantes,

and-any reférence to "the Beneficiary” shall be construed ‘a5 a reference 1o the -

beneficiary unéer the guarantee gfcmted by the Chargors in such Eenefcsaw 5

{a)

o

ffavaur

‘Continuing Guarantee and Continuing Security

Tha ElablEity of sach _cjhargut shall not be discharged of imp'éi'i-eclf.%ﬁ{ éréy wa_yfﬁ :
{)by reasan of the invalidity, svoidability, veidabil ity or unenforceability as

re'g'atdé-an!y“éth'ef of those persons or entities to this Deed or (i} by the

) Security. Tmstee ‘or ‘any othef. Secured Par’cy reeasmg éischargmg,_ _

c{}mpﬂundmg with or varying the Eiabfhty hereunder of or making any oi:her_'

-arrangement wnth ‘any o‘ther c:f those pE{sans nr entities or (m) any changeﬂ

in‘the mnst;tuﬁ@n @f:'any :ﬂthe‘rr-nf'fthose _per‘sﬁﬁs ‘or entities.

The security and guarantee constitiited by this Dead shall be a continuing
sectrity and & continuing guatantee and shall extend to the ultimate balaniee

of the Secured Obligations and to-the parformance in full of any and all

obligations sectired and guarariteed under this Deed, regardless of any.
intsrmediate payment of discharge in whole or in part.
1f this Deed ceasés ta’:-t-cuﬁﬂm_}_e in force, the Security Trustee or any other

Secured Party: may opeh a niew account, or tontinue 'any ‘existing account,

~for éach Charger and the liability Df tha‘t Chargar i respect of the Secured -

bhga’t;cns at the date on which thas Deed ceases shall s'ernaun regarcf%ess

“of any payments in-or out.of any suah a:::cczunt

Page 61
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" any dlscharge release or arrangement {whether in respect of -the-

: obhgatsms of -ahy Chargar or any Semrlty far thase ohlggatuons or

otherwise} is made by the-Sencuﬂty Trustee or any’ uther Sectired: Party in

-whoie orin: part on the basis of 2 any- payment securrty or other dssgﬁsmoni

-'.wh;ch i avmcfe«cﬁ or thust be restored in i nsalvency, banicruptcy Ilqmdatmn. _

Las lf the d;scharge release Dr arrangemen‘i had not m:curred
‘Immiediate Recourse

‘Each Chargor waives ariy fight it may have of first-requiring the Security ‘E_'-r‘i_.:étee' m’
“any other Secured Party to proceed against or enforce any other fights or security

‘oF claim payment from any person fincluding any other Chargor) before laiminig

from & Chargor under the guararitee constituted by this Deed. The 'Wéiﬁ&f[&éﬁ’ﬁ]ﬁés _

iirespective of any law or any provision to the contrary.

Discharge and release

The-security and guarantee -mﬁnéﬁfu‘[t_ed by this Deed may be disca nﬁﬁué&

_ :and-':'t_h'e“iﬂ%’_;ja"ﬁ;‘i_'iii-ty under it cq:st;ai}%?ed at -fﬁhe expiration of three months after

' re%:ei}';';t' by the -r&iéﬁzér’ﬁﬂﬁécar«éﬁ-P_ar_ty'i‘ar?dm a '-C-hiarg_c%'r' of notice in writing to

discontinue it {such period being the Notice Periad). The amounts payable .

-on trystallisation (the Crystallisation Amount wil nclude:

il sl commitrents of a Chargor that may become actiial fiabilities in

~the future;

(i) all habilities of & Chargor incurred during the Notics Period; and’

iy -any mterest fees and other charges whach a0y Chargm owes the
-Fmance Party at the end of the Natace Period but’ whech are. hot

actua& '3 charged ter ar:y Chargors™ acmunt untli later

. Pagedd
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o

- Fo '%Im&ing- 'payment*-af:the-.w;e;tams;af-iém “Ampunt in- full by the Chargor

setving @ dasccnﬂnueme natlre in: acccardanr:a with' paragraph '!8{3) af this -

. St:heduEe 3 (the Ret;fmg ﬁ'ha.rymj

" the Retiring- ﬁ'ﬁa?gar shall be feééa'-SE'ai by each ‘other Chargor
 (togsther, the Continuing Chargors) frorm any liabilty (whsther
_past present or fu’tum and whather actual or cg:mtmgent) o make-_

a cuntrlbmlon 1o any Coﬂtznumg Chargar ansmg by FEESGH of the :

