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Company Name: RM FOOTSTEPS LTD
Company Number: 13896091

Received for filing in Electronic Format on the: 28/04/2022 XB2UW3MY

Details of Charge

Date of creation:  21/04/2022
Charge code: 1389 6091 0001
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 13896091

Charge code: 1389 6091 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st April 2022 and created by RM FOOTSTEPS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th April 2022 .

Given at Companies House, Cardiff on 30th April 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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. No. 759676). Reglstered in England. Registered No 9740322 Reglstered ol'fu:e 1 Churchill, Place Londor’ EM 5HP

. IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

- This Debenture is an important legal document. We stronjly('réc'ommend"'th'a.t' you seek

the advice of your solicitor or other legal adviser bEfore:eeruting this Debenture.

. This is a Debenture including fixed charges over the assets referred to in Clause 4.2
(Fixed charges), an assignment of the rights and assets referred to in Clause 4.3
(Assignmend and a floating charge over all of the other assets and undertaking of

each Ch'argor in Clause 4.4 {Floating charges).

. The Security Trustee Wlll hold this Debenture as securlty for aII debts and other
: Ilabllrtles owed to ane or.mare of the Secured Partres by each Chargor |nclud|ng
under.the agreement to pay ¢ contamed i Clause 3 (Agreemenr to. pay) This, ancludes

all present and future lcans or faCIlItIES that each of the Flnance Partleshas granted-

“5¢'may in the future grant.

e i The guarantees‘Created bythis Debenture will be deemed to be‘granted_by each
Chargor (on a joint and several basis) in favour of each Finance ‘Party separatel'y; -asr-
if a separate guarantee instrument were entered_between the 'Chargors and each
Finance Party individually. The terms of each such guarantee are set out in Schedule

3 (Waiver of Defenées and Deferral of-Rights) to this Debenture. . Note that each
Chargor agrees to |ndemn|fy meanlng for the avordance of doubt, that the Chargor
|5 requued to fully re|mburse) each Flnance Party on the terms’ set: out in Clause.

] 32( ) {Agreemem‘ tfo pay) (m the event, the obllgatlons guaranteed by |t are or

become unenforceable |nvalld or ||Iegal)

» ' ,‘r’our liabilities under this Debenture wrll mclude any Ilab|I|t|eS owed under any
guarantee or indemnity which you ‘have given to or may glve to any of the Secured'

Parties in the future.

. If any of the debts or liabilities secured ar guaranteed by this Debenture are nat

paid when due, the Securtty Trustee can appoint a receiver, or take possession of

Barclays is a tradmg name of Barclays Bank PLC. Barclays Bank PLC Tz authorised by the Prudential Regulatlon Authoruy and
. regulated by the F Financial Conduct Authority and the Prudential Regulat:on Authority’ {Financial Services Reglster No. 122?02)‘
l Reglstered in England. Registered No. 1026167 Reg|stered oﬁrce 1 Churchill Place, London, E14.5HP. ) : B

) Barclayc Busingss lS a trading name of Barclay; Bank UK PLC, Barclays Bank UK PLC is authorised by the Prudenual Regulatlon
o ,'Aumorlty and regulated by thé Financial Conduct Authorlty and the Prudentlal Regulat!on Authorrty (Flnanual Serwces Reglster

" Barclays Security Trustee Limited is authorised and regulated l:\y the F:nanrlal Canduct’ Authnrlty (l:'m“”al Qp"“”“ ReQ'StEV Ne.

T8311%) Reglstered in England. Registered No. 10825314, Reglstered othce 1 Churchlll Place “London £14 5




the property and any of the assets charged by. this Debenture and sell them and

can appoint an administrator in relation to each Chargor.

. “This Debenture is. separate from and not limited by any other security or guarantee
which yt_{u ma'y have afready given or may gi\_fe' to any one or more of the Secured

Parties in-the futurel.‘ :




" THIS DEED is made on the date _spetifie’d.en thef_f'rc_)nt. pége ‘Qf':‘A

" By:.

(1)

@

The entities listed in'Schedule 1 (The Parties) to this Deed indluding-the Agent {each a

Chargor and together the Chargors),

Barclays Bank UK PLC (Cdm‘pany Number (9740322) whose address for service is

Busfnessll-_ending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

"Birmi'hgham, B2 2XE (BBU/Q&

e}

4.7 (4)‘

(5)

'Operahons PO Box 299 B|rmingham B1 3PF (BBPLC}, '

Barclays Bank PLC {Company Number 01026167) whose address for ser\rlce |s Lendmg-

Batclays Seedrity Trustee Limited (Company Nun%_ber‘njos_zsam) whose address for
service is Business Lending Services, PO Box 16276, One Snowhill‘ Snowhill Queensway,
Birmingham, B2 2XE, acting in its capacity as security trustee for and on behalf of the

Secured Parties (the Security Trustee); and

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

"-Busmess Lending Services, PO Box 16276, One Snowhnll SnoW_HiH .Queenswey,

memgham B2 ZXE (the Barclays Account Bank}

IT 1S AGREED; as foliows,

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 satlsfactory to
the- Securlty Trustee and substantlally in the form set out in Schedule 2 {Form of

Accassion Deed) by wh|ch a person will-become a party to this Deed asa Chargor '

T Accaunts means each of the accounts opened or. maintained by each Chargor W|th

' any “Bank, bulldlng soc:|ety, fmancnal mstltutlon ar - other person (other than the

Page 1



; Barclays- Account Bank) (the Assrgned Accounts) and each of the aceolints opened
or maintained by each Chargor with the Barclays Account Bank (the Fixed Charge
‘Accounts) from t|me to tlme (|nclud|ng any renewal rede5|gnat|on replacement

l..SUdeVISIOI’I or subaccount of such account) and the debt or debts - represented

thereby,

) Addrtronal Chargor means a company or Irmlted habrlrty partnershrp whrch grants_; =

secunty |n fav : of the Securrty Trustee by executlng an Accessmn Deed

. -‘,“":}fi__i;r:éht"_m'eans’th'eChargor iden,t]fj;ed_in Schedule 1 (T_hé Parties) as:"t-h"e A'gent';/;{ S

.Assets means ‘all of a Chargors undertaklng property assets, nghts mterests and'
- revenues, whatever and- wherever iy the world,” present and future: and inc udes

each.orlany of thern,' '

Authorrsed Address means the Iast address given to the Secunty Trustee for a
Chargors place of busaness {or any one of them if more than one) or reglstered

offi ice;

Authorrty means the Umted Natlons Secunty Councrl the Commlsslon of the-f_‘___‘

E _‘A'U,nlted States' Department of the 'Treasury or any other Umted States government'

'entny
'Baﬁ:fays‘. Group means Ba‘relays“P:LC.and any of its direct or indirect. Subsidiaries;
| Default Rate means:

fa) the defauit interest rate set out in the document under which the relevant

Jiability fgr the overdue amount initially arose; or

(b |f no default mterest rate is set out in such document, a rate per annum S

: lrelevant amount pius ET cent. per annum

Page 2

: I\/IaJesty 3 Treasury, the Offlce of Forelgn Assets Control of- ther . &

e cost (W|thout proof or evidence of any. actual cost) to the e

‘ Secured Party (as certlfled by |t) if it were to funcl or. of fundrng the S



e . De/egate means a delegate or sub- de|egate appomted pursuant to Clause 26

'{Drscrerfon and de/egar/on)

Depos.'t means aII sums dep05|ted or to be deposrted-m each *'Account together.

with aII other rights and benefits accruing to or ansmg in connectron with each
Account (including, but not limited to, entitlements to interest), together with all

accrued interest, wherever deposited; .

Environmental Approvals means all consents of any kind relating to Environmentat

Laws, to which a Chargor or the Land or the use or occup'ati.on of the Land is subject; ™

Environmental Claims means any claim by 'a'ny person in respect of. losses ar
I|ab|||t|es suffered, or- mcurred by that person as a result of orin connectlon W|th' '
“any vrolatron of Envrronmental Laws or Envrronmental Approvals or gwmg rise -to

any remedy or penalty that may be enforced or assessed by pnvate or pub[[c legal

action as a result of Environmental Contamlnatlon or.any‘appllcatron for-any interim
or final judicial or admmrstratrve decree, mJunctlon, cease and desist order,
abatement ordef, compliance order, consent.order, clean-up order or enforcement
notice, stop notice, improvement notice, prohibition notice or. revocation order in
respect of Envrronmental Contammatlon or any other remedlal actron or action to
-comply that a Chargor is obllged to undertake pursuant to Enwronmental Laws

~ respect of Environmental Contamination;

" Environmental Cantamination means the foliowing and th_eir consequences; - .

{c’l]?': b any release Ieakage or splllage at or from ariy srte owned or, o""upred by a

Chargor intd any part of the envrronment of ),"r t'o‘x‘ic,"p_oiso' 'o'_u‘s; _jn'oiciio‘us
or pollutlng matter or hazardous detrlmental or dangerous substances or

thlng,

(dy any accident, fire, explosion or sudden event which affec_ts' th'e enviro'nment
and is “attributable to the. operation,. management ar control of any site .
occupied. b_y a Chargor, ineluding (without Iimita‘tion) the storage, keeping,
~handling, Iabelllng ar dlsposal of waste (as deflned in the Enwronmental

© Protection Act 1990) or hazardous toxic or dangerous substances and

" Paged




(€)--. .-any desrgna‘uon of- Land as contamlnated land for the purposes of Part IIA

of the Envrronmental Protectron Act 1990

' Envi}onhwental Law3 includes all or any -iaws statutes, rules regulations, treaties,
.dlrectrves bye-laws, directions, codes of practrce circulars, gurdance notes, orders,

§ .notrces demands decrsrons of the cour‘ts of any authonty or any other body_r:,

. whatsoever havmg f'

B Env_ on'mental C ntaminatron or standards of conduct applrcabie to the Land or the

"occupatron or use of the Land or- the operatron of any busmess from or usrng the‘

Land
Finance Parties means BBUK and SB-PLC; B

Floatihg" Cha'fge Assets means thoée of the A.ssets' that are for' the time being
.cornpnsed in the floatmg charge created by Ciause 4.4 (Floating Charges) lor in the

equrvalent provrsron in the Accession Deed) but only insofar as concerns that

floatrng ch_arge,

'Insurance Contracts rneans aII insurance and assurance contracts and pollcaes now -

T heldby or otherW|se benefltlng a Chargor

" which rel_ate to A'sse‘ts; _thernselves subject‘.toa fixed charge in favour of the *

' Security _Tru’stee;‘or R )

“{g) " " which are now or in the future deposited by that Chargor with the. Security
 Trstee; . . ) ‘ R
o= lntellectual Property R{gﬁts-mea,ns patents {including supplementary protection

‘ cert-itica’tes)--.trade marks, service marks and designs {and any .applications for any

of them), utrlrty models, desrgn rights,” copyright, database rights and rrghts title,

o : mterest and benetrts |n respect of domaln names, logo, get up, computer software s

ames know how confrdentral rnformatron mventlons rnoral_'

”',_ibrand and trad

‘;\';-rrghts trade secrets and rrghts in: passrng off and all other |ntellectual property rlghts R
' and interests (whether regrstered or unregrstered) and all nghts under any'

. agreernents relatlng to the use or exploitatlon of any such rlghts (rncludrng for the '

Page 4
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avmdance of doubt the right to recelve revenue or royaltles) and in each case, any’

extensuons or renewals of and any app!rcatrons for, these rlghts

l.ana’lncludes freehold and Ieasehold and any other estate m.tand 'and_(out5|de

England and Wales) |mmovable property and in; 'each case aII -bU|Id|ngs and
" structures upon and all things afﬂxed to Land- mc!ud;ng trade and tenants f|xtures
and flttlngs {but excluding, in the case of leasehold property, Eandlord s flxtures) and

fixed plant and machlnery,

Notice of Account Security means a notice of schrity in substaritially the form as
set out in Schedule 4 (Form ofNoz‘/::e ofSecurrg/ to Accoum‘ Bank) orin such form =

as may be specified by the Secunty Trustee;
Property Agreement'means all ‘prese'nt“and future-agreements' -tpntracts dptions
.or undertakxngs for or in relatron to the creatlon of any estate |nterest or nght in

or over the Land (mcludnng, thhOUt Ilmrtatron in’ relatlon to any Iease tlcence

'_-tenancy or right’ to occupy whether on a f|xed term'o p

Receivabfes means aII sums of rnoney receivabte by a Ch_arg'er npwpr,in the futdr_e
‘consisting of or payable under or derived from any Asset referred to in Clause 3
{Agreement to pay) (or any Asset referred to in the equivalent provision.in the

Accession Deed);

Recefver means a receiver and manager or a receiver: and the term shall include

‘a'ny pf:'their delegates_- or sub—delegat__e_s; :

Renta/ Income means the gross rents I|cence fees and other momes recelvable now
or. hereafter at any time by a Chargor in: respect of or a.rlsmg out of. any_ Iease of- ‘
_ the Land or any agreement tor Iease or ||cenceror‘ otherwme wnhout Ilmltatlon ‘
denved by a Chargor from the Land or othervwse Ppaid to or recelved by a t_hargor

<in respect ‘of thé Land;

SON List means the Spemal!y Demgnated Natlona!s L|st mamtalned by the Offlce of
Fore|gn Assets Control of the US Department of the Treasury, or any snmrlar ||st' '

maintained by any Authonty,

. ‘:.li'“.‘é‘g'e 5.




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

in the future due, owing or incurred-in any manner whatscever by each Chargor to

" the \Secunty Trustee (whether in |ts personal capacily or as security’ trustee for the--

to any of the other Secured Partles whether actually or .

- e tlngently, w‘_ether dlrectly or mdtrectly, whether solely orJomtIy wrth any other _'
person and whether as pnnclpal or surety, |nclud|ng, without I|m|tat|on aII |nterest
.dsscount commission, fees charges and expenses and together With any matters

'relatmg to or ansmg in respect of those moneys obhgatlons and Ilabllrtles
| .‘.‘r'ecurerd.Parties rneansl K

| {h) - ‘the Security Trustee;

(i) V_ the Finance Ftart.ies; and ‘

(j) - any' Receiye_‘_rand/_or ;any Dele'gat'e;'-

eans'all Assets of a. Chargor or any of them whrch are the subjectri;

o ﬁ,‘of any secunty reated or expressed to be created by or pursuant to thrs Deed ‘

Secuntres means aII stocks shares debentures debenture stock, Ioan stock bonds*
: and secuntles issued by any person (other than a Chargor) and all other mvestments
(as Irsted in Part II of Schedule 2 to the Flnanoal Sennces and Markets Act 2000)
|nclud|ng all nghts and beneﬂts ansang and ‘all mohey payable in respect of them,
whether by way of conversion, redemption, bonus, option, dividend, interest or
othe.rw.ise. (including in all subsidiary undertaktngs or the certificates for which are
_now-or in the future deposited with or to the order of the Security Trustee or which,

|f uncertlfacated are held |n an escrow or other account in the favour of the Secunty, 3

e Secunty Trustee s name or in the name of a nomrnee to the' :

\':,;:»'order of the Securlty Trustee)

'Secur.-ty Interest means any mortgage charge pledge Iren as;signrnent
‘ encumbrance nght of set off or secunty interest whatsoever howsoever created or
: ansrng or any other agreement arrangement or court order havmg substantrally the

' sa_me, economrc efﬁect as theforegorng,

Page 6 -




1.2

'V(Za)‘

canceHed

{iv) if-a Chargor consists of more than one entity,

Secur.-t_y Period means the perrod begrnmng on the date of this Deed and endrng
on the date on which the ‘Security Trustee is satrsfled that all Secured Oblrgatrons

have been uncondetionally and rrrevocably pard and discharged. in full and” all

] facrlmes made avarlable by each of the Fmance Partres 1o. each Chargor have been :

Set bffAmaunt has the meaning given to it in Clause 25.1 (Set of

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

the Companies Act 2006; and '
Transferee has the meaning given to it in Clause 27.1 (Transfer and dr'sc/osure), |
Interpretation

In this Deed, except where the context'otherwise requires;

SO references to the Secured Partles (lncludrng references to the Securrty Trustee

: ":and the Frnance Partres) mclude references to any of the|r respect "’e.'_nomrnees

gy .agents, Delegates, successors irf title and permrtted__ ssrgns and transferees and

references to a Chargor mclude references to their respectrve successors in title

and permitted assigns and transferees;

(i) unless otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capacity as security trustee for and on behalf of the Secured

' Parties;
iy winding up includes any winding . u up, reconstruction, a'drninistration
‘ drssolutron Irqurdatron bankruptcy and any analogous procedure cr step under‘

Vzgany apphcable Iaw

iability‘ or:éaclh- such entity
‘shaII be joint and several and the terms of thls Deed shall be construed_

accordingly;

(v) a Chargor means an original Chargor and/or an Aditional Chargor;

, . -_: Page 7 '




v references to any deed mstrument certlfrcate agreement or contract (rncludlng"

‘ovisron thereof shall be construed as a reference to: that deed' ,

|nstrument ert|f|cate agreement or contract or provlsron as from t|me to tlme

BRI y vaned novated amended supplemented or replaced {however fundamentally) :

1_(vi,i)':exp’reséions.im'porting_'th__e'singular_ shall lnclude-the plural and,.'vi,ce versa and

':.'-'_vvords dendt[ng any. gender'include ‘all'genders;

{viii) references o any statute ar other Ieglslatrve prov|5|on shatl |nclude any
statutory or legislative rnodrfrcat|on re-enactment or any subst|tut|on of such
' statute or prowsron and Where appllcable any equalent statute or leglslatron

Sin anotherJunsdnctron,

sa; reference'.-to 7Lo‘ndon time; and

) references to a person shall be construed as a reference to any |nd|V|dual frrm,

;Ecompany corporatron government state or agency of a state or any

. assocratron trust, _|OIlT[ venture consortlum partnersh:p or other entlty (whether.

o or L_not,_havlng_,separate legal .p_ersonalrty_).

