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Registration of a Charge

Company name: NOBLE GIFT PACKAGING LIMITED
Company number: 02726646
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Received for Electronic Filing: 13/09/2019

Details of Charge

Date of creation:  11/09/2019
Charge code: 0272 6646 0007
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 2726646

Charge code: 0272 6646 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th September 2019 and created by NOBLE GIFT

PACKAGING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 13th September 2019 .

Given at Companies House, Cardiff on 16th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/PORTAUSZMZW/REP[SPO/Q.-S

The Chargors listed in.ScheduIe 1
(the Chargors)

and

Barclays Bank UK PLC )
{BBUK)

Barclays Bank PLC
(BBPLC)

Barclays Meréantile-Business Fi_na’noe-Limited, '
(BMBF)

. Barclays Security Trustee Limited.
{the Security Trustee)

ahd
Barclays Bank UK PLC o
{the Barclays Account Bank) Lo

DEBENTURE AND CROSS GUARANTEE

[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT] .
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_IMPORTANT - PLEASE READ THIS. NOTE BEFORE THIS DEBENTURE IS EXECUTED.

This Debeature is an important legal document, We s’trong!y recommend that you seek ,the-advicé.qf
‘ .youl" solicitor or other legal adviser before executing this Debenture.

. This is a Débentur’e including fixed charges over thie agsets referred to in Clause 4.2 (Fixed
chiarges), an assignment of the rights and assets referred to in Clause 4.3 (Assignment) and a

floating charge over all of the other assets and undertaking of each Chargor in Clause 144

(Floating charges}
e "The'Secu rity Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by each Chargor including under the agreement to pay

contained in Clause 3 (Agreement to pay). This includes all present and future Ioans or facilities

oo that each of the Finance Parties has granted or may in the future grant.

° The guarantees created by this Debenture wiII 'be"deemed to be granted by each Chargor (on
a joint:and several basis) in favour of each Finance Party separately, as if a separate guaranteg.

instrument were éntered between the Chargors and each Finance Partyindividually. The terms
of ‘Each such guarantee are set out in Schedule 3 (Waiver of Defences and Deferral of Rights)

" to this Debenture. Note that each Chargor agrees to indemnify [meamng for the avoidance of .

doubt, that the Chargor is required to fully reimburse) each Finance Party on the terms set out
in Clause 3.2{c) (Agreement to pay} (in the event the obligations guaranteed bv it are or
become unenfnrceable invalid or illegal).
® Your Iiabilities under this Debenture will include any liabilities owed.under any guarantee or
o .indemnity. which you have given to or may give to any of the Secured Parties in the future.

e lIfany of the debts or liabilities secured.or guaranteed by this Debenture are ‘ot paid WHen'

" due, the Security Trustee can appoint a receiver, or take possession of the property and any

- of the assets-charged by this Debenture and sell them and. can appoint an admlmstrator in
relatlun to each Chargor

‘e . . ThisDebenturais separate from and not limited by any other security or guarantee which you , -

may have already given or may give to any one or more of the Secured Parties in the future.

Barclays is & trading name of Barclays Bank FLC. Barclays Banit PLC Is authorised by the Prudential Regulation Authority and regulatéd by the

- Finanicial Conduct Authority and the Prudential Regulation Authorlty (Finannai Services Register No, 122702}, Regtshered in England. Reglstered No.
- 1026167. Registarad offlce: 1 churchlll Place, London, E14 SHP.

Barclays Business i a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC s authorised by the Prudential Regulation Autharity and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759576). Reglstered in England.
Regustered Nu. 9740322, Registered office: 1 Churchill Place, London'E14 SHP.

Bardlays Security Trustee Limited is authaorised and regulated by the Financial Conduct Authority (Fmancial Senmes Register No. 783115) Reglstered N

in England. Registered No. 10825314, Reglstered ofﬂ::e 1 Churchilt Place, London E14 SHP.