- p'e.rfcar_mance--by any 'C@ntg ki |_ng__-_{:harg_or of its gb!__tg_at[ans:under '_thi_S'-'_

Deed:

i) ‘each Continuing Chargor waives any rights it may have by reason

‘of the performance of its -é?b‘i"i-gaitiﬁns- under this Deed to take the
' -'beneﬁt fin whuEe or'in part ‘and whether by way cf subrogatucm or
ntherw&sej of aﬁy nghi 5 of the Secur ity Trugtee or any other Se«cweds
: Party oraf any secuﬁty taken pursuant toor m mnnectam w;th thiS'
".Deed nr aﬁy Secureci Liabakty where such rlghts or sec:unty are”

_'.gran:ted_by or iri relation to tha ass_ets of the --R.eti_nﬂg. Ch-atgc:&_r_,_- and -

i) - ‘the discontinuance of the Retiring Chargor's abligations under this’

:ﬁ'eéd* pursuant 1o Claise 18(a) of this Schedule 3 doés not affect
'3'ithe ab 1gatians of ‘the remainmg Chargaz‘s under the guarantee-.--

'mnstrtuteci by this De ed

I any discharge; release ‘o arrangement (whether in respect of the

.abllga’cmns of any Charg.:}r or any Secuﬂty for thcxse ﬂh!&gatlcns Gi’

otherwise) is made by the rélevant’ Secureci Farty i whole or'in part on: the'

basis: of any payment; sewnty orother diSpUSitiDﬂ Whlch [ avatded or must: :

be: restored in mselvem:m isquidatlen admmsstratton or analqgmsr-
: pmcedure ar r:athenwse thhcuut hmgtataan then: the 1ab:l&ty of any‘ ‘Chargor
:un_ﬁex-_t_h|s Deed .w-ﬁ!l..ﬂgnt nvier or b_e .{ei_ﬁ_state-d_ _55 ;ff-%the_d_i_&t_:ha{g.a,_- rejease

or arrangement had ot occurred.

‘Waiver of Defences
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(8 “Monie of the lisbilities p.r?";ibiigi.aﬁ'o.ns- of any Chargor under the secutity and

- guarantee conistituted by this Deed shall be impaired by a Secured Party:

W

W

'aig'réé'i'hg any- amendment, "v‘arf_axti'éﬁ; '%eﬁiaitezméht{_ aé‘é‘igr%méﬁf.
replacement refinancing, -nava{ich or -dépérture' (however
substantiaE ‘or matertc[) of, to of fmrn any. dﬂcument 50 that any
such amendment varlatlan restatement assggnmen‘é replacement.. '

refmaru:mg ﬂzcvatmn csr departure {mciudmg any whtch may have -

‘been made before tiwe sngmng af thas Deed) shai whatever its.
“hatiire; e 2 b;-n_dmg -upan sach 'Eh.a_r;gar-.lg -ali. -ctz‘;cu.mstaﬂces;,
notwithstanding that it may increase or otherwise :aﬁetft.%h:_eé“ ability

of any Chargor;

relessing or granting any time of any indulgence of any (incliding,

without limitation, the waiver of any preconditions for - drawing

under, or of any breach of any docurient), or-entering into any

~transaction or arrangéments whatsoéver with or in relation to any

Cha ré'ﬁ'r' and/or a:r_iy_ third pa rt}g

- taking; accepting, varying, dealing with, nforcing, abstaining from
. e’_n-ﬁ'j_fc‘fng;. -s.u.trfe'ﬁder§nj§.ar"r?é'ie'géiﬁg_':a'n:j'sgeﬁurity; :_ri"gi_hft' ﬁf"fEcéurﬁE,"
‘set-off or combination or other right or.interést held by & Secured

_ﬁar:y-fae the Secured -uﬂbﬁgaﬁmgna.aay'ﬁmef nb‘liggtsdngzséﬁwea

"_"Sec'u_rsd F‘art’y_.tih_m ks it .