D

(b} The headrngs in thrs Deed are for ease of reference only and shall not affect its

7 mterpretatlon '

{c) Th|s Deed and each Accession Deed (|f any) shall be read together and construed

- as;one mstrument so that all references |n ‘this Deed to’ thls Deed shall be deemed-. g

".'clude where he context s) requwes each Accession Deed Wthh has from time

""any "Securlty created by thts Deed" or "Securrty created pursuant 10 thls Deed shall
:be deemed to |nclude any Securrty created by or pursuant to each such Accessron
-Deed and all the powers “and rrghts conferred on ‘the  Security Trustee and any
RECEIVE‘I‘ or Delegate in relation to the secunty created by this Secunty shall extend

and apply to the Securlty created by each such Accessmn Deed.

s 5

" to‘t1me been e ered |nto by Addrtlonal Chargors and, all references ln thrs Deed to. L+



31

3.2

. o

()

. AGREEMENT TO PAY.

(meanlng for the avordance of doubt that a Chargor

SECURED PARTIES

Each party agrees that the Security Trustee'a interests and rights-under and in
respect of this Deed shall be:held by the Security Trustee on trust for an_d on behalf

of the Secured Parties. -

Each Chargor, as primary obligor and ot merely -as! su_etyl,-'_.cdvehants W|th the

Security Trustee that it will pay -or discharge on demand. the Secu’re'd:-Oingations

on the date(s) on which such Secured Obligaticns are expressed td become due
and in the manner provided for in the document under which liability for such

Secured Obligations arises.

_Each Chargor unconditionallycand irrevo_cably and jointly and severally;‘_-,

guarantees to. each Flnance Party punctual performance of - a|| of each other ;

Chargors payment oblrgatrons to each Frnance Party, - ': _

undertakes to each Flnance Party that: whenever another Chargor does not pay any

part of the Secured Obllgatlons when due to the rete__ag_nt F|nance Party, it shall
|mmed|ately on demand pay that amount (rn whatever‘currency deanmated) _as..r_f'

it was the principal obligoer; and

agrees with each Finance Party that if any obllgatlon guaranteed by it is or becames
unenforceable mva!rd or illegal, rt will, as an mdependent and pnmary obllgatron
mdemnrfy each Finance. Party . |mmed|ately on demand agannst any cost claims,
charges EXpenses, Iosses or Irab|||ty it incurs as a result of another Chargor not

paying any or part of the. Secured Obhgatlons which would but for such-

'unenforceablilty |nval|d|ty or |!Iegalrty have been payable by it on: the date when it

‘ would have been due. The amount payable by a Chargor under thxs mdemn ity

urred to fuIIy rermburse

i

the relevant Finance Party) will not exceed the amount |t weuld have had to pay
under th15 Deed if the amount clalmed had been recoverable on the basrs of a

guarantee.
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33

34

41

K '(a.) ‘-'-_':‘_‘

g _The covenan , ar

. g"ran't'e_'d with fulf-title gu'a'rantee;”'r" i

obhgatlons contalned in Clause 3.1 (Agreemenr z‘o pay and '

"'Clause 32 (Agreemenr ro ,oay) are grven subject to, and with the benefrt of the

provasrons set out in Schedule 3 ( Warver of Defences and Deferral of nghfs) by each .

of the Chargors jointly and severally

Defauft' interest on the Secured_ Obligations, shall accrue in respect of.a'ny'overdue
amount from its-due date or, in the case of any. cost, charge, loss, liability, expense
and other amount referred to in Clause 24 {Expenses and Indemnitiesy from the
date such amount was expended paid or debited on account by the Securlty Trustee

or any.’ other Secured Party (without the necessrty of any demand: bemg made for

L payment thereof) m each case, up to the date of actual payment (both before and-'

t the Default Rate Any default’ |nterest accrumg under thrs

'l_‘;:"para'graph sha .be |mmedsately payable by that Chargor on demand by the Secunty '

B -Trustee ‘or any. other Secured Party Unless otherwrse agreed, such default interést

(lf unpald} will be compounded with the relevant overdue amount or cost, charge

loss habllsty expense and other arnount referred to in Cfause 24 (Expenses and

'/ndemnrz‘/es‘) on a monthly basis but Wlll remain 1mmed|ate|y due and' payable

CHARGES,. _

General

[

All _'secu rity’ created by a Chargor under this Clause 4 is:

“f_co'nt_rnufn_o security. for the p,:a;/.'rneﬂnt and discharge of _t.'he. Secured Obligations; -~

granted |n respect of all the r|ght t|tle and mterest (af any), present and future of

: -that Chargor in and to the relevant Security Asset, and

granted in favour of the,Security'Tr,ustee to hold on trust for and on behalf of the

Secured. Parties.
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42

{a}

iy

0

Fixed charges

- Each Chargor charges by way of first fixed charge:

all Land in England and Wales now vested in it and nat reglstered at the Land

Reg|stry

all Land in England-and Wales now vested in it and reéistered at the_ Lanfd R'eg.[éiti’y;

all othéer Land which is naw, or in‘_the futu_r;e_becci'mes_,';i_ts"";ip_rﬁeperty;'__

(tt) the extent that they are not Land)' all plant, ':rna'chine'ry,.co‘mputéré,"\;ehic!ee, office
or other equtpment now or in the future owned b)'/ it and its interest in[any plant,
machinery, computers, vehicles, office ar other equipment in its possession (but
excluding any for the time being part of its stock-in-trade or wark-in-progress) and

the benefit of all contracts; licences and warranties relating to them;

(to the extent not vahdly and effectlvely a55|gned pursuant to C[ause 43()

(Assxgnmem‘} below) all Rental Income and the beneflt to that Chargor of all other

rights and clan’ns to which that Chargor is.now, or may in-the future become entlt-led

.|n refation to the Land, |nc!ud|ng (but not Ilmlted 10) aII rlghts and clalms of that

Chargor agalnst aII PErsons who now are or have been 5 ] ay become |essee5 sub-r
lessees, |icensees}‘or‘occupiers of any L_and._rarjc!- aIl’g:hargor_s and sur_etle_s_for the

obligations of such persons;
all Securities;

the Insurance Contracta together with all rights and interest Ai‘n the Insurance
Contracts {including the benefit of all claims arising'and, to the extent not validly

and effectrvely a55|gned pursuant to Clause 43(f) {Assignment) _belo'w,_ aII_ montea .

.payable under them)

all of its present and future goodwill;

all of its present and future uncalled capital; ..

- all of its present'and future Intellectual Property Rights;
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(ky . : _’j'_'all trade secrets conﬂdentlal mformatron and know how owned of; enJoyed by |t

now or in the future in any part of the world

cm aII other debts now or in the future owmg to it save for those ansmg on quctuatlng

' accounts with assooates (as defined.in section 345 of the Companles Act 2006)

[m) allof its. present and future right, tit-le, benefit and interest in and-to each Fixed

Charge Account and. weach'related Deposit; and

(n) o the beneflt of all mstruments guarantees charges pledges and other rlghts now or
in the future avarlabie to It a5 securrty in respect of any Asset itself SUb_]E‘Ct to a fixed -

fthe Securrty Trustee

iR favo_u i’

43 . f'A'ssignrnent

- Each Chargor -assigns -and -a'greesil;to‘assig‘n all of its right, title, estate and 'o'_t_her interests in

- and to

(a) thelRentaI tncomel and the benefit to that 'Cha'r‘gor."of all other rights and claims to
which that Chargor is now or may in the future become entitled in relaticn to the-‘

’Laﬂd |nciud|ng (but not Ilmlted to) all rlghts and claims ‘of that Chargor against all
persons who now are or have been or may become lessees, sub-lessees, licensees

e -or occuplers of any Land and all chargors and sureties for the obhgatlons of such '

'-'persons 2

; (b} :g-"the benefrt.of aII guarantees wart ntres and representahons grven of made by and
- any nghts or remed:es agalnst all or any professmnal advrsors now or at any tlme
: engaged by that Chargor |n relat|on to any Land and the manufacturers suppllers‘
| .dr mstallers of aII plant machmery f|xtures fltt|ngs and other equment now or
from trme to tlme in the bwldlngs erected or to be erected on any Land and any
other person flrm or company now or fram tlme to tlme under contract with or
. un_der'a_duty to, that Chargor_and the benefit of all sums recovered in any

proceedings against ail or any of such persons;
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{c)

(d)

: (€.

{f)

the benefrt of alt Property Agreements and the proceeds of any claim, award or

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

tha_t Chargor under or in respect of any Property’ Agreement,

each Assigned Account and all related‘ Dep.osit's;'

iy (to the extent that any !ntellectual Property nghts are.not capable of belng charged

'pursuant to Clause 4 2 (Fr)red chargesj vvhether by reason'-of lack of any thlrd party

consent whrch is. required, or otherwrse} |ts rrght t|tlenand:"|nterest (rf any) in and to
any and all damages, compensation, remuneration, profrt, rent, fees, royaltses or
income which it may derive from such Intellectual Property Rights or be awarded

or entitled to in respect of such Intellectual Praperty Rights;' and’

any sums payable to it pursuant to any Insurance Contract,

. _prowded that nothing in thls ‘Clause 4.3 shall constrtute any Secured Party as.a mortgagee

II’} pOSSESSIOﬂ

44

" a)

{b}

©45

@

Flp_'ating charges ‘

Each Chargor charges by way of frrst floatrng charge‘.’

|ts'present and tuture

‘undertakmg and Assets of whatever. type and wherever !ocated

The floating charge created by each Chargor under Clause-4.4(a} above shall be

" deferred in point of priority to all other security or security interests created under

or pursuant to this D‘eed.

The floating charge created by each Charger under ‘Clause 44(a) above is a

qualn‘yrng ﬂoatlng charge” for the purposes of paragraph 14(2)(a) of Schedule B1
to the Insolvency Act 1986 (rncorporated by Scheduie 16 of the Enterprrse Act 2002)
Paragraph 14 of Schedule 81 of the Insolvency Act 1986 shafl apply to thss Deed

Co_nversion of floating charges h

'By notice: Subject to the Insolvency Act 1986, the Security Trustee ‘may by-n'otice

to each Chargor convert the floating chargescreated by . this Deed (or"in -the

equ'ivalent provisicn in-the Accession Deed) into fixed charges as regards all or any
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- of each Chargor $:

ssets specsfled in the notlce at any tlme AL any tlme after the ‘

. floatlng charge. created by th|s Deed {orin the equivalent provision |n the Accessnon s

Deed) have been converted to ﬁxed charges the Securlty Trustee may by notlce _

‘-subsequently reconvert it |nto a floatlng charge by notlce in wntlng

‘ Automatlc conversmn Subject to the Insolvency Act 1986 and Clause 45()

: (Moraronum) betovv the. ﬂoatmg charges created by this Deed shail (|n addition to

the circumstances in wh|ch the same W|SI occur under genera% Iaw} automatlcaliy be

converted (W|thout any notice) -into fixed charges over the Assets rights and

property of each: Chargor

,(i}_.;' ' on the convemng of any - meetlng of the members or directors of that

- __'.E_Char

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

o ':.:Chargor mto admlnlstratlon

('ii't‘-j_. ; on a resolutlon belng passed oF an. ordér being made for the wmd ng up,

3 dlssolut|on admtnlstrauon or re- orgamsauon of that Chargor

(i) on the appomtment of a Ilqurdator or an adrinistrator (whether out of court

oar otherW|se) to that Chargor

(ivi - on any person levying or attempting to levy any dlstress execution or other

process agamst any Security Assets of that Chargor

) (v):'r - r_'-‘on that Chargor ceasmg to carry on business or a substantlal part of |t or

"'f5cea5|ng to be a gomg concern

= “{',vi}. ~on that Chargor stopplng makmg payments to ltS credltors or g|v|ng notice .

' . to cred:tors that it mtends to stop payment

vy ..on that _,Chargor creating.'or -attempting_ to ‘create a trust over any of the

. Security Ass,ets;

{wiii) on the holder of any other Security. Interest whether ranking in priority to
. or pari passu vvith_'or_ affer the-charges and security contained in this Deed

".,or‘ ‘that C—hargor-. appointing, requesting the ap'poin_tment- of an
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administrator, an administrative receiver, receiver, manager or receiver and

manager in respect of that Chargor; or

(ix) - any floating charge granted by that Charger to any other person crystallising

for any reason whatsoever.

-{c)._ Moratorium: the floatlng charges created pursuant to Clause’ 44 (F/aatfng charges)

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

’

(i) = the obtaining of a meratdrium; 'c_J'r_ o

(ii) © anything done with e'tiiew to obtaining f:-r mdretdrium,
under Schedule A1.of the Insolvency Act 1986,

A6 ‘Implied covenants of title

V_The covenants set dut in sectrons 3, 3(2) and 6(2) c>f the L.aw of Property (MiscellaneOUS
Provisions) Act 1994 will not‘extend to Clau_ses 42 tﬁ)red charg}ee),"4.3 (A;Srgnrnent} and 4.4
.{Ffoaz‘mg chargesj above. It shall be impliedin r‘espect?of Clauses 4.7 '(Fr')(ed-"c-';‘rargesj 4.3 -
},'j(Assrgnment) and 4.4 ( Floating charges) above. that each: Chargor is disposing of the Security
; Assets free from afl charges and encumbrances (whether monetary or - not) and from all

+ -other nghts exerosable by third partres (rncludrng Irabrlrtres |mpdsed and rrghts conferred

- byor under any enactment)

47 Ownéership ' :

Each Chargor is the tegal and beneficial owner of,-and has good and marketable title to, its
- Security Assets, in each case, free from securrty (other than that created by or pursuant to

thrs Deed] and restrictions and onerous covenants
5. DELl,Vergv OF DOCUMENTS OF TITLE AND R_E\GrstRAt‘roN :

TR Each Chargor shail on the date of thrs Deed del iver (or procure delrvery} to the
o Securrty Trustee ot and the Secunty Trustee shall be entttled tcu ho!d and retarn

durrng the Securrty Penod all deeds certrfu:ates and_o .er‘ documents of trtle
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",releting:.to the ‘property’ charged” pursuant to: this Deed (including any lease or

52

53

‘54 .

r(ai |

' fa

" licences: relating to it) wheré-o'rigihéls thereof are not required to be: registered._‘

Each ‘C._Zharger eh_ail:l‘__at any time: as required by-r_th'e Security Trustee.execu_te and
deliv.er'to the S_e_r:urity Trustee any _documentS'and_transfers to constitute or perfect
an equitable or legal charge or a pledge (at the Security Trustee's option) over any
.Se_curities,' including uneertificated Securities'within any clearing, transfer, settlement

" and/or ‘depository system, ‘and give any instructions and ‘takie any actions the

e _Seeurity Trustee may require'_tci ar:hieve'th_is. "

Chargorr haII it requested by ‘the Securrty Trustee, execute all such documents

'i'and do all acts that the Securrty Trustee may reasonably requrre to record the

|nterest of the Securrty Trustee in any regrsters relatrng to any regrstered Intellectual

:Property Rrghts

E'ach C_hargor undertakes to make or.procure that there is made a due application
to the Land Registry in respect of any Land that is registered land (with the Chargor's

consent as proprietor of the relevant registered estate):

to enter-’a-.restriction in the followingterms on the relevant register of title:

_ No drsposrtron of the_regfstered esrez‘e by fhe proprietor or’ the registered esrare .

