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Registration of a Charge

Company Name: BEECHWOODRCG LTD
Company Number: 13311157

Received for filing in Electronic Format on the: 18/02/2022 XAY2T174

Details of Charge

Date of creation:  16/02/2022
Charge code: 1331 1157 0001
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS BANK PLC

Electronically filed document for Company Number: 13311157 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13311157

Charge code: 1331 1157 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th February 2022 and created by BEECHWOODRCG LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th February 2022 .

Given at Companies House, Cardiff on 21st February 2022

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

Companies House s
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Case Reference No.BC/LO/5-19777681025/8317008

The Chargors listed in Schedule 1
(the Chargors)

and

Barclays Bank PLC
(the Bank)

DEBENTURE AND CROSS GUARANTEE

DATED 16/02/2022
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

the advice of your solicitor or other legal adviser before executing this Debenture.

. This is a Debenture including fixed charges over the assets referred to in Clause 3.2

(Fixed charges), an assignment of the rights and assets referred o in Clause 3.3
(Assignmen?) and a floating charge over all of the other assets and undertaking of

each Chargor in Clause 3.4 (Foating charges).

. The Bank will hold this Debenture as security for all debts and other liabilities owed

to it by each Chargor including under the agreement to pay contained in Clause 2
(Agreement to pay). This includes all present and future loans or facilities the Bank

has granted or may in the future grant.

. The guarantee created by this Debenture will be deemed to be granted by each
Chargor (on a joint and several basis) in favour of the Bank. The terms of the

guarantee are setout in Schedule 3 (Waier of Defences and Deferral of Rights) to
this Debenture. Note that each Chargor agrees to indemnify (meaning for the
avoidance of doubt, that the Chargor is required to fully reimburse) the Bank on
the terms set outin Clause 2.2(c) (Agreement to pay) (in the eventthe obligations

guaranteed by itare or become unenforceable, invalid or illegal).

. Your liabilities under this Debenture will include any liabilities owed under any

guarantee or indemnity which you have given to or may give to the Bank in the

future.

. If any of the debts or liabilities secured or guaranteed by this Debenture are not

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

administrator in relation to each Chargor.

. This Debenture is separate from and notlimited by any other security or guarantee

which you may have already given or may give to the Bank in the future.

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702).
Registered in England. Registered No. 1026167, Registered office: 1 Churchill Place, London, E14 5HP.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

(1) The entities listed in Schedule 1 (7he Farties) to this Deed including the Agent (each a

Chargor and together the Chargors);

(2) Barclays Bank PLC (Company Number 01026167) whose address for service is Lending

Operations, PO Box 299, Birmingham, B1 3PF (the Bank).

IT IS AGREED as follows

1.

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In this Deed, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to

the Bank and substantially in the form set out in Schedule 2 (form of Accession

Deed) by which a person will become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with

any bank, building society, financial institution or other person (other than the Bank)
(the Assigned Accounts) and each of the accounts opened or maintained by each
Chargor with the Bank {(the Fixed Charge Accounts) from time to time (including
any renewal, redesignation, replacement, subdivision or subaccount of such account)

and the debt or debts represented thereby;

Additional Chargor means a company or limited liability partnership which grants

security in favour of the Bank by executing an Accession Deed;

Agent means the Chargoridentified in Schedule 1 (7he Farties) as the Agent;

Assets means all of a Chargor's undertaking, property, assets, rights, interests and

revenues, whatever and wherever in the world, present and future, and includes

each or any of them;

Page 1
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Authorised Address means the last address given to the Bank for a Chargor's place

of business (or any one of them if more than one) or registered office;

Authority means the United Nations Security Council, 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 other United States government

entity;

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

Default Rate means:

(@) the defaultinterest rate set outin the document under which the relevant

liability for the overdue amount initially arose; or

(b) if no default interest rate is set out in such document, a rate per annum
equal to the cost (without proof or evidence of any actual cost) to the Bank

(as certified by it) if it were to fund or of funding the relevant amount plus

2 per cent. per annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25

(Discretion and delegation);