Barclays Mercantile Bisiness Finance Limited. Registered in England with company number 00898129 and reg'istered office at 1 Churchill Place,
London E14 SHP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Barclays Mercantile Business Finance
Limited is an appointed represeritative of Barclays Bank PLC which I authorised by.the Prudential Regulation Authority and regulated by the

Finaneial Conduet Authority and the Prudential Regulation Authority {Financial Services Register No. 122702] Regnstered int England with company ;

number 01026167 and registered office at 1 Churchill Place, Lendon E14 SHP.
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(1)

2)

@)

4)

(5}

(6}

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

The entities hsted in Schedule 1 (The Parties) to this Deed including the Agent (each a Chargor and

- together the Chargars),

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 SHP (8BUK);

Barclays 8ank PLC {Company Nu,mber 01026167} of 1 Churchill Place, London E14 SHP (BBPLC};

Barclavs Meﬂ:antlle Busmess Finance Limited (Company Number 00898129} ofl Churchlll Place,
London E14 5HP (BMBF)

Barcl‘ays Security Trustee Limited {Company Number 10825314) af 1 Churchill Place, Lo'ndon‘ El4 -
" SHP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the Secur.rty

Trustee); and

Barclays Bank UK PLC (Company Number (19740322) of 1 Churchlll Place London E14 5HP (the

' BarclaysAccount Bank). -

fris Asn%z_n.as follows

1. ' DEFINITIONS AND INTERPRETATION -
Definitions '
1.1 .  in this Deed, each of the following expressions has, except where the context otherwuse

requlres. the meanlng shown opposite it:

Accessian.Deed means a deed of accession in a form and substance s_atisfacton( to the Security

Trustee and substantially in the form set out in Schedule 2 (Form of Accession Deed) by which

~.a person will become a party to this Deed as'a Chargor;

' _Accounts means each of the accounts opened or maintained by each Chargor with any-'b_enic,

building society, financial institution or other person {cither'th'an the Barclays Account Bank)

. (the Assigned Accounts) and each of the accounts opened or maintained by each Chargor with

" the Barclays Account Bank {the Fixed Charge Accounts) from time to time {inclnding any
renewal, redesmgnatmn, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby;

Addmnnal Chargor means a company or limited liability partnership which grants securlty in’

favour of the Secu rity Trustee by executing an Accession Deed

Agent means the Chargor identified in Schedule 1 (The Parties) as the Agent; |

Assets means all of a Chargor's undertaking, proner‘ty, assets, rights, interests and révenu'es,-
whatever and wherever in the world, present and future, and includes each or any of them:
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' Environmental Contomingtion means the foliowing and their consequencesé

Authonsed Address means the Iast address glven to the Security Trustee for-a Chargor’s place‘,
‘of business {or any one of themn if more than one) or registered ufﬁce, '

Authority means the United Nations Sacurity Council, the Commission of the European Union,

Her Majesty's Treasury, the Office of Foreign Assets Control of the Unlted States. Department

" of the Treasury, or any other Unlted States govern ment entuty,
.Bardays Group means Barc[ays PLC and any of its direct or 'indirect Subsidiaries;
' Default Rate means:

{a) " the default interest rate set out |n the document under which the relevant. llablltty for

the averdue amount :mtlaliy arose ar

(b} . ifnodefaultinterest rate is set out in such document, a rate per annium equal to the

€ost (wnthout proof or evidence of any actual cost} to- the relevant Secured Party (as

- certified by it} If It were to fund or of fundm_g the felevant amount plus 2 per cent. per
annum; ’ _ , o : ' '

' Delegate means a delegate or sub—delegate appomted pursuant to Clause 26 (Discretion and

de!egatran}, ,

Deposit means all sums deposited or to be depasited in each Accou:nt,' i:og'ethe_r with all other
rights.and benefits accriing to or arising in connection with each Account (including, but not

limited to, enfitlements to interest}, together with all accrued intere_st, wherever depdSited';

Environmental Approvais means all consents of any kind relating to En\nrnnmental Laws, to
wh|ch a Chargor or the Land or the use or occupation of the Land is subject;

Enwronmental Clmms means any claim by any person in respect of [osses or Inabllltles, suffered .

or incurred by that person, as a result of orin connection with any violation of Envuronmental

Laws or Environ mental Approvals or giving rise to any rerhedy or penalty that may be enforced :

or assessed by. prlvate ar public legal action as a result of Environmental Contammatmn or any