" -'dé%ﬁiiﬁg,- prbving for, accepting or :tra-nsférii‘ing ahy'lpalym‘ent n

_‘respect of the Secured Ghjlga‘tmns arid’ any ﬂfher Qbiigatmns.

secured and guaranteed under this Deed inany. cmmpomtmn by, c:-r;-

_wa_rad_mg.-. U _of, 2y -p-_f_lncnpai_.--ob; a.gar-a_ﬁdfcr-- any third - party. ar
-abstaining from so claiming, proving for, sccepting or transferring;

: '_'ai;m:_e.:ligﬁ_:a'mésfi ng ;ﬁth.ia:r:y:'gtﬁef'mmp'__aﬁ_? '-_'a_r-@ézf‘s‘tﬁh-_-'WH_etHe'r“ff-he.':n_éw-'

company thus formeel shall or shall ot differ in its name, objects,
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21

' tﬁa’faa'te'f-- anid -ccmstimfian fﬁ:’:'m’ ‘the Secured Party, it being the.
intent that this: E%eed ma?[ remam valid and: eﬁectual ir-alt respeatsf
'and for all purposes in- Havour. ﬁf and with' referem:e to any mch’-
new’ campany whien -fqrme_d,. amd.- may- b-e-_.garﬁceeded onand
‘enforced in %Hé"_'siame' -h’iaﬂ:ﬁer_? o all intents and '_ﬁu-rpésés- a5 if such
riew company had been expressly named in and referred to herein

inétéaéi- of thie Secured Party.

'Ea::h Chargcr expressiy mnf’rms %hai it |ntends that the se::uﬂty arsd.-

guaraﬁtee constitited by this [}eetf shall extend from teme to time to any
:{bBWEver- ‘fundamentaly 'yarzatlon,_ renewal,  replacement, _re‘lf'_é‘rr\ai-'j_c;r_ig:F .
increase; extension crr':-ad"-::]_fifio_n' -';:%f--df"jta--aﬁy :af'-tlt_zcu-'rfnlg nts and) ér:a_nyffa{:"iﬁ_ty

or amount made- available under any of the documents including, without

limitation, any va;riat_'i_t-ﬁ"dr_'e#tengiﬁ.ﬁ' of the purposes for which any facility -
“of amolnt _nﬁ;ig;ht* b miade available from "ﬁ:ﬁ‘ne_'- to time and any fees, costs

- andfor eﬁgéﬁéés: associated with :'-t_h'e'-' fé_rei"ga'ing; o

'No deductions

All amounts: payable "g’n'ﬂ:ef'.t'hé security and guaranites constituted by this:Deed

shall be made in full withaut any deduction or withholding whatsoever (whether i

respect of set off, -cic'mhféré aim, duties, taxes, tharges or otherwise) unless such '

deducﬂcn G wnthmlcémg i required by faw, in which event the refevant {:hargor_

:':i(_:a)f :

3Shal pay the Secured Party an ,adciatumai amaun‘i e} that the net am@unt recewed .
"by the: Securec{ Party- wﬂl equal the full amc;unt which the Se;urad Party wouid Fave "

'.retewed tiad no such deductmn or wsthhatdmg been triade.

Preservation of the rights of the Beneficiary

il*he'sémrity and: gué-ranteé c{jmiti'tu'ﬁed:by' this' [}E&&IS to be in ad'd-iﬁ@n to: -

and s ncﬁ: to prejuduce or be pre;udtced by any other guarantee or- secunty'.

- {ined udmg any ather guarantee or secunty st gned bya Chargcxr whss:h the' :

Sje_:curit_y Trustee or any other Secired Party mgy.h_ﬂld- AoW Qr in‘the future).