S ’ C?I by rhe propneror of eny regfsz‘ered charge not bemg a d?erge regfsz‘ered before

2 rn_em‘o‘r_a_ndum

‘.,'z‘he em‘ry of rhrs resz‘rra‘ron s ro be regrsrered Wrthouf a written fonsenr srgned by

z‘he propnez‘or for the z‘rme bemg of the charge rn the debenture dez‘ed !
] in favour of Barc/a ys Securrz‘y ?' rustee Limited { z‘o ho/d on z‘rusz‘ for end or

behe/f‘ of the secured pemes specrﬁed therein) as referred fo in the Charges regfsz‘er

- or z‘herr conveyancef’f and ,

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

' Each'Chargor certifies to the land Registry that the Security Interest created under
or pursuant to thrs Deed.: does not ‘contravene any of the provrsrons of the

r‘ T
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56

57

et

62 .

' Each Chargor shall, if requested by the Secu.r:'tyjTrustee,:_.'execute«and detiver t_o"'the

provider of any Insurance Contracts, such notices and other documents’ as the

Security Trustee may reasonably require in relation to the assignmeht by way of |

security.

Each’ Chargor undertakes not tc amend vary or walve the terms and condltlons“

relatrng to any Insurance Contract wrthout the pnor written consent ot the Secunty

- Trustee.-

Nonc_e OF ACCOUNT SECURITY -

* 1‘

The executlon of thrs Deed by the Chargors and the Secunty Trustee shall constltute'
' not|ce to the Barclays Account Bank of the secunty created over each leed Chargel
' Account and each related Deposit, and each Chargor |rrevocably |nstructs the

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

agrees that it will, upon any directian by the Securlty Trusteeor perso_ns authonsed .

by the Security Trustee following‘ the service of a default ndtice or .fallowing . any

' tailure to pay any of the Secured Obhgatlons when they fall due only act in

f,accordance with the instiuctions given by the Secunty Trustee or by persons_ '

authorlsed by the Secunty Trustee in relat|on to each leed Charge Account and

. each related Deposrt

Each relevant Chargor shall, on the request of the Secunty Trustee followmg the -
- ;serwce of a default notlce or. followmg any fallure to pay any of the Secured '

+ Obligations when they faII due dehver to the Secunty Trustee (or procure the- :

dehvery of) a Notice of Account Security duly executed by or on behalf of each"

Chargor in respect of the Accounts held wrth any | bank buuldlng soclety, fnandal.

'|nst|tut|on or other person {other than the Barclays Account Bank) (if any) and the

related Depos|ts and’ each relevant Chargor shail use rall reasonable endeavours to-

' procure from the reclplent of such Notrce of. Account Securrty an acknowledgement

in- the forrn set out in therein.
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7.1

'('a)

' (c)_

72

. shasl’ -contlnu_

_'R‘I;GF'I.TS-UNDER'SECURITIES BT

' Unless and untri thrs Deed becomes enforceable or the Secunty Trustee drrects

hotherwrse

all and any cash dlvrdends pald in respect of the Securities or any of them recelved

by the Secunty Trustee (or its nomrnee} shaII be released to each Chargor

B aII votrng and othe : nghts and powers attached to or conferred upon the Secuntres :

=régiste'r'e'd owne_r,-and

_the Secunty Trustee wrll where |t (or |ts nommee} is regrstered as. holder of the
. Secuntles exercrse aII voting and othetr nghts and powers attached to- the Secuntles
as each Chargor may from time to time in wntlng reasonably dlrect (and in the

K absence of such rnstructlons the Security Trustee ar |ts nominee, shall not exercise

any’ such rlghts) and the Sec:urlty Trustee shall mstruct any nominee for-the time

‘ berng regrster_ed as’ hotder of the Securltles accordrngly.

g At any time and from trme to tlme after this Deed becomes enforceable or ther

S _.Secunty Trustee‘-drrects

-".aII and any drwdends and other dlstnbutrons accrurng an or denvrng from the

Secuntses (notwrthstandlng that they may have accrued in respect of an earller

penod) mcludrng wrthout hrnrtatlon aIl money payable in’ respect of them whether

‘by way of conversmn redemptron bonus optron dividend, interest or otherwrse'

'shaH
(. if received by any Chargor {or any nominee of it), be held on trust for the
_Secur'ity Trustee and [if'reduested by the'Security Trustee) immediatély be.
.paid aand transferred to the Security Trustee;‘ and '
. (”) B When and |f recewed by the Securlty Trustee {or rts nomunee) shal iform part ’

of the Secuntles and be held by the- Security Trustee on the terms of th|s
: _'Deed as addltlonal secunty (and if -cash, be pald into cash collateral

‘deposit. account and may be apphed by the Secunty Trustee at any tlme
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(b)

(¢}

73

8.1,

{a)

and from t|rne ta time thereafter in or.towards the‘drscharge o_f_f.th‘e Secured

Obl|gat|ons as the Security Trustee thlnks flt)

followmg the Security Trustee serwng not|ce on each Chargor the Secunty Trustee
{or its nomlnee) may from time to tlme exercise {and may frorn tlme to t|me direct

the exercise of) all voting -and other rlghts and powers (by statute or otherwrse)
attached to or conferred on the Securities in such manner as thé Security Trustee

(in its reasonable discretion) thinks fit and each Chargor. shall, and shall procure that

" any ‘nominee of that Chargar. shall, comply with any such directions of the Security

Trustee {or its nomlnee) For the avmdance of doubt, until such. tlme as the Security
Trustee {or |ts nommee) takes any steps to exercise any voting or other rights and

powers attached to or conferred on the Secuntles all such r|ghts and powers shall

remain with each Chargor; and

each Chargor shall {(and shall procure that any nominee. of it shaH) if requrred by
the Security Trustee 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 Secuntles as the Secunty Trustee may from t|rne

tc trme direct.

Th' nghts and powers attached to or conferred upon the Secuntles shaII for the

purposes of Clause 72(b) above, mclude (thhout Irrnltatlon) all powers glven 'to

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

be exercisable W|thout any- need for any further consent or authorrty of a Chargor
REPRESENTATIONS
Each Chargor represents and warrants that;

it has full power and authonty and is Iegally empowered to enter mto this Deed

“and to grant secunty over the Securlty Assets and to grant the guarantees and

|ndemn|ty on the terms set dut herein;
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o

@

".Secuntles

l.SUbJECt or any agreement by wh|ch it is bound

.::created by ar pursuant to thls Deed) emsts on; over of in relatlon to any of the

. Secunty Assets at the date of thls Deed

it has ‘faken all necessary acttons (mcludmg corporate actions} ta authonse the:

acceptance of and the exercise of its rights under thts Deed and the performance
of its obllga’nons under this Deed and aII other documents to be entered into by it

in connec_hon- herewrth,

' there |s no Iegal o other restnctlon on its ability to enter mto and perforrn |t5'
: obhgatlons_ n respect of th|s Deed |nclud|ng that such entry or perforrnance wxll

not constltute a breach of- any Iaw regulatlon or otf|c|al dlrectwe to WhICh it |s

,thisf,De_ed_wiII be valid, binding and entorcea_l_ole in accordance with its terms;

" forie of the Chargors nor any of their affiliates is either:

{iy ~ listed, or is owned.or controlled, directly or indirectly, by any person which is

Iisted, on an-5DN List; or

(D! Iocated organlsed or. re5|dent ina country which is the subject of sanchons

by any Authorlty T

i

no Securlty lnterest [other than the Secunty lnterests created or expressed t6 be

B -'any Secunty Assets in the: form of Secuntles are fulty pald and not subJect to any

optlon 1o purchase or sumllar rlghts The const|tut|ona| documents of companres
whose Secuntles are subJect 1o the securlty created by this Deed do not and could
not restrlct or |nh|b|t any transfer of those Securities on creation or enforcement of

the Secunty, and

no: Warnlng nottce or restrlcttons not|ce“ {as deftned in Clause 1(2) of Schedute

‘1B of the Co 'pa es‘Act 2{)06] has been issued in respect of all ar any part of the -

: Each of the above representatlons (excludlng those set out |n Clauses 8. ‘I(f) and 8. ‘l(g)) wull

‘he correct and complied with |n aII respects at all tlmes dunng the Secunty Perlod as |f

- repeated ‘_b.‘y reference_to__ the then exlstmg clrcumstances._ o
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Eachi Chargor undertakes o procure {hat:

__(,ar)‘

(k)

@

_ GENERAL UNDERTAKINGS = - UL

it shall not make any material change in thé-.sc__ope or nétlre "ch)f""its"b-u.si'n'ess; '

if -a Chargbr is a .partnership”,' it shall - notify -the Securify Trustee in Writihg
immediately of any change in the r;nembership 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 Chargar shall give to the Security -
Trustee not less than 28 days' prior written notice of the proposéd_retireme‘nt-of

any trustee or the appointment of any -new trustee (which shall- not be effected

-without the prior writtéh consent of the Security Trustee) and shall- notify -thé

L Securlty Trustee in writing, - |mmed|ately upon the death of any trustee ar the"

0,

101

102

103

_ Qf‘ conductmg, a valuation of the Security Assets). . ..

dissolution of any firm or corporatlon actmg as trustee o

INFORMATiON AND ACCESS

Each Chargor shall from time to time on request by the Sgcurity Trustee, provide

the Security Trustee with such information and’ documentation as the Security

- Trustee may reasonably require relating to the Security Assets and its torhpliance

. with thé terms of this Deed.

EaCH Chargor shall-permif the Securfty Trustee, its representatives'- 'professional

adwsers and contractors, free access at all reasonable times and on- reasonabie

g notlce to inspect the Securlty Assets (includlng, W|thout I|m|tatlon for the purposes

Each.Chargor shall promptly notify the Security "-I'ruls'téé of any Iitiéat‘i.d_in, .arbitratigin

_or administrative proceedings commenced, pending or threatened against it of any

of its Subsidiaries or any other event which is reasonably likely to a_dve‘rs_ely afféc't
the value or otherwise depreciate, impair or prejudice'a'ny Se'cd_rity Asset-or result

in"the security created by this Deed becoming enforceable.
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11,

12.

2.1

12.2

'Deed) unless the Securrty Trustee states otherwrse

PRIORITY- OF CHARGES '

Any mortgage assrgnment frxed charge or other frxed securrty each Chargor creates

'|n_the Secunty, Trustee 5 favour erI have prronty over the f!oatrng charge created'-

’ f}ng charges) (or |n the equrvalent provrsron in the Accessroni

Any debentures assrgnment mortgages or charges (frxed ar floatlng) WhICh each
_ Chargor creates in the future (except those | in the Securrty Trustee's favour) shall be

' expressed to be 5ubJect to this Deed and shaII rank in order of prronty behrnd the

secunty created pursuant to this Deed

COLLECTION OF RscjervAetes

Each Chargor shaII colléct. and realise all Receivables and immedi ately on receipt

pay aII money whlch it receives in respect of them into that Chargor 5 bank accou nt

ccount Bank or |nto any other account specrfred by the Secunty

o 'Trustee and notsfred in wntrng to each Chargor (whrch may include’ an. account held'
,wrth E member of the Barclays Group) in each case on such terms as the Securlty
'Trustee ma;.r drrect Pendrng that payment each Chargor will hold aII money- 50

'_‘-recerved upon trust for the Securrty Trustee, separate. from its cwn’ ‘aney. Each

Chargor may not, wrthout pnor written consent charge, factor discount, assign;

postpone subordrnate or walve its rlghts in respect of any Receivable'in favour of

any other person (other than the Securrty Trustee} or purport to do so.

If requrred by the Securrty Trustee, each Chargor shall serve notrce n such form as

e the Securrty Trustee may reasonably requlre on the account bank (if: not a Frnance

Tl 'Party) _of— lthe‘;se L

123

ty constltuted by thrs Deed

If a credrt balance on any account of a Chargor wrth any member of the Barclays

‘ "‘Group mcludes proceeds of Recelvables credited or transferred to that account the

Securlty Trustee has an absolute dISCI’E‘ttOH to dlrect the relevant member of the
Barclays Group ta. permrt or refuse to permlt ‘that Chargor to utrlrse or withdraw
that credlt balance and the Securlty Trustee may in its sole discretion at any time

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

' 71-3._1

o

Each Chargor shall;

credit balance to any other account of that Chargor with that member of the
Barclays Group, or- to a suspense account opened for the purpose of holdlng or

realising such funds, or |n reduction of any outstandrng Secured Oblrgat:ons The'

S

s Partres hereto agree to comply wrth and take any necessary actron to effect any of

the drrectrons grven by the Secunty Trustee pursuant to t |s_clause 12

If the Security_Trustee releases, w’aiAvesr or pos;tpone.e; it‘s_: ri'ght_s';in- respect of any
Receivaloles for the purpose of enabling a Chargor to“factor, dis'count“or__otherwise
sell them to a Secured Party or to a third party, the chardes crea_ted by.'this Deed
will in all other respects remain in full force .and effect. In p'articular,-all amourits

due to that Chargor from the Secured Party or the third party'and any Receivables

re- assigned or due to be re- assrgned to that Chargor erI be subject to the relevant

fixed charge deta|led in Clause 4.2 (Frxed charges) subJect only to any. defences ar
rights of retention or set off whlch the Secured Party or the thlrd party may have

agalnst that Chargor

COVENANTS RELATING TO LAND AND OTHER ASSETS .-

keep its Land, plant, machinery, computers, vehicles, office or dther -equipmient in

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

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

st:pulatrons (whether as landlard or tenant) in ~any Iease agreement for Iease or
other nght to accupy in respect of any of its Land and shall not do .or permtt to .
subsrst -any act or thing-as a result of wh!ch any stich Iease agreement for Iease or‘
other right to occupy may be subject: to; determlnatron or. rlght of re entry or

forfelture pnor to the expiration of its term

" not at any time without the prior w'ritte_n consent of the Security Thistee, sever or

remove any of the fixtures forming part of its Land or any of the ,plant or machinery
(other than stock in trade of work in progress) on or in its Larid,.if to do sc would
reasonably be expected to have a mater[ally adverse effect of the value, saleabrl:ty

or use of the Land or the enforceabrllty of this. Deed
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.of |ts Land

- -comply with-all planning laws and- regulatrons and the terms of any authonsatron

Hin respect of- any such plannlng laws- and regulations, in each case: relatmg to any

: *obtaln and malntam in fuII force and effect. aII En\nronmental Approvals and ensure

"that the business: and/or operatlons carried on.at the Land comply in aII respects -

'WIth aII En\nronmentai Laws and Envrronrnental Approvals

promptly on becomlng aware of it, lnform the Securlty Trustee of any En\nronmental

Claim WhICh ‘has been made or threatened against that Chargor or any occuprer of

the Land or any of the ofﬂcers of that Chargor in their capacity as such setting out

the actlon which is to be taken with respect to that Environmental Claim; and -

13.2

@

-notlfy the Secunty Trustee promptly on becoming aware of any Enwronmental

-Contamlnatlon a or_ brought on to the Land or circumstances I|kely to Iead to '

entam'lnatlon WhICh mlght gwe rise to any Envrronmental Clalm

'-and take or procure the takmg of aII necessary action to deal wrth remedy -ar

remove from the Land or prevent the incursion of | (as the case. may be) that
Envrronmental Contamrnation or cwcumstances Ilkely to lead to: Envrronmental

Contamlnatlon 50 as to prevent an Enwronmental Claim, endeavounng always to

minimise the danger or harm arlsmg to the Envrronment

v

.Each Chargor shall nét, without the Security Trustee's prior written consent:

grant or.agree to grant {whether in exercise of or independently of any statutory

- power) any lease or tenancy;

agree to any-amendment or waiver or surrender of any lease or tenancy;

T

- commence any for,f,eiture_rr'p_r_ciceedings in respect of any lease or tenancy; .

part W|th or share possess on or confer upon any person any contractual I|cence or

ng ht to occupy,

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

" agree to any rent review in respect of any lease or tenancy; or
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“(g) serve any notrce on any former tenant under any Iease or tenancy (or any Chargor' -
“of that former tenant) whrch would entrtle it to a new lease or tenancy in respect

of aII or any part of its. Land

A_"“;t'?.?)_. If a Chargor fails to comply wrth any of the undertakrngs |n thrs Clause 13 the Ce
t Securrty Trustee {and its agents and contractors] shall be entrtled to do such things
as it considers are necessary or desirable to remedy such farlure Each Chargor shall' _
|mmed|ate|y on request by the Security Trustee, pay the costs and expenses of the
Secunty Trustee {and its agents and contractors) incurred ‘in connectlon wrth any

action taken under this Clause 13,
14, AchUNTS
- 1441 Notification and Variation -

_ Each Chargor shall promptly dehverr to the Securlty Trustee on the date of thrs leed (and

if-any change QCCUrs thereafter an the: date of such: change:’_".etads of each Assrgned

‘Account opened or mai ntarned by it W|th any bank, burldmg socuety, flnanoall,nstrtut!on or

other person .