Deposit means all sums deposited or to be deposited in each Account, together

with all other rights and benefits accruing to or arising in connection with each
Account {including, but not limited to, entitlements to interest), together with all

accrued interest, wherever deposited;

Fnvirenmental Approvals means all consents of any kind relating to Environmental

Laws, to which a Chargor or the Land or the use or occupation of the Land is subject;

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

liabilities, suffered or incurred by that person, as a result of or in connection with
any violation of Environmental Laws or Environmental Approvals or giving rise to
any remedy or penalty that may be enforced or assessed by private or public legal

action as a result of Environmental Contamination or any application for any interim

Page 2
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or final judicial or administrative decree, injunction, cease and desist order,

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

respect of Environmental Contamination;

Environmental Contamination means the following and their consequences:

© any release, leakage or spillage at or from any site owned or occupied by a

Chargor into any part of the environment of any toxic, poisonous, noxious
or polluting matter or hazardous, detrimental or dangerous substances or

thing;

(d) any accident, fire, explosion or sudden event which affects the environment

and is attributable o the operation, management or control of any site
occupied by a Chargor, including (without limitation) the storage, keeping,
handling, labelling or disposal of waste (as defined in the Environmental

Protection Act 1990) or hazardous, toxic or dangerous substances; and

(e) any designation of Land as contaminated land for the purposes of Part [I1A

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties,

directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any authority or any other body
whatsoever having jurisdiction which at any time relate to the environment or
Environmental Contamination or standards of conduct applicable to the land or the

occupation or use of the Land or the operation of any businessfrom or using the

Land;

Floating Charge Assets means those of the Assets that are for the time being

comprised in the floating charge created by Clause 3.4 (Foating charges) (or in the

equivalent provision in the Accession Deed) but only insofar as concerns that

floating charge;

Page 3
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Insurance Contracts means all insurance and assurance contracts and policies now

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

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

Bank; or

()] which are now or in the future deposited by that Chargor with the Bank;

Intellectual Property Rights means patents (including supplementary protection
certificates), trade marks, service marks and designs (@nd 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, rade 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 rightto receive revenue or royalties) and, in each case, any

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

Land includes 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 © Land including trade and tenant’s fixtures

and fittings (but excluding, in the case of leasehold property, landlord's fixtures) and

fixed plant and machinery;

Notice of Account Securify means a notice of security in substantially the form as

setoutin Schedule 4 (Form of Notice of Security to Account Bank) or in such form

as may be specified by the Bank;

Property Agreement means all present and future agreements, contracts, options

or undertakings for or in relation to the creation of any estate, interest or rightin
or over the Land (including, without limitation, in relation to any lease, licence,

tenancy or right to occupy whether on a fixed term or periodic basis);

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

consisting of or payable under or derived from any Asset referred to in Clause 2

Page 4
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(Agreement to pay (or any Asset referred to in the equivalent provision in the

Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates;

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

or hereafter, at any time by a Chargor in respect of or arising out of any lease of
the land or any agreement for lease or licence or otherwise without limitation

derived by a Chargor from the Land or otherwise paid to or received by a Chargor

in respect of the Land;

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

Foreign Assets Control of the US Department of the Treasury, or any similar list

maintained by any Authority;

Secured Obligations means all money, obligations and liabilities now or at any time

in the future due, owing or incurred in any manner whatsoever by each Chargor to
the Bank whether actually or contingently, whether directly or indirectly, whether
solely or jointly with any other person and whether as principal or surety, including,
without limitation, all interest, discount, commission, fees, charges and expenses and

together with any matters relating to or arising in respect of those moneys,

obligations and liabilities;

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

of any security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds
and seaurities issued by any person (other than a Chargor) and all other investments
(as listed in Part |l of Schedule 2 to the Financial Services and Markets Act 2000)
including all rights and benefits arising and all money payable in respect of them,
whether by way of conversion, redemption, bonus, option, dividend, interest or
otherwise (including in all subsidiary undertakings or the certificates for which are
now or in the future deposited with or to the order of the Bank or which if

uncertificated are held in an escrow or other accountin the favour of the Bank or

held in the Bank's name or in the name of a nominee to the order of the Bank);

Page 5
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1.2

(@)

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

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

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

same economic effect as the foregoing;

Security Period means the period beginning on the date of this Deed and ending

on the date on which the Bank is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all facilities made

available by the Bank to each Chargor have been cancelled;
Set off Amount has the meaning given to itin Clause 24.1 (5et off);

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

the Companies Act 2006; and
Transferee has the meaning given to itin Clause 26.1 (7ransfer and disclosure).