' ‘Bach Chargor will remain liable under the security and guarantee constituted
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22

23

':by ‘thIS Deed whether of fot any other guarantee or: secur;ty i5va 1d and;

-enf&rceable o ccmtmues m fc;rr:e

* if & Secured Party receives any payment or security from a Chatgor of any -

cther: person ér;"di'a Seﬁured‘-F."é-rty--fis later ordered under insolvericy laws to
rests:are té’;e pasmm to what it wouid have been had: it not’ rec:ewed that
_payment ar sewrity each Ch:arg@r will be: Eabie asif the Secured Party had

never recezved the payment at” secunty

‘Suspense account

The relevant Secured Party:may at any time and ?f_é_r'. such time as -ji%--'ﬂéi_fﬁ%ésﬁ‘f'it-"g;-:»fi’}ei te.

end ‘keep any ambounts received, recovered or realised. Under the security:and

quaranitee constituted By this Deed or under such othef Guara ri:t_.ée or Secifity, o

the credit of an account of a Chargor or of such other. pe rsan (if ahy) as the 're'i'eva'ﬂf

:Ser:ured Party thmk,s fit (Wiiﬁhﬂut :abshty to pay-interest: therean} ancﬁ the reievanti '

Secured Party is not. Qbixgecﬁ to appiy any ‘amatirit sa s'ecewed in-or towardz the -

discharge of -i:be-Se_curﬁd_ Obligations.

fa)

Deferral of Rights -

Until the end of the Sectrity Period, a Chargar will not exercise any rights
- which it-may have by reason of performarice by it of its obligations under -

this Deed: .
“f)tobe indemnified by a Chargor orin respect of any. other person; .

(i) to claim any contribution from any guarantor or other person in

- -'re-_:,;zézi-é?ﬂihe-Semj 'r'.ec:if;ﬂ'a_li-gaﬁnﬁs';

{m; to take the benef t {m whol e oF ifi part iid whether By way of
' -sub;'-:agatlorz or catherwxse) Qf any rsghts af the Securlty Trustes or
any: other: Secured Paf“ty under any dacumen‘% orof any guarantee
or S_ex:urj;ty ta_kem- plirsuant to, or in gonnection’ W%_th,: the S_e;:u-red_

‘Obligations by the Security Trustes or any other Secured Party;.
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_gix;r)}-- 1o bnng legal or other proceedings for an-crder réquiring a Chargor
or.any: other’ person ‘to make .ai'_ﬁy_.péyme'fgt-,_ ar perfarm an}f
obligation, in respect of which a Chatgor or any other person Has

given z-guarantes, ;i.i_ﬁde_rt?i{iﬁ%g or indemnity:

T exercise aé:f'iy- right of SEt.-nﬁéf--éigfzai"ns:i:-'.any. C?:i’iai.rgn_r'feﬁr'-aihy other

person; and/or

L) to claimi of prove as a creditor of any Chargor o dther person in

corvipétition with the Security Trustes or any other Secured Party.

b} If & Chargor receives any berieht payment or distribution i relation to such
rights, it shall Rold. that benefit, payment or distribution to the extent
 necessary to enable 4l amounts which may be o become payable to the
Secured Party by the Chargors to be repaid in full on trust for the Seeured-
Party anid sha fi pmmptly pay ortr ;*gé'f,ér-i tﬁe s‘%a'_frﬁe_::: to the 'Seéﬁ{édji?’arity or

‘as the Secured Party may direct for gp;jf’i.;a:;i-éﬁ-;:
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55"-'*“-@“ - Fﬂﬂmm 'MT!’EEa@F_ﬁwRW'T?:' ACCOUNT BANK
Tar -_Af&a#nfr&#ﬁk@ﬁéﬁﬁﬁ@n@éﬁjQﬁ_siffmza«z;g*
 Date: 1

. Daar Sirs,

We give you notice that by a"-a'elé:seﬁmré'ahd.'-ﬁr&ss- guarantee ; dted 'm c-ﬂéﬁémuré and
.-frass thﬂranm@j we have asmgned to Barclays Security Trustee i.rmzted (the Semnzjy
'Tmst@efy af ‘our rights tttle and interést in- and tcs the. acceunts hsted below mriai ntamed
- with Vour Mcmuﬁr Banl{f’atﬁer ﬁnafmal insfifljé‘iﬂfﬁ (iric] udmg any renewai redemgnatmﬁ
regiacement,.. ;sqbdi\ﬂamn‘ of &uba_:&:mu_nt of ‘sisch. a:e:cmuﬂts} : a_nd. _the_=. debt or debts.