- application for any interim or final judicial or administrative decree, m;unctlon cease and
desist order, abatement order, compliance order, ‘consent ofder, clean-up ofder of.

enforcement notice, stop natice, improvement notice, prohibition |"_|'m:i1':eI or revocation order

© in respect of Environmental Contamination or any other remedial action or action to carnph}

- Environmental Contammatlon

{c) any release, leakage or spillage at or from any site owned or occupied by a Chargor '

'into any part of the environment of any toxic, poisanous, noxious or palluting matter

5

or hazardous, detrimental or dangerous substances or thing;

(d)' _any accident, fire, explosion or sudden event which affects the envir_en'men_t and is

attributable to the operation, management or control of any site oc_cupied—b\r a
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Chargor, including {without limitation) the storage, keeping, handling, labelling of -
disposal of waste (as defined in the Environmental Protection Act 1990} or hazardous;
toxic or dangerous substances; and '

(e) any designation of Land as contaminated fand for'thé purposes of Part IIA of the
Environmental Protection Act 1990;

Envirdnmental Laws Includes all or any laws, statutes, Fules, regulations; treaties, directives,

bye-laws, directions, codes of practice, circulars, guidance ndte_s, orders, notices, demarnids,

decisions of the courts of any autherity or any other body whatsoever-having jurisdiction which .
- at any time relate to the environment or Environmental Cantamination aor standards of

conduct applicable to the Land or the occupation or use of the Larid or the operation of any
. business from or using the Land; '

. Finance Parties means BBUK, BBPLC and BMBF;

Flogting Charge Assets means those of the Assets that are for the time being comprised inthe
floating charge created by Clause 4.4 {Flogting charges) (or in the equivalent provision in the _
Accession Deed) but only insofar as concerris that floating charge;

Insurance Contracts means all insurance and assurance contracts and poltcues now orin the
future held by or otherwise benefiting a Chargor:

{f) - which relate to Assets themselves subject to a fixed charge in favour of the Secunty K
Trustee; or '
" (g) - - which are now or in the future deposited by that Chargor with the Security Trustee;

Intellectual Property Rights means patents (including supplementary protection certificates),

" trade marks, service marks and designs {and any applications for alfly of them), utility models,

‘ design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, -computer software, brand an‘d‘ trade names, know—hpw, :
confidential information, inventions, moral rights, trade secrets and fights in passing off and
all other intellectual property rights and interests {whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation of any such rights (including -
for the avoldance of doubt the rlght to receive revenue or rayaltles) and, in each case, any
extensmns or renewals of, and any applications fnr these rights;

Land includes freehold and leasehold, and any other estate in, land and (outside England and
Wales) immovable property and in each case all buildings and structures upo'n'and all things
affixed to Land including trade and tenant’s fixtures and fi ittings (but excludmg, in the case of
leasehold property, landlord's fi xtures) and fixed plant and machinery;

Naotice of Account Security means a notice of security in substantiailv the form as set out in
Schedule 4 {Form of Notice of Security to Account Bank) or in such for'm as may be specuf‘ ed by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, options or
undertakmgs for orin relationto the crea‘n on of any estate, interest or right i in or over the Land ,
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{including, without limitation, in relation to any lease, licence, tenancy or rnght to cccupy
 whether on a fixed term or periodic basis);

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

"of or payable under or derived from any Asset referred to in Clause 3 (Agreemeh_t to ggy) {or
any Asset referred to in the équivalent provision in the Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall inciude any of their
: deleg'ates or sub-delegates;

Rental income means the gross rents licence fees and other monies recewable now or

hereafter, at any time by a Chargor in respect of or arising out of any lease of the Land orany .
agreement fof lease or licence or otherwise without limitation derived-by a Chargor from the
Land or.otherwise paid to or received by a Chargor in respect of the Land;

SDN List means the Speciatly Designated Nationals List maintained by the Office of Foreign

Assets Control of the us Department of the Treasury, or any similar list mamtamed by any ]
Authorlty, . o

. Secured Obligations means all money, obligations and liabilities now of at any time in the

fu,tu.re.due, owing or incurred in any mari‘he‘r'w_hatsoever by each Chargor to the Security -