Interpretation
In this Deed, except where the context otherwise requires:

() references to the Bank include references to any of its nominees, agents,
Delegates, successors in tile and permitted assigns and transferees and

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

and permitted assigns and transferees;

(i) winding up includes any winding up, reconstruction, administration,

dissolution, liquidation, bankruptcy and any analogous procedure or step under

any applicable law;

(iii) if a Chargor consists of more than one entity, the liability of each such entity

shall be joint and several and the terms of this Deed shall be construed

accordingly;

(iv) a Chargor means an original Chargor and/or an Additional Chargor;

(v) references to any deed, instrument, certificate, agreement or contract (including

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

Page 6
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(b)

©

2.1

instrument, certificate, agreement or contract or provision asfrom time to time

varied, novated, amended, supplemented or replaced (however fundamentally);

(vi) expressionsimporting the singular shall include the plural and vice versa and

words denocting any gender include all genders;

(vii) references to any statute or other legislative provision shall include any

statutory or legislative modification, re-enactment or any substitution of such
statute or provision and, where applicable, any equivalent statute or legislation

in another jurisdiction;

(viil) a time of day is a reference to London time; and

(iX) referencesto a person shall be construed as a reference to any individual, firm,
company, corporation, govemment, state or agency of a state or any

association, trust, joint venture, consortium, partnership or other entity (whether

or not having separate legal personality).

The headings in this Deed are for ease of reference only and shall not affect its

interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed

as one instrument so that all references in this Deed to "this Deed" shall be deemed
to include, where the context so requires, each Accession Deed which has from time
to time been entered into by Additional Chargors and all references in this Deed to
any "Security created by this Deed" or "Security created pursuant to this Deed" shall
be deemed 1o include any Security created by or pursuant fo each such Accession
Deed, and all the powers and rights conferred on the Bank and any Receiver or
Delegate in relation to the security created by this Security shall extend and apply

to the Security created by each such Accession Deed.

AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Bank

that it will pay or discharge on demand the Secured Obligations on the date(s) on

which such Secured Obligations are expressed to become due and in the manner

Page 7
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2.2

(a)

(b)

(©

2.3

24

provided for in the document under which liability for such Secured Obligations

arises.
Each Chargor unconditionally and irrevocably and jointly and severally:

guarantees to the Bank punctual performance of all of each other Chargor's

payment obligations to the Bank;

undertakes to the Bank that whenever another Chargor does not pay any part of
the Seaured Obligations when due to the Bank, it shall immediately on demand pay

that amount (in whatever currency denominated) as if it was the principal obligor;

and

agrees with the Bank that if any obligation guaranteed by it is or becomes

unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Bank immediately on demand against any cost, claims, charges,
expenses, losses or liability it incurs as a result of another Chargor not paying any
or part of the Secured Obligations which would, but for such unenforceability,
invalidity or illegality, have been payable by it on the date when it would have been
due. The amount payable by a Chargor under this indemnity (meaning for the
avoidance of doubt, that a Chargor is required to fully reimburse the Bank) will not
exceed the amount it would have had to pay under this Deed if the amount claimed

had been recoverable on the basis of a guarantee.

The covenants and obligations contained in Clause 2.1 (Agreement to pay) and
Clause 2.2 (Agreement to pay) are given subject to, and with the benefit of, the

provisions set out in Schedule 3 {aier of Defences and Deferral of Rights) by each

of the Chargorsjointly and severally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue

amount from its due date or, in the case of any cost, charge, loss, liability, expense

and other amount referred to in Clause 23 (Expenses and indemnities) from the

date such amount was expended, paid or debited on account by the Bank (without

the necessity of any demand being made for payment thereof), in each case, upto

the date of actual payment (both before and after judgment) at the Default Rate.