' .:af_,egr-ééénted thereby:
__._Accuéﬁméfne? O
Sort Code: o -"i-j]'-'
AccountNo: Tl
.._'{-;f-ep._;eaff}'sz"éﬁs-ﬁécesﬁéiﬁgﬁ.

' ._{thg ﬂé;aunfs'}j '

We ifrevorably instiict and authorise you to disclose 1o the .semr@-mﬁé@ without By
reference to or further aui’horﬁty fmm s and without - any ingiry by you- as tcr the -
Jjustifi catmn for such dxscﬁosm’e such lnfarma!tmn relatmg to the Accsunts mam’camed w1th' -

"y@u fmrri time to tame ag the Secuni:y Trustee rnay r&quest yau tc; d;sciase ‘tm it
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With sffect from the date of your receipt of this notice:

{a) any _é)i%’ést_i'ng'__jpaj?_ment in s‘iri_.iéﬁdhs _gffec':éiﬁg the above Accounts are to be terminated
and all '-paym'e:ms- and communications in réspect '@'f'"t'héﬁ A?:'c_buntﬁé should be made

‘to-the Security. Trustee or to-its order (with & copy to us); and
{6y all rights, interests and benefits whatsoever aceruing o of for the benefit of
.c:'ufs_ewgs'.arisi'r._ggffffam 'tﬁéfﬁcﬁcé_u nts '_ih»élang to the Semriéy Trustee:

This letter and all non-contractual obligations arising out of o in connection with it are.
overned by, and will be construed inaccordance with; the laws of England and Wales:
- Please acknowledge récaipt of this notice by signing the acknowledgement on the enclosed

copy letterand returning it to the Security Trustee at [+] marked for the attention of [+].
"‘&‘Gu"ré' 'f;é’iithfﬁ-ilgy _

[Please note that this notice is-only to be completed if. (i) it has been agreed that you e
“providing security over an-account held with another bank or financial :i'_r;i_é,'t?i:'ﬁatﬁdn;.-;:'ir (i -

upon request by the 'EB_:ahI'é.;]

for -Zg;r_;.d oh: Eeha‘; fof

[énter Chargor Namel.

' ;'{R'épea't .'-'éﬁ’d"it@dha'i_ _':.si_g najt'ij.'re: blocks as reguired)
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- Form of Acknowledgement of Notice

:nf“Ass_ignménﬂiy Account Bank

“Tor Barclays Security Trustee Limited (the Security Trusteel

Date: [
- Daar Sirs

We ---co.hﬁfrfﬂ-.ﬁre;ce:izp;-_._fr@m'.:L?ﬁfer Chargars Na'rr?és}?' (the ;ﬁsf{ge}wﬂ.j_ of & notice dated.[+] of
o af-ss'?igiﬁﬁﬁéntﬁupéﬂ-theiférnis- 'nflé- Deﬁentuﬁn and Cross Guarantee dated fo}.of all o eath

.Asmgﬂors r;ght title: and mterest in and 10, and all monies {mclua:iang mte»rest) from time to

fime standmg to the cred id of the fcﬁ%iowmg au:csunts WhiEh are maintained: w;‘th vs and the

‘debt _o_r- debts repres_ented_ ;t-_her_e_by:_
[List relevant accounts here)
{the Accounts).

We ccmf' gl that the balance standlng to the ﬁ\ccaunﬁts at: mdays date as {-E nca fees ar'
-__penndm charges are payahl-e m respect af the A:‘;Eounts and there are noy restrictions on (a)
':the payment c3=f the c;'edxt baiance on. the Acwunts {except ara the tase af a time: depos:t,-_
| .'the expiry of the relevant period) or b) the creamn of Seturity Gver the Actounts in favuur

ofthe :_Secuﬁty. Trustee aa_'_any thﬁrd_.party._

We "-u'.ﬁﬁa'ﬂa'iﬁtmé%’ly. and  irrevocably  waive all rfghts ‘of set-off, lien, cornbination o
_éé‘hs’oiidaﬁtiﬁnl'-of_--atmuﬂ”té_' and S‘ecﬂ%ﬁy" in 're'épé-cft_ 'r::af :.éhi{" :Acmuﬁ't‘s an.c'f:_-s’imi'iérl rights
{however described) which we may have now or in the future in respect of each of the
- Accounts oF the baiance thereghi to’ the xtent that such rights relate to ‘smounts owed tm- :

us by the Assagnors

“We: conF i that wWer have nct received notice t:ff the mterest of sny. ‘ch;r& party in: any of the'
' Ac:cunts and: wilt mt wcthout tha Secuﬂty Trustee & pmr wntien z:oﬂsent amend QF vary -