142 Seéurity Trustee rights

At any trme and from time to t|me after this Deed becomes enforceable or: the Securrty'_

Trustee drrects the Security. Trustee shal! be entrtled W|thout not|ce ar further demand to _

{a) dernand receive and apply agalnst the Secured Obllganns all and. any monles due ‘

under or arlsrng out of each Account (rncludlng the reIated Deposrts)

- {b) " exercise in relatron to each’ Account atl such nghts as each Chargor Was then entltled

to exercise, in relation to such Account or mrght but for the terms of thrs Deed

‘exercrse and

{€) make any direction or instruction to the Barclays Account,Bank or any bank, building
society; financial institution or other person at which-an Assi'gned Account. is held

to give effect to this Clause 14.2. -
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14.3 TermsefAccouhts T L - -

Except wrth the Securrty Trustees prior wrrtten consent and subJect to Clatse 14.4 (Partial -
~ .marur/ry) each Frxed Charge Account shal! be marntarned on the terms that any relevant

: Deposrt shaII mature on the earlrer of

_(a)' : __the frrst trme at whrch (r) there are no remarnrng Secured Oblrgatrons and {rr) the
relevant Frnance Party is hot under any “obl |gat|on or liability {actual or contrngent)
to make advances or prowde other frnancral accommodatron which; if made or

: provrded, would grve rise to any Secured Oblrgatrons, and

{b) close of busrness n London on the date on whrch any of the Secured. Oblrgatrons
o shall have become due and payable and shaII not have been paid upon becomrng

'so due and payable

50 that at such trme as. any such credrt balance shall mature [orat any trme thereafter) the .
: Securrty Trustee may exercrse in. relatlon to that credit balance any nghts of set off,

‘cornb natron or consolrdatron to whrch any of the Secured Parties. may be entrtted under ‘
-_,‘-thrs Deed any other contract or at Iaw '

144 ,Par_i_iarin%aturity.

If, on any day, any of the Secured Oblrgatrons become due and payable and have not. been
pard by close of busrness in.Londen on the same day, then only so much of the Deposit
from trme to trme on any Frxed Charge Accounts shaII mature as equals the amount of the
Secured Oblrgatrons which became due and payable and had not bean pard by close of

busrness on that day

145 -_.Intéres,'t':'_on ‘Depdsit

-Interest shall accrue on each Deposrt on any Frxed Charge Accounts at such rates and be

: -‘payable on such dates and in such manner as- agreed by the partres from trme to trme
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14.6

15,

151

15.2

'credrt balance from time to t:me on any Account

Restrictions on Deposits

Each Chargor shall prror to this Deed becornrng enforceable or unless the Securrty

Trustee otherwrse drrects be entttled to receive, wsthdraw or otherwrse transfer any

At any time and from time to tirme after this ‘De'é,d_beconrtes}.eir;rfo'r'_'c_e‘ébl'e” or the

S.ecuritj,'/ Trustee directs, the Chargors shall not be entitled to receive;,:withdrawer
otherwise transfer any Deposit from time to time on any Account except withthe

prior written consent of the Security Trustee. |
NEGATIVE PLEDGE
No Chérgor shati, without the prior written consent of the Security Trr.rstee:'

create agree to create or permlt to- emst any trust |nterest or Securlty Interest

.(howsoever rankmg in pornt of prrorrty) of ahy nature whatsoever (rncludrng such

as arises: by operatron of Iaw or.any enactment) in, over. or affectlng all or any part

of’ |ts Security Assets; ar

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer,
assigh or otherwise dispose of (includrng by way of declarartion of trust) all or ény

part of its Security Assets or any interest in them or agree to do so.

Each Chargor undertakes to the Security Trustee that, save as expressly permitted

by the Security Trustee in writing, it will not:

create any mc)rtgage or any frxed or ffoatlng charge or other securrty over any of

the Floatrng Charge Assets (whether havrng priority over, or rankrng parr passu wrth

or subJect to, the floating charges created by this Deed)

. seII transfer part with ar drspose of any of the Floatrng'Charge Assets except by

Way of sale in the ordinary caurse of busrness
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16, PRESERVATION OF SECURITY

151 . Ri

.lf any Se, ured Party (i n thrs Clause 16 1 the relevant .S'ecured Party) receives notrce of any

"subsequent :nterest of] Secunty Interest aftectmg any Securlty Asset

[é)-' " each of the Secured Parties‘ may open @ new account or accounts in .re_s'pectof_ t:hat,
."_C;hé'rgor and if anv'-SeCUred 'Party-does--notopen a new account, it shall nevertheléss
be treated as if it had done so at the time when the relevant Secured Party had

received the notice;

(b) - all -payments m ade by that Chargor to any Secured Party after the relevant Secured

Party recerves such notrce shaII be cred;ted or be treated as having been credrted

e to lt' new accoun "nd inno crrcumstances whatsoever shall such payments operate
-.7to reduce the: jarndunt due from that Chargor to the relevant Secured Par‘ty at the

ft|me when the{relévant Secured Party had recelved the notrce and

(c:} -éll;-'eayments madé’ by a Secured ‘Party to the Chargor after any: S'ecured' Party
| receives such notlce shall be deemed to have been first made out of any payments

S

.Iast recerved mto any account of the Chargor wrth any Secured Farty.
1.6.2__ Release "

If et any time the Secured Obhgatlons shall have been paid and dlscharged in full and the
pecurity Trustee is satrsfled that none of the Secured Parties has any commrtment oblrgatron'
: ent Or future actual or, contlngent) the Secunty Trustee W|II at

,_or I|ab|l|ty | any klnd

the reques and cost of th‘e Chargors re- assrgn the “Security Assets to the Chargors ‘or

i

otherwrse d|scharge ‘the securrty con5t|tuted under thrs Deed

163 7 ".'Re't_fe‘n'tien of Gh‘r;irges
: Notwit_hst_a'ndi:ng'Clause 162 {Release).

@ if the"Security:‘Tru_stee shall have reasonable grounds for believring that a Chargor
. may be rnsolvent, bahkrupt or unable to pay its debts as and when they fall due or

that the value of a Chargor's assets rnay be less than the amount of its liabilities,
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()

taking inte account its contingent and prospective Iiablilities or may be deemed-for
the purposes of any law to be insolvent or bankrupt, as at the date ‘of any. payment
made’ by- that Chargor-to any Secured.—Party th'en the Security Truste'e shallr be at

Ilberty to retain the secunty contained m or created pur5uant to th|s Deed until the

. explry of a penod of one month plus such statutory penod W|th|n wh|ch any

assurance, security, guarantee or payment can be av0|ded or mvalldated

the Security Trustee shall be able to exercise its:right's-“'under‘ paragraph {a) ahoye

notwithstandinc; (i) the payment and d'is.charge in full of all Secured Obligations or

" {iiy any release, settlement, discharge or arrangement that.may' be given"or made

by the Secured Party on, or as a consequence of, such payment or discharge of

liability; and

rf at any time within such penod as.is referred to in paragraph (a) above any step
or corporate act|on is taken in respect of a ‘Chargor in relatlon to or W|th a view to
any |nsolvency bankruptcy, admemstratlon wmdlng up or recelvershtp proceedlngs

or procedure as set out in Part 26 of the Companles Act 2006 or in the tnsolvency

- .Act 1986.0r in relation to or with a view to any analogou .proceed|ngs'or'procedure

17

17.1

'perfectlng any secunty created or mtended to be created by “this.

tn‘any_-Junsdtct_lon-the Security Trustee shall be: at I|berty 10 con,ttn,ue;t:o retaln,guch
security-for such further period as thé Security Trustee rn_ay rea.sonatjly'determi_ne
and such security shall be deemed to have continued to have been held as security

for the payment and discharge to the Secured Parties of all Secured Obligations.
FURTHER ASSURANcEs

Each Chargor shall, on demand, execute any document and do any other act or

' thmg (m either case, at the expense of that Chargor) WhICh the Secunty Trustee or

any other Secured Party’ may reasonably specn‘y for protectlng, preservmg or

eed or for

faolltatlnq the realisation thereof ar othervwse for enforclng'the'zsame'or exerdsung
any 5f the powers, rights and discretions” of the Secunty Trustee or any - other
Secured Party under this Deed, lncludlng the execution of aII- releases\ transfers
assrgnments and other dacuments and the giving of all notices, orders instructions,

d|rect|ons and requests for any consents to enable the property to be charged wh|ch‘
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17.2

“{a)

o

: '_the Securlty Trustee or any other Secured Party may reasonabiy request and each
Chargor wrevocably and severally by Way of security appoints the Security Trustee
‘v?(and any Recesver or Delegate appo nted under this Deed) as its attorney |n |ts
B name and on its bhalf’ to srgn execute and’ dehver aIl such documents and do any

'act e_r thing as the Secunty -Trus_tee_may think fit.

Ea_ch Chargor by-way of securily irrevocab'!y and severally appoints the Security

Trustse (and any-Receiver ar Delegate'appointed under this Deed) to be its attorney

. with full power of substitution, on its behalf and in its name or otherwise, at such

- time-and_in such manner as.the attorney thinks fit:

: prIOl’ ‘to serwce ot a default ‘notice or any demand for payment, to do anythlng

whach that Chargor iS. obhged to do under thls Deed (but has not done),

" on and after service of a default notrce or ary demand for payment to do anythlng

-‘whlch that Chargor is oblrged to do under this Deed; and

‘t.o"taice‘-any action which is ancilla:'ry"to'the exercise of any of the riéhts conferred

on the Security Trustee or any other Secured Party in relation to any Securlty Asset

or under th|5 Deed or any other agreement W|th the Security Trustee or any other

Secured Party, the Law of'Property ACt 1925 or the insolvency Act 1986, and ratifies

) ‘ and confinms and agrees to ratify and co'nfirm whatever any such attorney shall de

or purport to do in the exercise or purported exercise of all'er any of the powers

o authontles and dlscretlons referred te’in thls Clause 17.2.

187

181

‘ENFORCE'M':E'NI :

On and after serwce of a default notlce or any fai !ure to. pay any ot the Secured

| ".__Obhgatlons When they faII due ora request from a Chargor to the Secunty Trustee

A

'that |t exerase any of |ts powers “under th|s Deed {or |f any steps’ are: taken to

appomt an admlmstrator of a Chargor) the Security Interests created by and under

'thls Deed and any Accessron Deed shaII be |mmedaately enforceable and the

Securlty Trustee without prejudlce to the powers conferred on |t by v:rtue of the

Law of Property Act 1925 shall be ent|tled to:
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S 18.2

1183

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

enforce all'or any part of. that Security at the times, in the manner. and an the terms

it thlnks fit;

take possession of and hold or dispose ot all or any part of the Securi.tj./'"Assets (an'd
any: Assets of the relevant Chargor wh|ch ‘when: got in, would be part of the Secunty

thlnks f|t and' '

Assets) at the tlmes in the manner and on the terms

ltrar\'sfer or otherwise diépose o{ any Security Asset. and to give good':discharge for

any moneys received by the Security Trustee in exercise of such power of sale and/or

disposal.

H no default notice has been served on a Chargor, the Security Trustee shall as soon

_ as reasonably practicable after exercising any power pursuant to Clause 18.1 above,

notify the Chargors of such exercise

" To the extent that the Security Interests created by this Deed constitute a securaty

‘flnan‘c‘lal Coilateralrarrangement and the Securlty Assets constltute ﬁnancrai-

collateral” . for the purpose of the Fmancual Collateral Arrangements (No' 2)

Regulatlons 2003 (the Regulations), the Securlty Trustee shall have the rtght on

,glvmg prlor notice 1o a Chargor at any time after the Securlty Interest becomes
“enforceable. to appropriate all ar any part of the Security A_ssets in ar towards :

. discharge of the Secured. Obligations. The parties agree that the value of .the

appropriated Security Assets shall be, in the case of cash, the amount of cash,-'
appropriated and, in the case of Securities, determined by the Security Trustee by
reference to any publicly available market price in the absence of which by such

other means as the Security Trustee'(acting" reasonably) may select includihg,

' _W|thout limitation, an |ndependent valuation:-The parties agree that the value of

'each Account shall be the amount of the cred|t balance on lt together WiTh any

accrued but unposted mterest that is: pald in relatlon to that Account at the tlme

‘the nght of appropnatlon is exerased For the purpose of Regulahon 18(1) of the

Regulatlons each Chargor agrees that any such determlnatton by the Secunty

Trustee will- constitute a valuation "in a commeroally reasonable manner".
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20.

01

20.2

203,

-—{(_ZQ_NTthjINGSECURIT% e E DT

The secunty constltuted by thls Deed shall be contlnurng, is made for securrng

further advances and will extend to the uItrmate balance of the Secured Oblrgatrons :

' regardless of (1-any. mtermedrate payment or drscharge in whole or in, part and [n)'

any amendment varratron restatement assrgnment replacement retrnancmg
novatron or departure [however substantlal or material) of, to or from any document

constituting any Secured Obllganons.

- INSURANCE

' ._Chargor must insure aII |nsurable Assets with an msurance office or undervvnter :

'.':-'acceptable to the‘Securrty Trustee egalnst Ioss or damage by fire and such other
"rrsks as the Securrty Trustee may specrfy frorn tlrne to time This |nsurance cover ‘
.must be for the full replacement value and be |ndex Irnked Each Chargor must also

rnarntaln aII other |n5urances normally marntarned by prudent companles wrth_

a3

‘ srmrlar actrvrtles to those .of that Chargor or as the Securrty Trustee may requrre

Each Chargor must punctually make all premium and other payments necessary to
effect of maintain these insurances and produce receipts for these payments at the

request of the Security Trustee. If, at any timg, 2 Chargor fails to have the requrred'

‘msurance cover m place or to produce any receipt on request or to deposit any

'_-'r_'rpolrcy wrth the Securrty Trustee under Clause 5 (De//very of Documents of Tn‘/e and |

_n request the Securrty Trustee may take out or renew any

' msurance in any sum and on any terms the Secunty Trustee thinks’ approprrate and

"recover the costs of dorng 50 trom that ‘Chargor.

Sa At e
T p

AII monies recelved on any insurance whatsoever in respect of Ioss or damage by

: trre or otherwlse to said insurable Assets or any part thereof (whether effected or

marntaaned by a Chargor in- pursuance of its cbligation under.- the covenant
contained. in‘this Clause 20 {Insurance) or independently of or otherwise than in

pursuanCe of such obligation) shall as the Security Trustee requires either be applied

_in makrng good the loss or damage in respect of which the monies are received or

. be pald to the Secunty Trustee in or. towards payment of the monies for the trme :
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21,

211

212

213

22
22.1

@

berng secured by this Deed or such part or, parts thereof as the Secunty Trustee

' may requure

ADMINISTRATOR

At any tlrne and from time to time after this security heeomes en'for‘cieable, orr if a
Chargor so requests the Security Trustee in writing from- time to-time, th-e Security
Trustee may appoint any one or more qualified person_s to be an administrator of
any Chargor, toc act 'together or in‘dependently of the. other ar others eppointed (to

the extent applicable).