Page 8
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3.1

Any defaultinterest accruing under this paragraph shall be immediately payable by
that Chargor on demand by the Bank. Unless otherwise agreed, such default interest

(if unpaid) will be compounded with the relevant overdue amount or cost, charge,

loss, liability, expense and other amount referred to in Clause 23 (Expenses and

Indemnities) on a monthly basis butwill remain immediately due and payable.

CHARGES

General

All security created by a Chargor under this Clause 3is:

(@)

(b)

©

d)

3.2

continuing security for the paymentand discharge of the Secured Obligations;

granted with full title guarantee;

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

that Chargorin and to the relevant Security Asset; and

granted in favour of the Bank.

Fixed charges

Each Chargor charges by way of first fixed charge:

(@)

(b)

©

(d)

all Land in England and Wales now vested in it and not registered at the Land
Registry;

all Land in England and Wales now vested in itand registered atthe Land Registry;

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

(to the extentthatthey are not Land)all plant, machinery, computers, vehicles, office

or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its stodk-in-trade or work-in-progress) and

the benefitof all contracts, licences and warranties relating to them;

Page S
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(e)

(f)

(e))

(h)

()

0

(k)

()

(m)

(n)

(to the extent not validly and effectively assigned pursuant to Clause 3.3(a)

(Assignment) below) all Rental Income and the benefit to that Chargor of all other
rights and claims to which that Chargor is now or may in the future become entitled
in relation to the Land, including (but not limited to) all rights and claims of that
Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance

Contracts (including the benefit of all claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 3.3(f) (Assignment) below, all monies

payable under them);

all of its presentand future goodwill;

all of its presentand future uncalled capital;

all of its presentand future Intellectual Property Rights;

all trade secrets, confidential information and know-how owned or enjoyed by it

now or in the future in any part of the world;

all other debts now orin the future owing to it save for those arising on fluctuating

accounts with associates (as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or

in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Bank.

Page 10
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33 Assignment

Each Chargor assigns and agreesto assign all of its right, title, estate and other interests in

and to:

(@) the Rental Income and the benefit to that Chargor of all other rights and claims to

which that Chargor is now or may in the future become entitled in relation to the
Land including {but not limited t0) all rights and claims of that Chargor against all
persons who now are or have been or may become lessees, sub-lessees, licensees
or ocaupiers of any land and all chargors and sureties for the obligations of such

persons,

(b) the benefit of all guarantees, warranties and representations given or made by and

any rights or remedies against all or any professional advisors now or at any time
engaged by that Chargor in relation to any Land and the manufacturers, suppliers
or installers of all plant, machinery, fixtures, fittings and other equipment now or
from time to time in the buildings erected or to be erected on any Land and any
other person, firm or company now or from time to time under contract with or
under a duty to that Chargor and the benefit of all sums recovered in any

proceedings againstall or any of such persons;

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

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

that Chargor under or in respect of any Property Agreement;

(d) each Assigned Accountand all related Deposits;

(e) (to the extentthatany Intellectual Property Rights are not capable of being charged
pursuant to Clause 3.2 (Ffixed charges), whether by reason of lack of any third party

consent which is required, or otherwise) its right, title and interest (if any) in and to
any and all damages, compensation, remuneration, profit, rent, fees, rovalties or
income which it may derive from such Intellectual Property Rights or be awarded

or entitled to in respect of such Intellectual Property Rights; and

) any sums payable to it pursuant to any Insurance Contract,

Page 11

Restricted - External



DocuSign Envelope |D: C394BCB3-AF3E-44E0-9A06-530899803410

provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgagee in

possession.

34

(a)

(b)

(©

3.5

(a)

(b)

Floating charges

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

undertaking and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 3.4(a) above shall be
deferred in point of priority to all other security or security interests created under

or pursuant to this Deed.

The floating charge created by each Chargor under Clause 3.4(a) above is a
"qualifying floating charge” for the purposes of paragraph 14(2)@@) of Schedule B1
to the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).