_.any nghts aﬁachlng to the Accourits.
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_ Wé:lwill;_ act only in a-tt'csrda‘n:cé-- with' 't:h_;g_.._Eﬂ-str‘l;lttifeﬂs given by persons authorised by the
"Sécu?%i"ty_"i"mﬁeei_.a'n_d*wé‘ shall send alt statements and ‘other notices givers by us relati ngto
the Accounts to the Security Trustes. | |
This letter and alt nan-contractual obligations arising out }':::.f ar in conhéction with: it areto.

be governed by, and will be construed in accordance with, English lawi.

Yours faithfully,

“for and on behalf of

[Accouinit Bank/other financial institution]
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~ EXECUTION PAGES
Eor and on behalf of Barclays Bank UK PLC

Wiarc Romain

Head Wholesale Lending Operatians

For and ‘on behalf of Barclays Bank PLC

* Marc Romaitt

' Head Wholésale Lending Operations

For 'a‘xjd' on 'b:el-:@ai-f of 'Ss:.rc;i'aysj Seggf%jﬂ.fy -

Trustée Limited.

~Marc Romain

Head Wholesale Lending Opérations

For aind on behaif of Barclays Bank UK PLC

as Barclays Atcount Bark

. Marcﬂamam _
-_Heéx&i Wholesale Lending. Opetatians
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“The Chargors:

EXECUTED as & DEEDby Coffee Cup-
:--Huldmﬂgs Limiteci asctmg by twa aﬂlfectgrs}a-

~director aﬁd rta secrefa?y

" EXECUTED as & DEED by Coffee Cup

solutions Limited acting by two directors/a

director and its secretary

ch_uéi_gn@d- By

TR e BT

‘Signature of Director

Hayde n Trott

‘Mams of Director {in BLOCK
“CAPITALS} -

rnocusngned Iw

g? ZE ”-; cn.,u#.z

'Signature of D:rectmrjﬂer.retaw

'Ti‘i;if:im B‘eech

‘Name ‘of Director/Secretary (in

-~ BLOCK CAPITALS) -

-!:i_}dﬁ-usigﬁﬂd B

e L e T

S?gﬁa‘_'tu.ré' of 'D.'E'?Eétg.r

:'H.é'yde'h’f‘i'-mtt o

. E\iame 01‘ Dlrectior {ln ELGCK

EAP FTALSY)

EGEESIQNEd hy

=iani ul_.fum

Signatufe ef D;rectm’,fSecmtaiy

Tom Beech

"Name ﬂf Darectm‘fﬁe::retaqx {in

| EL@CK CAPITALS) -
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'EXECUTED s a DEED by Coffee Cup

Technieal Limited acting by two directors/a

director and its secretary

The -Ageﬁt;‘ N

EXECUTED as & DEED by Caffes Cup
_ -'i-laldmgs lelte& actmg by two djrectarafa

: dlrector and its secretaery

('—'Dm‘u’SighM.bv_;

TN R o A G

Signature of Director

Hayden Trott

Name .of Dirsctor {in BLOCK

. CAPITALS)

DocuBkned hy 4

Haﬁrzarﬁuwmzz

"Sagnature of D;reci:cﬁr;’Se»c:retafy

"Name af DzrectarfSecretary {u
' BLOCK n:APiTALS;

T RS

o Signature {‘}f Dig‘ez:tsr

: '-Ha:yd_en Tmtt

Name of Diréctor {in - BLOCK
CAPITALS)

~Decu S igiad By

T s e e

i ngnature of D;rectcerecretary

Tﬁm Be&c,h

.'P\Jame gf Darectar;’ﬁecretary {m
EL@CK CAPITALS) -
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