Any such appointment may be made pursuant to an application to court under

paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Admmlstratlon apphcatlon)

o by filing specified documents with the court under paragraphs 14 to 2? (mcluswe)

of Schedute BT of the Insolvency Act 1986

n th'is Clause 21, a "qualified perso'n" means“a person'-\r\fho under the Insolvency
Act 1986 is quallfled to act as an administrator of any company or mdrwdual with

respect to which that person is appomted

RECEIVER

Appoihtment of Receiver

At any tlme after this secunty becomes enforceable or |f a Chargor so requests the

. 'Secunty Trustee in wntmg at any tlme the Securlty Trustee may, (unless precluded

by Iaw) W|thout further notlce appomt under seal or. |n'wnt|ng any one or more

‘quahfled persons to be a Recelver of aIl or anv part o_ the Securlty Assets to act

together or independently of the other or others appomted to the extent appllcable

In this Clause 22, a "qualified person" means a person who, under the Insolven_cy
Act 1986, is qualified to act as a Receiver of the property of ary clompany or

individual with respect to which that person is appointed.
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222 Power.st of Re’ceiver-f L P

(ay Every Recelver appomted in accordance with Clause 22.1 (Appomz‘menz‘ ofRecerver}l

~ shall- (subject to any restrlctlons in the |nstrument appomtlng him but'

_|nd|ng up or djssolunon of a Chargor) have and be entltled
,'-tto exercn;e aIJ .of‘the nghts powers and dascreuons as vaned and extended by theg
.prow5|ons of thls Deed conferred by the- Law of Property Act 1925 on any recenver _
appornted under that Act and those conferred by the Insolvency Act 1986 (and to
use the name of a Chargor for aII or any of such purposes) If at any time there is
.more than one Recewer in respect of aII or any. part of the Secunty Assets each
'such Recelver may {unless otherWtse stated in any document appomtlng that
Recelver) exercise aII of the powers conferred on a. Recewer under thls Deed or

.

_under the Insolvency Act 1986 |nd|\ndually and to the exclu5|on of each other

Receiver ' _ _ L E

'

: .‘_‘Take posse's;aio'n' to t’ake-:immediate possession of ‘get in and"colrllect 'the,

:Secunty Assets or any part of the Secunty Assets whether accrued before or
'after the date of hlS appomtment '

i Ca'rry o'n business: to carry on or manage'the'business of a Chargor as'the

Recewer may think flt or to concur in or authorise the management of, or

' _appomt a manager of the whole or any part of the bu|5|ness of that Chargor;

‘.Protectlon of assets: 1o “make' and effect alf repalrs alteratons

replacements developments demohnons and msurances'

'mprovernents
lndemmty msurance and performance bonds and guarantees) and

do- aII other acts: whrch a Chargor mrght do in-the ordmary conduct of its

‘ busmess as well for the protectlon as for the |mprovement of the Secunty,

"‘Assets and to Commence and/or complete any- bulldlng operatlons on any-
L 'Land secured pursuant to this Deed and to apply for and - malntam any

'planmng,permlssmns,- bwldlng__ regulatron approvalsr and  any other
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7 (ivj “

(vi)

i)

©of the Security Assets-or-any part of the Securltyf

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

absolute discretion think fit or concur in any of the forego'i:ng; -

=‘Emp|oyees and ad\nsers to. appo:nt and drscharge managers offrcers

agents, accountants servants Workmen and otherradwsers for the purposes

of this Deed upon such terms as td remuneratlon or othervwse as the‘

: Receiver may think proper and to dlscharge any such, persons appomted by

a Chargor

Borrow money: to borrow maney for the purpose of exercising any of the
powers, authorities and discretions conferred on the Receiver by or pursuant

to this Deed and/or of defraying any costs, charges, losses or expenses

o {'including: the Receiver's remuneration) which shall be "_int_:urre.d by that

Receiver in the exércise of such powers, auth'oritieé and disc'retidns or for any

. other purpose to rarse and borrow money elther unsecured or on the secunty

ssets elther rn pnonty to

the- security constituted by th|s_ Deed or‘oth,lenylse_,and-generally,on-suc_f)

" terms and conditions as. that Receiver may think fit and no persan lending

such money shall be concerned.to enquire as to the prop_riety'nqr purpose of
the exercise of such power or to see to the applicatipn of any money so

raised or borrowed;

Sell business: to sell or concur in selling the whole or any part of any

- Chargor's business whether as a going concern or otherwise;

Sell assets: 10 sell, exchange grant optibns ’éo purchase Iicen'sie surren'd'er

’~:~re|ease disclaim, abandon retirn- or otherW|se d|spose of convert mto

money or reahse all or any part- of the Secunty ‘ssets by publlc auctlon or

private contract and generaliy in such manner -and on such erms “as the

Receiver shall think proper or to concur ‘in any. 5uch transactlon Wsthout

' prejudice to the generality of the foregomg the Recewer fay do any of these

things for a consideration con5|st|ng of cash, debentures or other obllga‘uons

shares, stock ar other valuable consideration and any such consideration may

-VIbe payable |n a lump sum or by mstafments spread over such perlod as the
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-Receiver may think fit. .Fix'tures,-lother than landlords’ fixtures, may. be severed
" and sold separately-from. the ‘property containing them without the consent

. of the relevant ,Charg.or; _

) Acqunre as'sets 10" acqmre assets for such conslderat|on and.of Such terms

“as the-Recewer may thlnk flt o purchase outnght or acqmre by leasi g‘,

_ ;hanng, I|censmg or. otherw:se any Iand bUl|dIngS plant equupment veh|cles
-"'7':‘or materials: or any other property, assets or nghts of any descnptlon WhICh'
'the Recewer consrders necessary or desirable’ for the. carrying - -on,
|mprovernent or realisation of any of the Security Assets or the business of a

Ghargor or otherwise for the benefit of the Security Assets;

(i), . _Leases etc.. t¢ grant or agree' to grant any leases whatsoever and let on
'charter sub-charter, hlre Iease or sell on condition and to grant rights,
. optlons ||cences or easements over all or any part of the Securlty Assets for

‘such term and at such rent {with or W|thout a premlum) as the Recelver may

ils nd to rescmd surrender and accept or agree to accept a
7 surrender of any Iease or; tenancy of such Secunty Assets or agree to any
A vanatlon of any- such contract affectlng aII or any part of the Secunty Assets

e 'on such terms as the Recelver rnay thlnk fit (including the payrnent of money

_ to a.[essee_ or tenant on a surrender or any rent review), .

(S() ; Uncalled cap:tal to caII up or requrre the directors or members (as
apphcab!e) of a Chargor to caII up all or any portion of the uncalled caputal
- for the tlme being of a Chargor and to enforce payment of any call by act|on

(un the name of that Chargor or the Recewer as may be thought fit by the

o Recelver)

_com‘p;b se; to negotlate settle adJust refer: to arbltratlon comprom|se :
_ ) : 'abandon and arrange any clalms accounts d|sputes ques‘nons and demands
R _WIth or by any person Who is or. Ch':]ImS to be a creditor of a Chargor or

relatlng in any way to the Secunty Assets or- any part of them
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i)
: actxons suits and proceedrngs rn relatron to the'S cunty Assets or any. part

" of them as may seem to the Recerver 1o be expedrent

(xiii)

{(xiv)

Legal actions: to brrng, prosecute enforce defend and abandon afl such

e N,

Receipts: to give valid receipts for all moneys and execute all assurances and

things which may be proper or desirable for realising the S'ecurity. Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a"Clhargor in-any
jurisdiction and transfer to-any such Subsidiary or any other company or body

corporate, whether or not formed for the purpose, ali or any part of the

- Security Assets;

(xv)

,conversron or other rrghts or entltlements in rel

' Assets or |nC|dentaI to-the ownershrp of or. rrghts‘_'___

Powers, discretions et to, exercrse any . powers d%scretions .vot:in'g

‘on to any of the Secunty

or to any Secunty Assets

 and to complete or effect any transaction entered into’ by a Chargor and

{xvi)

- complete, drsclalm, abandon or modify all or any of the outstandrng contracts

or arrangements of a Chargor relating to or affecting all or a_ny.-part of the

Security Assets; and

General powers: to do all such other acts and things as the Receiver: may

' consider desirable or necess'ery for realising thé 'Security'Asse'ts or any pa}t

of them or |nc|dental or conducwe to any “of the matters powers or

'authontres conferred ona Receiver under or by vrrtue of thrs Deed to exercise

_|n relatron ta the Secunty Assets or any part of thern aII such powers‘ -

author|t|es and things as the Recelver would 'b capable of exerosrng |f it

were the absclute beneflaal owner of them

and to use the name of the relevant Chargor for all or any of such p'urposes_

223  Removal

" The Security Trustee may from time to-time, by writing remave any Receiver appointed by

it (so far as it is lawfully able) and may, whénever it may deem it expedient, appoint a new
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Receiver in the place. of any Receiver whose appointment may for any reason have
" terminated. | - ' ) '
224 Remuneration

currty "Trus'ee may from trme to trme frx the remuneratlon of any Recerver

H(

B reference to the: gross amount ofaII moneys recelved of otherwise and may: rnclude

‘appornted by whrch remuneratron- may be or rnclude a commrssron calculated-by.
remuneratron in connectron wrth clarms actions-or proceedings made_ or brought
agarnst ‘the Recerver by a. Chargor or any other person or the: performance or
7 dlscharge of anyobfrgatrOn imposed upon the Recerver by statute or dtherwise) hut
such remuneratron shall be payabfe by that Chargor alone, and sections ‘109(6) and
{8) of the Law of Property Act 1925 shalf not apply in relation to any Recerver

' appomted under thrs Deed

: (b) ‘ The amount ‘of such remuneratron may be debited by the Securrty Trustee to any

‘f account of the relevant Chargor hefd wrth a Secured Party but shall;” in any event

ecured Obhgatrons and accordrngly be secured on the Securlty.

K 'Assets under the securrty contarned in thrs Deed

225 Ebct‘én't !of app'oint’mén't.- L
' ,The excfusron of any Securrty Assets from the apporntment ‘of the Recerver shall not preclude

the Security Trustee from subsequently extendlng the Recervers or Recervers apporntment
{or that of therr repfacement) to that part or apporntrng another Receiver over any other
part of the Securrty Assets: ' -

226 ‘.Nq:.:l_i‘abifity as mortgag_eein possession

"None of the Secured Partles shall nor shaII any Recerver appointed as aforesard by reason

' .of it or the Recerv_‘ enterlng into possessron of the Securlty Assets or. any part of them or
for any other reason be I|able to account as rnortgagee in possessron or be I|ab|e for any
;_‘.Ioss ‘on reahsatron .or for any default or omrssron for whrch a mortgagee |n possessron mrght

" be. Irable
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227

“(b)

“22.8

Agent of Chargor

Every Receiver.of a Chargor duly\_appolinte'd \kby the Security Trustee under the

. powers in that respect contained in this Deed shall be deemed to be the agent of

that Chargor for all-purposes and shall as such agent for all purposes be deemed -

to be in the same position as'a Receiver duly appointed-'by a mortgagee under the

- Law of Proper‘ty Act 1925:

“

Each Chargor aione shall be responsrble for the contracts engagements -acts,
omissions; defaults and losses of the Recerver and for I:abrlrtres |ncurred by the
Receiver and no Secured Party shall incur any I|ab|lrty 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 permrtted by law, all or any. of the powers authormes and d:scretrons

: which are- conferred by this Deed (either: expressly or rmplredly) upon a Recerver of the

Se‘curlty Assets may be exerosed after the- securlty <created under this, Deed- becomes

; enforceable by the Security Trustee in relatron to the whole of such Securlty Assets or any

. part of them without frrst appornt:ng a Recerver of such property or any part of it or

s notwrthstandmg the apporntment of Recelver of such prope

23,

{a)

APPGINTMENT OF AGENT AND CHANGES TO C_HARGORS

Each Chargor (other than the Agent) by its execution of this Deed or an Accession

" Deed irrevocably appoints the Agent (acting through one or more authorised

signatories) to act on- its behalf as its agent {and.‘the_,Agent accepts ‘such

“appaintment) and irrevocably authorises: ©

(i)- - .. the -Agent on its behalf to'_.‘t _suppryf all information:";c'ci_n:cerning __j_ts__elf
= contem‘plated by this Deed to. the Security Trustee and the ether Secured
Partres and to execute on |ts behalf any Accessron Deed or other deed ar
agreement notwrthstandlng that" they ma/ ""'f.ecl f,that Chargor, wrthout

further reference to or the consent of that Chargor and”
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24.

241

5_'the amount of‘_

-nomrnees agents

'-‘th'e Séc ty,Trustee to grve any notlce demand or other communrcatron to

that Chargor to the Agent

and in each case the Chargor shail be bound as though the Chargor |tself had grven

"the notrces and |nstructrons or executed or made the agreements or deeds

Where"th'e Chargoer:is a member' of'a group af 'companies and/or limited liability

-partnershaps a company or Irmrted Irabrlrty partnershrp may become an Addrtronal

Chargor |f

»

(|) 7--:-'_the Secunty Trustee approves the addltlon of that proposed Addltlonal '

"":‘.'.:V-the Agent and the proposed Addrtronal Chargor dehver to the Secur y

: _‘_Trustee & duly completed and executed Accessron Deed; and

{'iii}__il jthe'Security Truste_e:}_h'als re‘.{:eived all of the do’cuments and;\other avidence

L . for its know your'cuétomer checks and any corporate autharities required
‘ -:".by the Security 'I"r'ustee in relation to that Additional Chargor, each in'form
and substance satisfactory to the Security Trustee.

EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to of rermburse the Secured Partres and therr _

| _"“Delegates oh the ba5|s of a fuII rndernmty on an after tax basrs

[ commrssrons costs (rnc[udrng Iegal costs and remuneratlon)

'charges Iosses Irabrlrtres and expenses and other sums reasonably |ncurred by the

_Securlty Trustee (whether actrng |n its personal capacrty or as securrty trusteg for

and on beha%f of the Secured Parties or any other Secured Par‘ty and any of- therr

" nominees, agents.or Delegates) |_n connectioh with:

the insp_elction or valuation of the Security Assets;

- making-a'demand for payment.or the delay in receipt of payments under this _Deed;

a farlure by any Chargor to perform its obhgatrons under this Deed or otherwise

:breach any terrns"offth_rs Deed and




(d)

242

243

: _a_dded tax:

the preservation, enforcement or the attempted preservértion'or-enfor‘cement of any

of their rights under this Deed whether ifcurred as a result of any act or omission

by, or proceedlngs mvolvlng, that Chargor or any third’ part_v together W|th mterest

' on the amount payable in accordance with Clause 3 (Agreemenr to pa)d

Fach Chargor shall on demand pay to or"‘f'ulty' indemnify the Secured -Parti_esl of other
nominee or agent on -an after-tai:i-'basis -against all Iosses actiohs claifs,

comm|55|ons costs {including legal costs expenses proceedrngs and remuneratlon)

'charges losses, liabilities, expenses and other sums and'expendlture Wh|ch the

Secunty Trustee (whether actlng in its persona\ capaoty ‘or as secunty trustee for

and on- behalf of the Secured Partles} or any other Secured Party and any of their

nomineas or agents may suffer, pay or mcur,_actmg .reasonably,. in connection. with

any payment or discharge in-respect of the Secured Obligations (whether made by
that Chargor or a third party) becoming void, voidable,;ineffective._or.__unenforcea.ble

for.any reasons whatsoever,
Where oursuant to Clauses 241 or 24.2. above asum is paid to such S'ecured P-arty
(or thelr nominees, agents ar Delegates} the relevant Chargor shaII in addmon pay

to the Secured Parttes (or the|r nommees agents or. Delegates) |n respect of va!ue

(except where the payment falls within Clause 24.3(b} below), such amdunt as e‘qualls
any value added tax charged to the relevant Secured Partv {or‘th‘eir nominee‘s,-

agents or Delegates) in respect of the matter Which-'gives rise to the payment and

“which the relevant Secured Party {or their nominees, agents or'DeIeg‘ates} certifies

is not recoverable by it- by repayment or credit (such certlflcate to be conclusive in

the absence of manlfest error); and-

on any relmbursement -of or |ndemn|f|cat|on for any comm|55|ons costs charges

o expenses ar other items incurred by the relevant Secured Party (or thelr nommees

agents or Delegates) as agent for that Chargor such amount as. equals the amount

' -!nduded in the commissions; costs charges expenses._or other items.: m respect ‘of

'value added tax (and in such a case the relevant Secured Party (or thelr nomlnees
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24.4

25..