Paragraph 14 of Schedule B1 of the Insclvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by notice to each

Chargor convert the floating charges created by this Deed (or in the equivalent
provision in the Accession Deed) into fixed charges as regards all or any of each
Chargor's Assets specified in the notice at any time. At any time after the floating
charges created by this Deed (or in the equivalent provision in the Accession Deed)
have been converted to fixed charges, the Bank may by notice, subsequently

reconvertitinto a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5(c)

(Moratorium) below, the floating charges created by this Deed shall {in addition to

the circumstances in which the same will occur under general law) automatically be

converted (without any notice) into fixed charges over the Assets, rights and

property of each Chargor:

(i) on the convening of any meeting of the members or directors of that

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

Chargor into administration;
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(©

(i)

(i)

(iv)

)

(vi)

{vii)

(viii)

(ix)

on a resolution being passed or an order being made for the winding-up,

dissolution, administration or re-organisation of that Chargor;

on the appointment of a liquidator or an administrator (whether out of court

or otherwise) to that Chargor;

on any person levying or attempting to levy any distress, execution or other

process againstany Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial partof it or

ceasing to be a going concern;

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

to creditors thatit intends to stop payment;

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

Security Assets;

on the holder of any other Security Interest whether ranking in priority to

or pari passu with or after the charges and security contained in this Deed
or that Chargor appointing, requesting the appointment of, an

administrator, an administrative receiver, receiver, manager or receiver and

manager in respect of that Chargor; or

any floating charge granted by that Chargor to any other person crystallising

for any reason whatsoever.

Moratorium:the floating charges created pursuant to Clause 3.4 (Foating charges)

may not be converted into fixed charges solely by reason of:

0

(ii)

the obtaining of a moratorium; or

anything donewith a view to obtaining a moratorium,

under Schedule A1 of the Insolvency Act 1986.
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3.6 Implied covenants of title

The covenants setoutin sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clauses 3.2 (Fixed charges), 3.3 (Assignmen® and 3.4
(Foating charges) above. It shall be implied in respect of Clauses 3.2 (Fixed charges), 3.3
(Assignment) and 3.4 (Hoating charges) above that each Chargor is disposing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and from all

other rights exercisable by third parties (including liabilities imposed and rights conferred

by or under any enactment).

37 Ownership

Each Chargor is the legal and beneficial owner of, and has good and marketable title to, its

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

this Deed) and restrictions and onerous covenants.

4, DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

4.1 Each Chargor shall on the date of this Deed deliver (or procure delivery) to the Bank
of, and the Bank shall be entitled o hold and retain during the Security Period, all

deeds, certificates and other documents of title relating to the property charged
pursuant to this Deed (including any lease or licences relating to it) where originals

thereof are not required to be registered.

4.2 Each Chargor shall atany time as required by the Bank execute and deliver to the

Bank any documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Bank's option) over any Securities, including uncertificated
Securities within any clearing, transfer, settlement and/or depository system, and

give any instructions and take any actions the Bank may require to achieve this.

43 Each Chargor shall, if requested by the Bank, execute all such documents and do alll

acts that the Bank may reascnably require to record the interest of the Bank in any

registers relating to any registered Intellectual Property Rights.
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44

(@)

(b)

4.5

46

47

5.1

5.2

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

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

consent as proprietor of the relevantregistered estate):

to enter arestriction in the following terms on the relevant register of title:

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

or by the proprietor of any registered charge, not being a charge registered before
the entry of this restriction, is to be registered without & written consent signed by
the proprietor for the time being of the charge in the debenture dated [

Jin favour of Barclays Bank PLC as referred to in the charges register or

thetr conveyancer” and

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

Each Chargor certifies to the Land Registry thatthe Security Interest created under

or pursuant to this Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of that

Chargor.

Each Chargor shall, if requested by the Bank, execute and deliver to the provider of

any Insurance Contracts, such notices and other documents as the Bank may

reasonably requirein relation to the assignment by way of security.

Each Chargor undertakes not to amend, vary or waive the terms and conditions

relating to any Insurance Contract without the prior written consent of the Bank.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Bank shall constitute notice to
the Bank of the security created over each Fixed Charge Account and each related

Deposit.