“Trustee {whether in its personal capacity or as security trustee for the Secured Parties) or to

any of the other Secured Parties whether actually or contingently, whether directly or
‘ mdn‘ectly, whether saolely or jointly with any ather person and whather as principal or surety,
including, without limitation, all interest, discount, commission, fees, charges and expenses

. and together with any matters relating to or arising in respect of those moneys, obligations -

and liabilities;
i Secured Parties means
“{h) . the Security Trustee;
i)  the Financ.:e Parties; and

(i) any Receiver and/or:ahy Delegate;

' ‘ Sécurity Assets means all Assets of.a Chargor or any of them_-whicﬁ are the subject of a'hy'_

security created or expressed to be creafed by or pursuant te this Deed; -

_'rSeé:urmes_ means all stocks, shares,' debentures, debenture s-tock,‘ loan stack, bonds and
se_curities issued-by any person (other than a Chargor) and all other.investments (as listed in. ‘
 Part ll-of Schedule 2 to.the Finandial Services and Markets Act 2000) including all rights and
benefits. afising and all money payable in respect of them, whether by way of conversion,

redemption, bonus, option, dividend, interest or otherwise (including in all ‘subsidiary
undertakings or the certificatés for which are riow or in the future-deposited with of to the

order of the Security Trustee or which if uncertificated are held in ah escr'ow or other account’

in the favour of the Security Trustee or held | in the Security Trustee's’ ‘name or in the name of a
nominee-to the order of the Security Trustee],
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,-(a)

Security lnmkst means any tortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any other ™
agreement, arrangement or court order having substantially the same economic effect as the
foregoing; ' .

Security Period means the period beginning on the date of this Deed and ending: on the date
on which the Security Trustee is satisfied that ali Secured. Obligations have been
unconditionally and irrevocably paid and dr;charged in-full and all facifities made avajiable by
each of the Finance Parties to each Chargor have been cancelled; '

: S‘et‘oﬂ'Amdum has the meaning given to it in Clause 25.1 (Set off);

Subsrdrary means a subsidiary undertaking Wlthln the meamng of section 1162 of the
Compames Act 2006; and

Tmnsferee has the meaning given to it in Clause 27.1 (Trarnisfer and disclosure).

Interpretation -~

In this Deed, except where the context otherwise requires: . S

(i) referehces to the Secured Parties {including references to the Security Trustee and the )

Finance . Parties) include references to any of their respective nominess, agents,
Delegates, successors in title and permitted assigns and transferees and references toa
-Chargor include references to their respectwe successors in title and permltted assigns
‘and transferees; = - o ;

{ii) -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; -

(i) winding up. includes any winding up, reconstruction, administration, dissolution,
quUidation, bankruptey and a_ny ane!ogous'proeedure or step under any applic'able law; '

“(iv). if a Charger consists of more than one entity, the liability of each such ent:ty shall be jomt

and several and. the-terms of this Deed shall be construed accordmgly,

~

- (v} -aChargor means an original Chargor and/for an Additional Chargo’r;

“{vi) ‘references to any deed, instrument, certi‘ﬁcate,:agreement or contract (in__cludihg this

Deed) or e“provisian' thereof shall be construed as a reference to that deed; in;trum'ent,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or repl_at_:ed (hqwever fundamentally);

: (ifii) expressions importing the singular shal[ include the plural and vice versa and words

_ denotlng any gender include all genders

(viii} references to any statute or other Iegislatlve prows10n shaII include any. statutorv or

legislative maodification, re-enattment or any substitution of such statute or- pro\nsmn
‘and, where applicable, any equivalent statute or legislation in another JUI’ISdICtIDn,

ﬁages ’
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{c)

3.1

3.2

{a)y

(o -

@

' 'Ss,cimso Pmss_

{ix} ‘atime of day is a reference to London time; and

(x}) references to a person shall be consirued as 3 reference to any individual, firm, company,
' corberation, government, state or agency of a state or any. a‘ssociatian “trust, joint
~venture, censortium, partnership or ather entity {whether or not having separate legal - . .

. personahty} :

- The heédi"ngs ,iri this Deed are for ease of reference only and shall not affect itsinte’rpretatidn'.