25.1

2 j.agents or Delegates} shall provrde that Chargor wrth an appropnate tax mvotce rn'

respect of such item, namrng that Chargor as' reclplent of the relevant suppWJ o

Each Chargor agrees that no Secured Party will be held responsrble for any loss

sutfered as a result. of exercise of or failure to exercise by the Secunty Trustee or

any other Secured Party of its nghts under this Deed except. in the case of gross

l 'neglrgence or wrlful default of the relevant Secured Party

-

SET OFF*

= The_Secunty Trustee or any other Secured Party may at any time and from time. to '

: :‘{but shall not be oblrged to) set off (i} any obllgatron whrch is

o ‘.due and payable by a Chargor to the Securlty Trustee any other Secured Party

and/or any other member of the Barclays Group and is unpaid agalnst (u) any

oblrgatlon (whether or not matured} owed by the Secunty Trustee any other
Secured Party and/or any other member of the. Barclays Group to a Chargor

regardless of the-place of payment, booklng branch or currency of erther obligation

(wrth the dlfference between the amounts in (i) and (n) berng the Set offAmounf)

252

253

.regardless of the place of payment booklng branch or currency of either obllgatton

Pursuant to the nghts in the prececlrng sentence, any Secured Party may {and the

Securlty Trustee may direct a Secured Party or ather members of the Barclays Group

' to} debtt an account held by any Chargor with any member of the Barclays Group,

o‘:and mcludmg the Set off Amount

: lf the obltgatlons are |n drfferent currencies, ‘the Securlty Trustee and any other
, Secured Party may convert elther obllgation at a market rate of exchange |n |ts

. usual course of busrness for the purpose of the set off and if when converted, |t

Ieaves the Securlty Trustee or Secured Party (as applicable) W|th Iess than the

amount due the. relevant Chargor must make. good the amount of the shortfall cn

_ _de_mand.

The Secunty Trustee and any ‘other Secured Party may, in its absolute discretion

estrmate the amount of. any lrabrllty of a Chargor whtch |s contingent or

: un scertamed and thereafter set off such. estimated amount and no amount shall '

'be ayable by'-‘ he: ecurrty Trustee or Secureci Party (as appllcable) to any Chargor :
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26.

261

26.2

26.3 .

T 265

27,

271

272

-Secured Parties  of any mformatlon and document

unless and until all Securad _leigationsrha\{eﬂbeen ascertained and fully repaid or

discharged.

DISCRETION AND DELEGATION

_ Any Iiberty or power which may be exercised' o‘r any determinatien whlch majr"he

' made under this Deed by the Secunty Trustee or any Recervef may be exerclsed or

made from t|me to time in- |ts absolute and unfettered dlscretlon ‘W|thout any

obhgatlon to give reasons.

Each-of the Security Trustee and any Receiver may at any time delegate all or any

of the rights conferred on it by this Deed. -

The delegation may be made upon any terms and con’ditione (including the power

ta sub- delegate) and SUbJE'Ct to any restrictions as. the Secunty Trustee or the

Recewer may thlnk fit. -

¥

Sdch delegati'on shall not. preclude eitherthe subsequent ekercise ot'ie'UCh po'Wer

‘ ,authonty or discretion the Secunty Trustee or the Rece:ver |tself or any‘subsequent

delegatlon ar revocation.

Under no circumstances shall the Security Trl__rstee,' nor any other Secured Party nor
any Receiver or any Delegate (nor any officer, agent or employee of any of them)

be I|able to any Chargor or any other person as a result of or in connectlon with

any act, default, omrssron or misconduct on the part of any Delegate

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign novate, securitise- ar otherWise

: transfer all or part of their r|ghts and,/or abligations in respect of thlS Deed to any

person at any time.(a Transferee). Each Chargor consents to the dlsclos.ure by the

on dlrectly 'or rnd|rectly

concernlng th|5 Deed to any prospectlve or actual |ransferee

The Secured Parties may disclose any information rele\rant te this Deéd in:the

Secured Parties' possession relating to each Chargor and the Security"Assets to:
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@ a

f'drrectors 'employees audrtors partners consuitants and protessronal advrsers

er:or affrllate of the Barclays Group and our. or thEII‘ offrcers

a‘—'goy'ernn'\entali banki‘ng, taxation: or other regula'tory_authority; '

any person in connectlon with a secuntisation of ail or any part of the loan- assets

of any member of the Barclays Group from trme to time;”

any person who may otherwrse enter into contractual relations with* any member of

~ the Barclays Group in connectron with this Deed;

@

(hy-

W

23
h s Deed 8

. {;:regulatory authic

'to carry out |ts normat ratrng actrvrtres

: any person to whom nnformatlon is requrred or requested to be drsc!osed by any

""‘-‘of corn' tent Jurlsdlctron ‘or. governmental, bankrng taxatron or’ other

ity or srmrlar body

RS

any ratrng agency (rnc]udrng ltS professronal advrsers) to enable the rati ng agency

each*'other1Cha"r:gor;: e o . S

~ any credit reference agency; and

H

any other obligor'in respectrof all or part of the Secured Obligations and any

| -atfijiate‘,‘ hotdino‘ cdmpany o“r subsidi_ar-y. therect.

'No Chargor ma' assrgn or otherwrse transfer any of its r:ghts or obllgatrons under

EoRr;EAgANc'E '

! ‘No delay or omrssron on the part of the Securrty Trustee (or any other Secured Party) in

‘ exercrsrng any nght power or pnvrlege Under thls Deed Wi|| |mpa|r it or be construed as a

waiver of it. A srngle or partral exercise of any rrght power or prrvrlege will not in any

crrcurnstances precludenany other or further exercise of it or the exercise of any other right,

power or privilege.
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29.

COUNTERPARTS

This Deed mayr be executed in any number ofr"counterparts each of which when execufed

- and dehvered shaII be an’ onglnal AII such: Counterparts W||| together constltute one

:;mstrument

30.

301

302

303

304

- 305

" NOTICES, COMMUNICATIONS AND DEMANDS

Any natice, communication or demand under or in connection with this Deed shall
be in writing and shall be delivered personally, or by past to the Authorised Address
and, if given by any Secured Party, may be made or given by .any manager, officer

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

Any hetice, communication or demand. made or delivered under or in connection
with this Deed to a Chargaor or the Ag.ent.r‘r/il|' enly-be effective in'.the case of a letter .
whieh is sent’ by post, in a firs't-classrprepaid letter where available‘ and is pc'i'st‘ed
before the last collection of Ietters from the tetter box: |n WhICh |t was pested has
been made on any “day, at 10.00 am. on the next sur:feedlng day upon which a

delwery of Ietters IS made.

Any natice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Security Trustee Limited at Business Lending Services,’ PO Box 16276,
Birmingham, B2 2XE and shall only be effective wheh_ actually received by that

Secured Party.

Any notice, communication or demand made or delivered tofi'the _Agent' will be

deemed to have been made or delivered ta eeth of the'Chargor'sf.- L

Demands under this Deed may be made from. time to. tlme and at a "'yrtlme the

| _Ilabllrtles and obligations of each Chargor under thls Deed may be enforced

irrespective of:-

whether any demands, steps or p_roéeedings are being or have been made or taken

against any other Chargor and/or any third party; or . '
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by . . 'whether or in what order any securlty to which any | Secured Party may be entitled

' 'cured Obllgatnons and any other cbligations secured under thls_

‘Deéd-is enforced:

306 .AII notn‘lcauons or determlnatlons given or made by any Secured Party shaII be
conc!u5|ve and blndmg on the Chargors except in the case of mamfest error.

S 31, MISCELLANEOUS PR_OVlSlc_iNs_,' '

311 Ifat any:_time any one of the p‘rovisions‘ of this Deed is or becomes invalid, illegal
~or_unenforceable -in any respect under any law, the validity, legality and
enferceabitity of the remaining provisions of this Deed shall riot in any way be

. affected-or impaired.

312 dve aé Gthe ::‘-revided' fdr"in‘this Deed .a person ‘who is. not a ;da'rty to this

e “','-:le_fDeed has no' it jht under: the Contracts (Rights of Third Parties) Act 1999 or any
5|rn|Iar appllcable ieglsiatlon to enforce or to enJoy the benefits of thls Deed unless

other\lee specrﬂed

313 NotW|thstand|ng any term of th|s Deed the consent of any person who is not-a
party is not reqU|red to rescind or vary th|5 Ceed or anyr other agreement entered

into under or in cqnnectlon with it
314 Unléss'mherwi‘se 'specitied the Secured. Parties may, subject to this Clause 31 and
the Contracts {Rights of Third Partles) Act 1999 or any 5|m||ar appl cable Iegfstatlon

rely on any clause of thls Deed

- 315 : "_hl‘s:-Deed iS Intended to take effect as a deed notW|th5tand|ng the fact that any

-,party may only execute thls Deed under hand

- 32 ?Govtkwlme'mw AND JURISﬁICTION :

321 Thls Deed and any non -contractual obllgatlons ansmg from o in connectaon wuth

'|t shail be governed by and construed in accordance with, the Iaws of England

322  Each party irrevocably subrnits, for the exclusive benefit of the Secured 'Parties, to

the juriédiction of the English courts (but without prejudice 1o the Secured Parties’
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right to commence proceedings adainst any party in any other jurisdittidh) and
irrevocably waives any objection on the ground of venue or inappropriate forum or

any-similar graunds.

This Deed'has_bee_n execqte_d'as a d‘eje'd by the Ch-a_rgoré'ahd sigr]i?d by the Security. Tru'steé"'

“each Finance Party and the Barclays Account Bank and is deliv ed on thedatestatedat

* the beginning of this Deed. L e T
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.. SCHEDULE 1- THE PARTIES

Némew'bf}Cha'fgﬁr:-.- ;

‘Country of -

-Jurisdiction:: .-

' .Registratidn

'I\'Iuml:;er

Régiste red 'Addr.es.'_s:f'

\Acacia Gardens &

.‘HOI’tiCU-ilt-L_'Jré Limited

England and Wales-_

08067730 .

31 Bulstrode Road,‘f' 1.

Hbun'slo;u;\{, TW3

| 3aw

RM Footsteps Ltd

England and Wales -

13896091 -

109a- Jersey Road, -

_Isleworth, TW7 4QR

" The Agent

Name “of -relevant |

Cha rgor Dot

| Jurisdiction

of

Re'gistfation

* | Number

. Registé_fed Ad d.r'es,s_"

Acacia Gardens &

| Horticulture Limited

England and Wélé‘_si'_“.'

08067730

31 Bulstrode Road, -
H-ouns‘llow, TWB
3AW
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* SCHEDULE 2.- FORM OF ACCESSION DEED

_ THIS ACCESSION DEED is made on: (@]

" Between
(Y - Acacia Gardens 8t Horticulture Lirited {incorporated in England and Waies W|th

reglstered nu mber 08067730 for itself and for the Chargors (the Agent),

{2) lInsert NAME OF COMPANY/LLP} (incorporated in 7[-} with registeréd number
' [Insert' COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding
Chargon; ’ - -

~and

}”{;3) '_ lBarclays Bank UK PLC (Company Number 09740322) of 1 Churchlll Plan::e London
T v ET4E SHP (BBUK)

RO 'Ba'rélays Bank PLC (Company Number 01026167) 6f T°Chirchil Place, tondon E14
' SHP (BBPLC); and I | |
{5) Barclaye Security Trustee Limited (Company Number _1082-531;4) of 1 ChurchiII

Place, London E14 5HP, acting in its capacity as security trustee for-and on behalf

of the Secured Parties {the Security Trustes).
Wherees N
. This Accessron Deed is supplementa! to a Debenture and Cross Guarantee dated [+]

. Between, inter. alia, the Agent, the Chargor( 5) (as,deflned therein) and the Sec_urlty Trustee

1 Debenturfé and Cross Guar'antee).

It is agreed as follows
1 DEFINITIONS AND INTERPRETATION
(a)  Definitions

Save to the extent otherwrse deﬁned in th|s Accessron Deed terms defined in the
Debenture and Cross Guarantee have the same meamng when used in this

Accession Deed.
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by . Interpretation a'nd other-provisions

(i) Clauses 1.2 (/nferpretaz‘fon) and 31 (Mr'sce//aneous Pro'wsfbnsj of the
= Debenture anci Cross Guarantee are |ncorporated in this Accessron Deed as if

: they were set. out in fuII in thrs Accessmn Deed, but 50 that references |n’

. those Clauses to this Accessron Deed shatl be construed as references to thlSi .

-
[

_;Accessron Deed

l(:iift‘j _::'AII the provrsrons contamed in the Debenture and Cross Guarantee in relation
& ‘to the securrty created by it and all the’ powers and nghts conterred on the
i _Secunty Trustee and any Receiver in relation to the securrty created by the

Debenture and Cross Guarantee shall extend and apply to the security created

: by thrs Accessron Deed.

(i) ,_.The Debenture and Cress Guarantee and Accessron Deed shaII be read

, together and construed as one |nstrument

- lt(‘:'cfiissrbN"_dF'Ac(:EDrNG.Cr-tAn(.;dR:
E ',Th'e Acceding Chargor agrees to be a-Chargor for the purpbses of the Debenture.
‘,‘and Cross Guarantee with |mmediate effect-and ‘agrees to be bound by all of the
- terms. of the Debenture and Cross Guarantee as :f it had originally been a party to
- . S ,
3 . ° AGREEMENT TO PAY -
(a) 'The Acceding Chargor as primary obligor and not merety as surety covenants with

the Security Trustee that it will pay and discharge on demand the Secured
Oblsgattons on ~the date( ) on whrch such Secured Oblrgatrons are’ expressed to

. beccme due or apply and in the manner provrded tor in the document under whrch

.' -Irab|llty for such Secured Oblrgatrons arises.’
Ly .'I"he,,Ac_ceding .Chargor. un'c_ond_itid_nalrlyl_a'nd irrevocabty:' '

(07 guarantees t& each Fmance Party punctual performance of all of each other

Chargors payment obhgatlons to each Finance Party,;
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undertakes tc each: Frnance Party that whenever another Chargor does not
pay any part of the Secured Oblrgatrons when due to the relevant Finance

Party, it shall rmmedrately on-demand pay that amount (in whatever currency

“ - denominated) als if it was the principal oblidor; and

GRS

“agrees with each Frnance Party that if any oblrgatron guaranteed by |t |s ar .

.becomes runenforceable mvalrd or |Ilegal it will, as an mdependent and

R prrmary oblrgation rndemnrfy each Frnance Party |mmedrately an demand

, -agatnst any cost, claims, charges expenses,’ Iosses or Irabrlrty |t ancurs a5-a

~result of ‘another Chargor not paying any of part of the Secured Oblrgatrons

whrch would, but for such unenforceability, mvaltdrty or illegality, have been

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

by the Acceding Chargor under this indemnity" (rneaning for the ,avoidan_cl:e_of'

doubt, that the Acceding Chargor is _required to fully reimhurse the relevant

~ Finance Party) will not exceed the amount it would have had to pay under

“ " this Accession Deed and/or the 'Debenture and Cross Guararitee if the amount

claimed had been recoverahle on'the basis of a guarahtee.” ™ "~

EC} o The covenants and oblrgatrons contarned |n tnrs Clause 3 are grven subject 10, and .

’ wrth the benefit of the provrsrons set out’ |n Schedule 3 (Wa/ver of Defences ana’

Deferra/ of/?rghz‘s‘) of the Debenture and Cross Guarantee by the Accedlng Chargor

Jorntiy and severally with each other Chargor,

CHARGES

(a) General

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

(i)

.(ii) )

_(m;-

8

continuing " security for the “payment and dirs_ch'arget of “the Secured

- Obligations; -

granted with full title guarantee;.”

granted in respect of all the right, title and"inter_est (if any),E preserit and

future of the Acceding Chargor in and to the relevant Security Asset; and
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: ":(i\':/) 'granted_'-in-favour'of the: Security Trustee to hold on trust forand on behalf
L of the Secured Parties. . |
(b) Fixeti charges
. The Acceding Chargor charges by way of first fixed charge: |

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

“Land Registry;

: {ii)r,-_ “all I‘_'a'nd_i,:n_“EngIan_d‘:'and Wales now vésted in it and regis-te'red.at the Land.