Each relevant Chargor shall, on the request of the Bank following the service of a

default notice or following any failure to pay any of the Secured Obligationswhen

they fall due, deliver to the Bank {(or procure the delivery of) a Notice of Account
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6.1

(a)

(b)

©

6.2

(a)

Security duly executed by, or on behalf of each Chargor in respect of the Accounts

held with any bank, building society, financial institution or other person (other than
the Bank) (if any) and the related Deposits and each relevant Chargor shall use all
reasonable endeavours to procure from the recipient of such Notice of Account

Security an acknowledgement in the form set out in therein.

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Bank directs otherwise:

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

by the Bank (or its nominee) shall be released to each Chargor;

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

shall continue to be exercised by each Chargor for so long as it remains their

registered owner; and

the Bank will, where it (or its nominee) is registered as holder of the Securities,

exercise all voting and other rights and powers attached to the Securities, as each
Chargor may from time to time in writing reasonably direct (and in the absence of
such instructions the Bank, or its nominee, shall not exercise any such rights), and
the Bank shall instruct any nominee for the time being registered as holder of the

Securities accordingly.

At any time and from time to time after this Deed becomes enforceable or the Bank

directs:

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

Securities (hotwithstanding that they may hawe accrued in respect of an earlier
period), including without limitation, all money payable in respect of them, whether
by way of conversion, redemption, bonus, option, dividend, interest or otherwise

shall:

(i) if received by any Chargor (or any nominee of it), be held on trust for the

Bank and (if requested by the Bank) immediately be paid and transferred to

the Bank; and
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(b)

©

6.3

7.1

(@)

(i) when and if received by the Bank (or its nominee) shall form part of the
Securities and be held by the Bank on the terms of this Deed as additional

security (and, if cash, be paid into a cash collateral deposit account and may
be applied by the Bank at any time and from time to time thereafter in or

towards the discharge of the Secured Obligations as the Bank thinks fit);

following the Bank serving notice on each Chargor, the Bank may from time to time

exercise (and may from time to time direct the exercise of) all woting and other
rights and powers (by statute or otherwise) attached to or conferred on the
Securities in such manner as the Bank (in its reasonable discretion) thinks fit and
each Chargor shall, and shall procure that any nominee of that Chargor shall, comply
with any such directions of the Bank. For the awoidance of doubt, until such time as
the Bank takes any steps to exercise any voting or other rights and powers attached
to or conferred on the Securities, all such rights and powers shall remain with each

Chargor; and

each Chargor shall (and shall procure that any nominee of it shall), if required by

the Bank, agree to accept short notice for and to attend all or any meetings or class
meetings of the holders of the Securities, to appoint proxies and exercise all voting
and other rights and powers, which may at any time be exercisable by the holders

of the Securities as the Bank may from time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the

purposes of Clause 6.2(b) above, include (without limitation) all powers given to
trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

be exercisable without any need for any further consent or authority of a Chargor.
REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed

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

indemnity on the terms set out herein;
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(b)

©

d)

(e)

()

@)

(h)

it has taken all necessary actions (including corporate actions) to authorise the

acceptance of and the exercise of its rights under this Deed and the performance
of its obligations under this Deed and all other documents to be entered into by it

in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its

obligations in respect of this Deed, including that such entry or performance will
not constitute a breach of any law, regulation or official directive to which it is

subject or any agreement by which itis bound;

this Deed will be valid, binding and enforceable in accordance with its terms;

none of the Chargors norany of their affiliates is either:

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

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

no Security Interest (other than the Security Interests created or expressed 1o be

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

Security Assets at the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any

option to purchase or similar rights. The constitutional documents of companies
whose Securities are subject to the seaurity created by this Deed do not and could
not restrict or inhibit any transfer of those Securities on creation or enforcement of

the Security; and

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

Securities.

Each of the above representations (excluding those setoutin Clauses 7.1(f) and 7.1(g)) will

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

repeated by reference to the then existing circumstances.
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GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

(@)

(b)

(©

9.1

9.2

9.3

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

if a Chargoris a partnership, itshall notify the Bank in writing immediately of any

change in the membership of the partnership. Whenever possible such notification

shall be given in advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Bank

not less than 28 days' prior written notice of the proposed retirement of any trustee
or the appointment of any new trustee (which shall not be effected without the
prior written consent of the Bank) and shall notify the Bank in writing, immediately
upon the death of any trustee or the dissolution of any firm or corporation acting

as trustee.