' (-ri;i_i) aII"other' Land which is now, or in the future becomes, its prop‘e'.rty; - i

(itf)::-" tto the extent that the'y-'are not Land}. ali plant, ma'chiner'y' cornputere?
- vehlcles offlce ar other eqmpment now or.in the future owned by |t and |ts
mterest |n any plant machlnery, computers vehicles, “office or other
equment in its’ possesmon {but excludlng any for the t|me being part of,

.|t§ stack-in-trade -or, Work-m—progress) and the beneflt of all contracts,

'_Iicences and warranties reIating*to them;

'(u):.'_ ‘ (to the extent not valldly and effectlvely asmgned pursuant to Ctause 4((:}()

“ ‘.j,;_';.(Ass,'gnmem‘) below) aII Rental Income and the benefit to. the Accedlng
'r,".'-Chargor of all other rlghts and claims to which Accedlng Chargor is now or
may in the future become entutled in relatlon to the Land |nclud|ng {but not )
- '3 l|m|ted 1a) all nghts and cIa|m5 of the Accedlng Chargor agalnst all persons
-.'who now are or have been or may become lessaas, sub- Iessees trcensees
or occuplers of any Land and all chargors and sureties for the obligations -

" of such persons
(vi) - all _Securities;

'{vii}'- the Insurance Contracts together W|th all rights and mterest |n the Insurance

J'_._;.Contracts (lncludmg the benefit of aII cIa|ms arising and to the extent not
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{x)

o

(i)

{xiii)

(xiv)

AsSignment ‘

validly and effectrvely assigned pursuant to Clause 4(c) vi) {Assr'gfnment)

below all monies payable under them)

all of its presentan‘d fut.ur_e goodwill;

all of its pr'esent and future unealled capital;
all of its present and future In_te.l!‘ectuai, P__roperty _..Rigrhts,‘

all trade secrets confldentlal |nformatlon and know how owned or enjoyed

by it now or in the future iri any part of the wor'd

all other debts now or in 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 pledgesand other rights

now or in the future avar!able to it as secunty in respect of any Asset itself

subJect to a fixed charge in favour of the Security:, Trustee

The Acceding Chargor assigns and agrees to assién all of its right, title, es_ta_te and

other interests in and to:

(i)

(i),

the -Rental Income and the benefit to the Acceding .Chargor of all other

rights and claims to which the Acceding Chargor is now or may in ) the future

become- entitled in relation-to the i.and mciudlng {but not limited to) aII

‘ rrghts and claims of the Accedlng Chargor against ali persons who now are. '

or have been or may become Iessees sub lessees, licensees or occupiers of

any Land and all chargors and suretres for the obllgat|ons of such persons

the benefrt of all guarantees, warrantres and representatrons g:ven ar. made

by and any rights or remedies against all or any professronal adwsors now
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dr at _any"t‘ime‘engaded: by the A'cceding Chargor in relation 'to-an"y Land |
and the rnanufacturers, a_ud‘ptiers orinstallers"of all plant, machinery, ftxtures_!‘
fittings and . other equiprnent now or from time to time |n the build‘i‘ngs'
“erected orto be erected on any Land and any oth'er person, firm or 'comoa'ny
"no'w or trom tirne 'to. time under cont'ract with or under a duty to the
- Acceding Chargor and the benefit of all sums recovered in any proceedxngs
-agalnst alf or any of such persons;

e

‘ i‘(i,ii)“. the beneflt of ail Property Agreements and the proceeds of any clalm award

-,"payable to the Accedlng Chargor under or in respect of any Property

' Agreement
(iv) 'éach'Assigned Acpou‘ntfand each related Deposit;

v . {to thele‘xtent that any Intellectual Property Rights are not capabte df be}ng
o charged oursuant to Clause-e(b) (Fa(ed-charges) whether by reason of lack
“of any th|rd party consent which is required, or othenmse) its rlght title and

i fmterest (it any) in and to any and all damages, compensahon remuneratron

- proﬂt rent fees royaitles or income which it may denve frorn such_' '

‘ . Intellectual Property nghts of .be awarded or entitled to in- re5pect of such

'*Intellectua eProperty nghts and

' (yiJ _a.n'y sun"isj-payable.to _it-p’dr$uant to any- Insura'nbe Contr.act, R

prowded that nothlng in thls Clause 4(c) shatl constitute any Secured Party as 4

mortgagee in possessm}n
Floating c_harger -

() . The Acceding Chargor charges by way of first floating charge all its present

_ 'a_nd future undertaking and Assets of whatever type a'nd'_wherever located,

(éi)f;[‘,-,' :The floatmg charge ¢reated by the Accedlng Chargor under Clause 4(d)()

y al be deferred in polnt of prlor!ty to aII other securlty or secunty

‘ 5'1-1|nterests created under or_pursuant to this Accessaon Deed
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--{a)

Attorney

(iii) The floating charge created by the Accedlng Chargor under Clause 4{d)(i)
above i fs & quahfymg roatlng charge for the purposes of. paragraph 14(2)a)
| of Schedule B1 to the Insolvency Act 1986 {incorporated by Schedule 16 of
the Enterprise Act 2002). Paragra";f‘ih‘ 14 of Schedule B1 of therln‘s"o.lvency.Act-
1986 shalt apply to this ,Acce‘ssien Deed. - -

.The. Ac.ceding Chargor, by way of sécurity, irrevbtah-ly and severaily .a[apoints the

Security Trustee (and any Receiver or Delegate appointedr under this Accession

- Deed) to be its attorney in accordance with the proviaions of Clause 17 (Further

Assurances) of the Debenture and Cross Guarantee. The Acceding Chargor ratifies
and confirms whatever - any attorney does or purpor‘ts to do pursuant to its

appomtment under thls Clause 4(e).

. REPRESENTATIONS

The Accedmg Chargor makes the "-repreéent'atiohs', set out in‘?CIause 8

' {Represem‘at‘rans) of the Debenture and Cross Guarantee on the date of thIS,

Accessmn Deed
CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to. the terms of this Accession Deed and
agree that its execution will in no way prejudice ar affect any security grante:d ‘by

any of'them by or under the Debenture and Cross Guarantee. -
NEGATIVE PLEDGE

The Acceding Chargor shall not wrrhout the :prior wntten consent of the Secunty

Trustee

(¥~  create, agree to create or permit to exist any trust, interest or Security

Interest (howsoever ranking in paint of priority) of any nature whatsoever
{including such as arises by operation of law or any enac_tment) in, over of

affecting all or any part of its Security Assets; or
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: .SLIbJECt t' C'Iause T(b) below part wrth grant or enter into a tease of seil

: :T.transfer assrgn or otherwrse drspose of (including by way of declarahon of '

. trust) all or any’ part of its: Securlty Assets or any interest in them or agree

L 1o do 5.

. ,The Accedlng Chargor undertakes to the Securrty Trustee that, save as expressiy

permltted by the Secur|ty Trustee in wrltrng it will not:

O create any mortgage or any flxed ar floatrng charge or other security over

any of the Floatrng Charge Assets {whether havrng priority over, or rankrng
‘ parr passu.with or subJect to the floating charges created by this Accession

o ‘:~Deed and .the. Debenture and Cross Guarantee} or SRR L

- ,'(_ii_) :‘k;"" ‘. f_sel! transfer part wrth or dlspose of any of the Fldatrng Charge Assets except

by way of sale in the ordmary course of busrness

IMPLIED ‘COVENANTS OF TITLE = |

The cdv_enants set out in ,sections,‘_??('lj. 3(2) and b6(2) of the Law of Property

(Miscellaneoue Provisions) Act'1994 will not extend 1o paragraphs (b) to (d) of Clause
(Charges) above, It shall be |mpI|ed in respect of paragraphs (b) to (d ) of Clause
(C/?arges} above that the Accedmg Chargor is dlsposrng of the Securrty Assets

free: frorn aII charges and encumbrances (whether monetary or not) and from all

", dther rlghts exercrsable by thlrd partaes {rndudrng IrabrlrtJes |mposed and rrghts'

: :“conferred by 0 '""und'er any enactment)

- QWNEesurp

: Th'e‘.}i_tceding C.hargor is_lf-'fhe-"_l'eéal' and beneficial owner of, ‘and has good and

marketable title to, its Security Assets; in each case, free from security {other than

- _that creatéd by or pursuant to this Accession Deed) and restrictidns and onerous

** covenants.

DELNERY OF DOCUMENTS OF TITLE AND REGISTRATION
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- {a}

-Intellectual Property Rights.

The Acceding Chargor shall on the date of thrs Accessron Deed deliver (or procure
delivery) 1o the Security Trustee of, and the Securrty Trustee shaII be entitled to hold
and retain during the Security Period, alt deeds, certrﬂcates and other documents of
title =relating,to the preperty chargedipursuant to.this .Accessio‘n‘Deed {including

any lease or licences relating to it) where originals thereof are not:required_-to- be

: registered.

'Th‘e Acceding Chargaor shali, at any time as required by th‘e' Securi‘,ty"l'ru_stee, execute

and“deliver to the Security Trustee any documments. and transférs-to' ecnstitUte or
perfect an equitable or legal charge or a pledge (at the Security Trustee's opticn)
over any Securities, including uncertificated Securities within 'aay clearirtg, transfer,
settlement and/or depository systern, and give any instructions and take ahy actions

the Security Trustee may-require to achieve this,

The- Acceding Chargor shall, if requested by the Security Trusteg, execute all such
documents and do all’ acts that ‘the: Securrty Trustee may reasonably requrre to

récord the mterest of the Securnty Trustee in any regrsters relatrng to any reglstered .

The Accedrng Chargor undertakes to make or procure that tr“ere is" made a ‘due

appllcatlon to the Land Registry i in- respect of any Land that is regrstered Iand (W|th

the Acceding Chargor's consent as proprietor of the relevant registered estate):’
{1 to enter a restriction in the following terms on the relevant register of title:

“No disposition of the V‘regf'sz‘ered estate by rh.s{ ,broprr'ez‘er'cjf the regr'stered
estate or by the proprietor of any registered charge, not befh-gja charge
. registered before the entry of this ré;frrtfrbn,_ is to be fagr's_re{ed without a
written consent signed by the proprietor for the time being of: z‘he charge
in. the accession deed'dafed [ ] far/our of San:/ays SEcum‘y
Trustee Limited (to hold on frusr for and oﬁ behar’f of z‘he secured partres

- specrﬁed therein) as referred to fn fhe charge ; 'reglster or rherr corivé yancer

IS

-»'and
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iy s

: securlty

o any document'

to enter an'oblrgatron to make further advances an the relevant register of

trtle SR fUT R o

, .The Accedmg Chargor certrfres to. the Land Regrstry that the Securrty Interest created

: under or pursuant to this Accessron Ceed does not contravene any of the provrsrons

ot the mernorandum or artrc%es of assocratron or other constrtutrve documents of

the Accedlng Chargor

The Ace’eding Chargor shali, if requested by the Security Trustee, execute and deliver

to the‘ providerof 'any Insurance =Contrects such notices and other documents' as

: the Securrty Trustee may reasonably requrre in relation to the assrgnment by way of

-'7.~The A'cte‘ding Chargor: undertakesrnot to "ar'nend vary. or wai:\)e the term"s and

condrtrons relat:ng to any Insurance Contract wrthout the prror written’ conserit of

the Securrty Trustee.

CONTINUING SECURITY

The security constituted by this Accession Deed shall be continuing, is made for

securing further advenees'~and'will‘extend to the ultimate balance of the Secured

- ‘Oblrgatrons regardless of: (i}-any |ntermed|ate payment or discharge in whole or |n

part and (||) any amendment varratron restatement assrgnment repiacement

refrnancrng, novatron or departure (however substantial or materral) of o or from

nstrtutlng any Secured Obl |gat|ons

" COUNTERPARTS -

This Accession Deed may be ekecuted in any numb'er of counterparts, each of which
when executed and delrvered shall be an orrgrnal All such counterparts will together

constrtute one mstrument
GOV-ERNING LAW AND JURISDICTION

Clause 32 (Govemmg faw endjurrsdfcz‘ron} of the Debenture and Cross Guarantee

- 'shaII be mcorporated rn thrs Accessron Deed as |f set out in’ fuII in thrs Accessron
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{b)

A

Deed but 5o that references in that Clausé to "this Deed" shall be construed as

references to this Accession Deed.

" [SERVICE OF PROCESS

The Civil Procedure Rules regardrng service and deemed service: will nat apply to
any letter or other communication notn‘ymg a clalm or serving Iegal proceedings '

under ar-in connectron wrth the Debenture and Cross Guarantee ar thrs Accessron

-Deed whrch shall instead be served |n accordance “with Clause 30 (Norrces

Communrcafrons and Demands) of the Debenture and Cross Guarantee and/or this

Clause 14.

Without prejudice to any other mode of service allowed under the Debenture and

Cross Guarantee or this Accession Deed, the Acceding Chargoer:

(i) -irrevocably appoints [name process agent] (the Process Agenf as its agent for
service of process in relation to any proceedings before the Ehglish courts ‘in
connectien with the'Debenture and‘ Croes' ‘Guarantee and this..rﬁ:\cceesion‘ Dee‘d

: :[and ‘the Accedlng Chargor conﬂrms that the Process Agent has accepted such

' apporntmentP and

(i) agrees that failure by an agent for. serv'ic,e of process to riotify the Accedifg

" Chargor of the procese will not invalidate the proceedings concerned.

if the Process Agent is unable for any reason to act as agent fo'r;senrice of process,
the 'Acc_eding Chargor must immediately (and in any event within_? dlay‘s olf_ such
event taking place) appoint another agent on terms acceptable to-the Security
Trustee. Failing this, “the Securlty Trustee mayr appomt another agent for this

purpose

The Acceding Chargor expressly agrees and consents to the provisions ofth_is’ Clause

147

1 -

Wer'ding in square brackets to be inserted if the Process Agent will not 5ign' this Accession Deed.
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.'(g)"_‘. rl'he Ptjgeess'_.-;??tgent,' by its - execution” of this Accession Deed, confirms. its
‘appointment as agentfo_r,kserjvice_ of process in relation to any proteedings before

the_:_English -courts in conn_ectiqn with this Accession Deed.J']*

You are‘st'rongrly' récomm_ended to seek independent legal advice before signing.

This Acce’ssibn- Beed has been executed as a deed by the‘Acceding Chargor arid the Agent
and signed by the Secunty Trustee and is delivered on the date stated at the beglnmng of

thls Accessu:un Deed

[ ***Execuz‘/on b/ock_c for Barc/ays Ban/( PLC the Agenz‘ z‘he Accedmg Chargor [and z‘he |

-F’rocess Agemy‘" to b.o mserz‘ed"*’ii

o

- - Wording in sq'Uare' brackets to be inserted if the Process Agent will sign this Accession Deed.
-3 To be |nserted fthe Accedmg Chargor is incorporated in a jUI’ISdIC[IOﬂ cther-than England and-Wales. :

4 B Slgnature block for Process Agent te be mcluded if (i) the Acceding Chargor is |ncorporated in aJunsdlct\en

o _;other than England Gl "es and (u) the’ Process Agent will countersugn the Accewon Deed
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3

SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

© Each Chargor acknowrledges:and agrees"that'thé'gua'rantee constituted by: this‘Deed

shall be deemed'-to be granted by each Chargor to éach gJFin'anc.e"‘Parft‘y‘;.‘separately,.

“as+if each such guarantee is constituted by a separaterinstriment edtered by the

Chargars and such Finance Party (such Finance Party-being the Beneficiary), solely
for the benefit of that Beneficiary, Any reference to “the guarantee” in this Schedule
3 shall, accordlngly be construed as a reference to each such separate guarantee,

and any reference to “the Benefrcrary shall be construed as a reference to the

' benetrcrary under the guarantee granted by the Chargars in such Beneficiary’s

favour.

Continuing Gua rantee and Continuing Security

CE A The I!abrlrty of each Chargor shall not be dzscharged or lmparred in any way

(i) by feason of the |nvalrdrty avordabrlrty, vordabrlrty oF unenforceabrllty as

‘ regards any other of those persons of entrtres to‘ thrs Deed or {ii) b,r the
Security Trustee or any . other Secured Party releasmg, dlschargrng
compounding with ar varying the liability hereunder of, or makrng any other
arrangement with, any -other of those persons or en-tities or,(ii'i).any change

in the constitution of any other of those persons or entities.

(b) .~ The security an.d gua.rantee constituted by thisDeed"shaII be a continuing
security and a continuing guarantee and shall extend to the ultlmate balance

" of the Secured Obligations and to the performance in full” of any and all .

+ . obligations secured and guaranteed under thrs Deed regardless of any

mtermedrate payment or drscharge in whole o “in part

(cy - _If this Deed ceases to contrnue in force the Secunty Trustee or any other

Secured Party may’ open a new account or contlnue any exrstrng account
for each Chargor and the liability of that Chargor in respect of the Secured
Obligations at the date on whrch this Deed ceases shall remain regardless

_ of any payments in or out of_ any such account.
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.1‘8t

© If any- discharge, rélease or\'jar_rangement‘ -(whether in ;respect of the

.,;_'obligations of any Chargor or "any ‘Security for those .orbligationslor

e otherwrse)_ is made by the Securlty Trustee or any other Secured Party |nr
_ l_ whole or in part on, the basrs of any payment secunty ar other drsposrtlon_

.. which is av0|ded or must be restored in‘insolvency, bankruptcy, I|qU|dat|on
o adrmmstratlon or analogous procedure or otherwrse without Irmrtatron then
lthe I|ab|I|ty of each Chargor under this Deed will continue or be relnstated

“as if the dlscharge release or arrangement bad not occurred.

Immediate 'Recourse'

B (a}:

. -;Each Chargor warves any right it may have of frrst requrnng the Securrty Trustee or
e any other Secured Party to proceed agarnst or enforce any other nghts or securrty'
.or clarm paymen"}‘frorn any person (lnciudrng any other Chargor)’ before cIarmrngr
7 "3from a Chargor under the guarantee constituted by thlS Deed. The waiver applles

7 rrrespectrve of any Iaw or- any provrsron to the contrary
: Discharge and release -

- Thesecdrity and 'g_uarantee constituted by th.is Deed may be disContinued'
“and the-lia_bility under it crystall'i_sed atth’e expiraticn of three months after
.receipt bgy_the relevant Secured Party from a Chargor of nctice in writing to
'_-:discontinue it (such period_being the Notice Period). The amounts payable

on 'c'rystallisation (th’e" nystalli._satfon Amount) will include:

| commltments of a Chargor that may become actual Irabllltles |n

- -'_‘».the future

l iy all liabilities of a Chargor incu_rred during the Notice Period,: and.

- (i) any intereet fees ‘and other charges which any Chargor owes't-he

-‘F|nance Party at the end of the Notice Period but whrch are not

actually charged to any Chargors account until later.
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{©

Waiver of Defences

Followmg payment of the Crystalhsatlon Amount in full by the Chargor

serving a dlscontrnuence natice in accordance with paragraph 18(a) of thls

Sc‘nedule 3-{the Retiring Chargor)

(i) | the Retiring Chargor shall'pe -releaSed by each other Chargor
(together, the Continuing Chargorsj" from any liability (whether
past, present or future and whether actual or contingent) to make
a contribution to any Contrnurng Chargor arising by reason of the
performance by any Contmumg Chargor of. |ts obllgatrons under thrs

‘Deed; e “ ‘

(i} each Co‘ntinuing Cha‘rgor‘waive’s any rignts it rnay have by reasan
of the performance of its obligations under this.Deed to take the
benefit (in whole or in part and whether by way '_c)f su_brogation:pr

' otherwise) of any rights of the Security Trustee or any other Secured
Party or .'of any security taken pursuant to or in connection with this
Deed or any Secured Li_a_bility,'__where _spch rights or. security. are

. granted by orin relatjo_n _tc_) ,th_erassets ot the Retiring Chargor; and -

(i) the drscontrnuance of the Retrnng Chargors oblrgatrons under this

'Deed pursuant to Clause 18(3} of thrs Schedule 3 does not affect

the obligations of the remalnmg Chargors under the guarantee

constituted by this Deed

If any discharge, release or arrangement {whether in respect of the

obligations of any Chargor or any ‘Security for th‘oée obligaticxns ar

otherwise) is made by the relevant Secyred Party in whole or in part on the

basis of any payment, securrty or othier dlSpOSltIOﬂ whrch is avoided or must

be restored in’ |nso!vency, liquidation, adinistration - or analogous

procedure or otherwise, without limitatian, then the Irabtltt_y of any Chargor

~under this Deed. wilt continue or be reinstated as if the discharge, release

or arrangement had not oceurred. . ;7
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(@) . . None of the Iiabilities or o'bligations'of:any Chargor.under the security;and'

' '”,goar_antee constitoted_ byithia Deed shall be impaired by a Se:c_ured Party} ‘

()

agreeing any amendment, variation, restatement, assignment,

replacement,  refinancing, novation” or -departure (Kowever

substantial_ or material) of, to or from any document so that any
such amendment, -variation, restatément, assignme_nt, replacement,

reﬂnancmg novatién. or departure (including any vvhlch may have

been made before the S|gn|ng of this Deed) shall whatever |ts

._.naturE‘ ‘he bmdlng upon each Chargor in aII cwcumstances

(i} -

i)

of any Chargor |

(i)

B .—.enforcmg surrendertng or reEeasmg any secunty, nght of recourse

notwuthstandmg that it may mcrease or othervvtse affect the Inablhty

releasing .o'r‘_grant‘irig any .time or any indulgence of any (inclulding,‘
without limitation, the_vvafver-'of any prec’onditi.ons for dravving_
tm"der, or-of ‘any breach of, any :docurnent),_ or entering into any
transaction o_r arrangem'ents whatsoever with or in relfation to any

Chargor and)’or.any third party;

takmg, acceptlng, varying, deallng with, enforcmg abstaining from‘

t off or comblnatlon or. other right or interest held by a Secured

'—:~'5Party for the'Secured Obhgatlons and any other oblagat»ons secured

and guaranteed under this Deed in such manner as the relevant

Secured Party thlnks f|t

claimin'g,' proving for, accepting. or transferring any payment in
respect of the Secured- Obtigations and any other obligations

secured and'guaranteed under this Deed in any compositicn by, or

. winding up of, any principai obligor  and/or any third party or
©abstaining from so claiming, proving for, acceptihg or,transfer'r}ng;

oy

,—amalgamatmg vvlth any other company or person whether the nevv

'ijcompany thus formed shaH or shall* not differ in its: ‘narne, ob}ects
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by

No deductions

charactér and constltutlon from the Secured Party it belng the
_intent that this Deed shaII remain valld and effectual m aII respects
and far all purposes in favour of and w:th reference to any such
new company when formed and may" be proceeded on and
enforced in the same manner to aI! intents and purposes as |f such

new ‘company had been expressly narned |n and referred to hereln,

i |nstead of-the Secured Party.

"~ Each Chargor expressly confirms that it intends that the_.securi'ty and

guarantee constituted by this Deed shall extend from tirne to time to any
(however fundamental) variation, renewal, _replacement, .refinan'cing, )
increase, extension or addition of or to any of documents and/or any fapility _
or amount made auailable- under any of the documents inclu._ding, without
limitation, any variation ar extension of the purpoees for whiph any facility
or amaunt might be made ava:iila‘b-ie from time to time and__a'ny _fees, co_ls't_.s

and/or expen\ses assaciated with the fo‘regoing.

Ali amounts payable under the security and'guarantee'constituted‘ by this Deed

shall be made in full without ary deduétion or withhoiding \Q\Jhatsoe\fer (whether in

respect of set off, counterclaim, duties, taxes, charges or ctherwise) unless such

deduction or withholding is required by law, in which event the relevant Chargor

shall pay the Secured Party an additional amount so that the fet.amount received

by the Secured Party will egual the full amount which the Secured ‘Party would have

received had no such deduction or withholding been made.

| and is not to prejudice or be prejudrced by any other guarantee or. securlty

‘Preservation of the rights of the Ben‘efifciary o

The secunty and guarantee constltuted by thrs Deed is to be in, addrtron to

{including any other guarantee or securlty_;.rgned by a-Charg_or w’hlcn_th_e

‘Security Trustee or any other Secured Party may hold now or in the fut'ure).

- Each Chargor will remain liable under the security and guarantee constituted
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23

: "‘by thi s Deedl Whether or not. any other guarantee or secunty is valld and

’ "35enforceable or contmues |n force

(b) -: If a Secured Party recelves any oayment or secunty from a Chargor or any
J“‘other person and a Secured Party is Iater ordered under mso\vency laws to

- restore the posmon to what it would have been had it not: recelved that
payment or security, each Chargor will’ be liable as if the Secured Party had

~ never received the payment or security.

Suspense account

 The relevant Secured Party may at any t|me and for such time as it th|nks fit place

and keep any a_‘ounts recewed recovered or realised ‘under the” secunty and _

S guarantee constrtuted by thls Deed or under such other guarantee or secunty, to

the credit of an account of a Chargor or of such other person (if any) as the relevant
Secured Party thinks f|t (Wlthout |Iab1|l‘[y 1o pay |nterest thereon) and the relevant
Secured Party s not obllged to apply any amount so received. in or towards the

dlscharge of the Secured Obl|gat|ons
Deferral of'Rights' :

(a) 7 Until the end of the Security Pe'riod, a Chargor will not exercise any rights

which itmayhalve'b_y reason of perfo_rmance by it of its obligations under. .-

o' be indernnifi'e:_c‘i by a 'iChargor or in res’pect of any‘:'ot'her person; ‘

gy to claim : any contnbutaon from any guarantor cr other person

respect of the Secured Obl|gat|ons j

: (i) t,o.'t_ake the benefit (in V\'rhole :or' i_n part and whether by way ofl '
subrogation or othenyiee) ‘of any rights of the Security Trustee or- |
' any'other‘Se_‘cured Party under any document or of any guarantee

'or Security taken pursuant to, or |h connection with, the Secured

y Obligations by the Security Trustee or any other Secured Party;
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as the Secured Party may. direct for apphcation S

(v} 1o bring legal or othér proceedings for an order requiring a Chargor
or any other' persuh— tomake any payment “or perform any
obhgatlon in respect of whlch a Chargor ar any othar. person has

given a guarantee undertaklng or mdemnrty

' '. v} to exercise any right of se_t—cff again"s"t-?':ahy-"Cha:'rgcj{':t)r‘_any"qt‘ﬁer

person; andfor |

(vi) © to claim or prove as a creditor of any-Chargor or other person in

competition with the Security Trustee or any other Secured Party.

" If a Chargor receives any benefit, payment or distribution in relation to such

rights, it shall hold that benefit, payment or -distribution to ‘the .extent
necessary to enable all amounts which may be or becorme.p:ayable to the

Secured Party by, the Chargors to be repard in fuII on- trust for the Secured

Party and shall promptly pay or. transfer the same to the Secured Party of
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- SCHEDULE 4 - FORM OF NOTICE OF SECURITY-TO ACCOUNT BANK

 Toi Account Bank/other financial institution. -

Date: [ ]

Dear Sirs,

We gwe you not|ce that by a debenture and cross guarantee dated (@] {Debenture and

Crass Guaram‘ee) we have aSS|gned to Barclays Secunty Trustee Limited (the Secun(y

t|t|e and |ntere5t in and tO the accounts Ilsted below rnalntalned

Trustee) ali of our rlght_,
' W|th your [Accoum‘ Er‘ank/other ﬁnanaa/ msfn‘uffon] indudlng any renawal, redesngnatmn
replacement subdl\nsuon or subaccount of such accounts) and the debt or debts

-'. represented thereby

_ Account'Name: '{-']-:‘.. ‘

Sort Code: S
. ;ﬁ\ccdunt: No.. — ol

- [repeat /fls_f-.as-ﬁecesmfjd" e

the Accounts

"We |rrevocably instruct and authorlse you 10 dlsclose to; the Securlty Trustee without any
reference to ‘or - further authorlty from .us and without any inquiry by you as to the
Justlflcatlon for such disclosure, such mformatlon relatlng 10 the Accounts malntamed wrth

. you from tlme to ttme as the Secunty Trustee may:request you to disclose to it.
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- With effect from the date of your receipt of this notice:

{a) - any existing payment instructions affectlng the above Accounts are'to be termlnated
and all payments and commumcatrons in respect of the Accounts should be made

_ to the Secunty Trustee ar to ltS order (W|th a copy to us) and

'..,‘(b} all . rights, mterests and beneflts whatsoever accrumg to or. for the beneﬂt of

ourselves arising from the Accounts belong to the Secunty Trustee

This letter and all non-contractual ckligations arising out of or in connection with it are:

governed by, and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed

copy letter and returning it to the Security Trustee at [+] marked for the attentionl of [«].
j [vou;s faithfully

'[Please note.that this- not:ce is only to be completed if: {|] it has been agreed that you are

_;prowdlng secur:ty over an. account held with, another bank or- f'nanoal |nst|tut|on or {u) '

upon request by the Bank.]

for and on behalf of

{Enter Chargor Name].

.(Repeat additional signature blocks as required)
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‘Form'_'c_:_f,Acknowledgement.of Notice

o Cof A’ssignment:by Account Bank

' Tof'fBar'c'Ia")./s---Seclprity Tru_stee' Limited {the Security Trustee)

" Date: [+]
Dear Sire_ .

We c'on'ﬁr‘murec_e'ipt' from [Enter fhargors Names| (the Assignbrs) of a notice dated [+] of
an aesignment -upon‘the terms of a Debenture and Cross Guaranteé dated [+] of all of each

Assrgnors rlght title and anterest in and to, and all mories {including interest) from time to :

_ trme standmg to the credrt of the followmg acceunts which are maintained wrth us and the

'.debt or debts represented thereby
-[L‘r’sa‘ refe‘r_/anr 'accounts bere]
" (the Ac_co.:';};rﬁa), o

We conflrm that the balance standrng to the Accounts at todays date is [] no fees ar
penodlc charges are payable in respect of the Accounts and there are no restrictions on (a)
the payment of the credit balance on the Accounts (except, in the case of a time deposrt
.'the exprry of the relevant perrod] or (b) the creation of Security over the Accounts in favour

: of the Securrty Trustee or any thtrd party

.'We uncondrtlonalty and. nrrevocably walve aII rrghts of set- off, Iren combmatron or
consohdatlon of accounts and Securtty in respect ‘of any Accounts and similar: rrghts'.
_(however descnbed) Wthh we may have now or in the future in respect Df each of - the

o Accounts or the balance thereon to the extent that such rrghts relate to amounts owed: to

us by the ASS|gnDrs

We confi'rrn"that we have not received noti'c'epf the interest of any third party in any of the
Accounts and will not, without the Security Trustee's prior‘written consent, amend or vary

any rights attachin'g to the Accounts.

Page 70 .




We will act only in accordance with the instructions given by persons autharised by the
Secunty Trustee and we shall send alt statements and other notrces glven by us relatrng to

" the Accounts to the Security Trustee.

Thrs letter and all non- contractua! obirgatrons arrsrng out of or in connectlon Wlth it are to

be governed by and erI be construed in accordance with, Englrsh law.

» Yours faithfully,-

for and on behalf of

[Account Banksother financial institution)
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EXECUTION PAGES

For and on behalf of Barclays Bank UK’ PLC -

'Marc Romain

Head Wholesale Lending Operations

For and on behalf of Béfclays Bank PLC -

Marc Romain

‘Head Wholesale Lending Operations

For and-on behalf of Barclays Securify ‘ .
-Trustee Limited ' -

"t Marc Romain -

E -Héajd Whoiesalé Lending Oper'aftionsf :

o For and on behalf of Barclays Bank UI( PLC .
o as Barclays Account Bank AR

Marc Romain

Head Wholesale Lending Opératibns
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The Chargors:

EXECUTED as a DEED by Acacia Gardens 8 .

Horticulture Limited actihg by a director in

the presence of B ' _Sigr'}at'ur'e of Director

Name of " bireétor - {in B‘LOCVK'- .
CAPITALS)

Signature of Witness

Name of Witness (in BLOCK CAPITALS) RO WNE ™ ROVRNET)

Occupation of Witness - REeswee

Addreés of Witness
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* EXECUTED a5 3 DEED by RM Footsteps Ltd

“acting by a director in'the presence of _ -

Sig ha"t;i} re of Direc‘gdr

N TR

5) M ) /")A‘Téz

Name of Director (in BLOCK
CAPITALS).

Signature of Witness

‘Name csf_wimess (inlBL'Q;CK CAPITALS) Qa\ST NE -‘?’MHOQ@:\E}\

Occupatlon oletness Sl L RETRED

'A.ddres._s of Withess
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Th'e_. Agent:

‘EXECUTED &5 a DEED by Acacia Gardens & |

Horticulture Lifnited acting by a director in

the presence of g - Signature of Difector
SJ/;\-H-. /f%r/‘.ez_

Name of Director ('in'-‘BLOCK

 CAPITALS)

Signature of Witness

Nare of Witness (in BLOCK CAPITALS) ~* ' CHOIST)NE M HOORIEN . - -

QOccupation of Witness . YeTieED

Address of Witness
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