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Bank, provide the Bank with

such information and documentation as the Bank may reasonably require relating

to the Security Assets and its compliance with the terms of this Deed.

Each Chargor shall permit the Bank, its representatives, professional advisers and

contractors, free access at all reasonable times and on reasonable notice to inspect
the Security Assets (including, without limitation, for the purposes of conducting a

valuation of the Security Assets).

Each Chargor shall promptly notify the Bank of any litigation, arbitration or

administrative proceedings commenced, pending or threatened against it or any of
its Subsidiaries or any other event which is reasonably likely to adversely affect the
value or otherwise depreciate, impair or prejudice any Security Assetor result in the

security created by this Deed becoming enforceable.
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10.

10.1

10.2

11.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates
in the Bank's favour, will have priority over the floating charge created by Clause

3.4 (Hoating charges) (or in the equivalent provision in the Accession Deed), unless

the Bank states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which each

Chargor creates in the future (except those in the Bank's favour) shall be expressed
to be subject to this Deed and shall rank in order of priority behind the security

created pursuant to this Deed.

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt

pay all money which it receives in respect of them into that Chargor’s bank account
with the Bank, or into any other account specified by the Bank and notified in writing
to each Chargor (which may include an account held with a member of the Barclays
Group), in each case on such terms as the Bank may direct. Pending that payment,
each Chargor will hold all money so received upon trust for the Bank, separate from
its own money. Each Chargor may not, without prior written consent, charge, factor,
discount, assign, postpone, subordinate or waive its rights in respect of any

Receivable in favour of any other person (other than the Bank) or purportto do so.

If required by the Bank, each Chargor shall serve notice, in such form as the Bank

may reasonably require, on the account bank (if not the Bank) of the security

constituted by this Deed.

If a credit balance on any account of a Chargor with any member of the Barclays
Group includes proceeds of Receivables credited or transferred to that account, that
member of the Barclays Group has an absolute discretion whether o permit or
refuse to permit that Chargor to utilise or withdraw that credit balance and that
member of the Barclays Group may in its sole discretion at any time transfer all or
any part of that credit balance to any other account of that Chargor with that

member of the Barclays Group, or to a suspense account opened for the purposes
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11.4

12.

12.1

(a)

(b)

©

d)

of holding or realising such funds, or in reduction of any outstanding Secured

Obligations.

If the Bank releases, waives or postpones its rights in respect of any Receivables for

the purpose of enabling a Chargor to factor, discount or otherwise sell them o the
Bank or to a third party, the charges created by this Deed will in all other respects
remain in full force and effect. In particular, all amounts due to that Chargor from
the Bank or the third party and any Receivables re-assigned or due to be re-assigned
to that Chargor will be subject to the relevant fixed charge detailed in Clause 3.2
(Fixed charges), subject only to any defences or rights of retention or set off which

the Bank or the third party may have against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:

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

good and substantial repair and condition to the satisfaction of the Bank;

perform and observe in all material respects all the covenants, conditions and

stipulations (whether as landlord or tenant) in any lease, agreement for lease or
other right to occupy in respect of any of its land and shall not do or permit to
subsist any act or thing as a result of which any such lease, agreement for lease or
other right to occupy may be subject to determination or right of re-entry or

forfeiture prior to the expiration of its term;

notat any time without the prior written consent of the Bank, sever or remove any

of the fixtures forming part of its Land or any of the plant or machinery (other than
stock in trade or work in progress) on or in its land, if to do so would reasonably
be expected to have a materially adverse effect of the value, saleability or use of

the Land or the enforceability of this Deed;

comply with all planning laws and regulations and the terms of any authorisation

in respect of any such planning laws and regulations, in each case relating to any

of its Land;
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(e)

(f)

@)

12.2

(@)

(b)

(©

d)

(e)

(f)

(e))

obtain and maintainin full force and effect all Environmental Approvals and ensure

that the business and/or operations carried on at the Land comply in all respects

with all Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Bank of any Environmental Claim

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