This Deed and each Accession Deed (if any) shall be read together end construed as bne
instrument so that all references in this Deed to "this Deed" shall be deemed to include, \:Mhere
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any "Security created by this Deed"

" or "Security created pursuant to this Deed" shall be deemed to include any Security created

by or pursuant to each such Accession Deed, and all the powers and rights l:onferred on the

fSecunty Trustee and any Receiver or Delegate in relatlon to the security created by this

Security shall extend and apply to the Security created by each such Accession lDeed.

. 1]

Each party agrees that the Security Trustee’s interes'r$ and rights under and in ree'becf of this -

- . Deed shall be held by the Security Trustee on.trust for and on behalf of the Secured Parties.
-~ AGREEMENT TQ PAY

- Each. Chargnr, as primary abligor and not merely as suraty, covenants with the Security Trustee

that it wxll pay or discharge.on demand the Secured Obligations on the date(s) on which such
Secured Obligations aré expressed to becorhé due and in the manner provided for in the

-document under which liability for such Secured Obligations arises..

Each Chargoi'..unconditiona_lly and _irrevocah"ly and join'tly and severalfy:

guarantees to each Finance Party punctual performance of all of each other Chargor's payment
abligations to each Finance Party,

undertakes to each Finance Party that whenever another Chargor does not pay any part of t'he' _
Secured Cbligations when due to the relevant Finance Party, it shall immediately on demand’
pay that amount (in whatever.currency denominated) as if it was the principal obligor; and

agrees with each Finance Party that. if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indernify
each Finance Party immediately on demand against any cost, claims, charges expenses, losses
or liability it incurs as a-result of another Chargor not paying any or part of the Secured

Obligations which would, but for such unenforceablhty, invalidity or |IIegaI|ty, have been . .
payable by it on the date when it would have been due. The amount payable by a Chargor
. under this indemnity {meaning for the avulda,nce of doubt, that a Chargor is reqmred to fully
.reimburse the relevant Finance Party)' will not:exceed the amount it:would have had to pay -
under this Deed if the amount claimed had been recoverable on the basis of a guerant'ee.
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4.1

. .General

-The covenarnits and obligations contained in. Clause 3.1 (Agreement to pay) and Clause 3.2

(Agreement to pay) are given subject to, and with the benefit of, the prows:ons sét out in

- Schedule 3 (Warver of Defences-and Deferral of Rrghts) by each of the Chargors jomtly and-

severally

. Default mterest on the Secured Obhgatlons shall accrue in respect of any overdue amount
from its due date’ or, in the case of any cost, charge, loss, liability, expense and other amount - -
referred to in Clause 24 {Expenses and Indemnities) frem the date such amount was expended, 5 ’

paid or debited on account by the Security Trustee or any other Secured, Party (without the-

necessity of any demand being-made for payment thereof), in each case, up to the date of . - N

actual payment {both before and after judgment) ‘at the Default Rate. Any default interest

aceruing under this paragraph shall be immediately payable bv that Chargor on demandrby the
Secufity Trustee or any other Securéd Party. Unléss otherwise agreed, such default interest (if’

unpaid} will be compounded with the relevant overdue amount or cost, charge, Ioss, lizbility,

CHARGES

¢

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

{a)

{b)

(c}

(d)

4.2 .

a)
(b) .
o). -

{d

- continuing security for the payment and discharge of the Secured 0hligations; :

all othér Land V\IMhiCh is now, or in the future becomes, its property;

granted with full title guarantee;

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

© inandto the relevant Secunty Asset; and

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

R

" Fixed chargee

Each Chargor chiarges by way of first fixed charge:

all Land in England and Wales now vested in it and not regtstered at the Land REgistr‘y;

all Land in England and Wales now vested in it and registered at the Land Registry;

{to'the extent that they are not Land) all plant, machinery, computers, vehicles, office or othef

" expense and other amount referred to in Clause 24 (Expenses and fndemnrtres) on a monthly
, basrs but will remain :mmedlately due and payabie '

K

equipment now,ar in the future owned by it and its interest in any plant, machinery,

computers, vehicles, office or other equ;pment in its possession (but excludmg any forthe time’ ‘
being part of its stock-in-trade or work-m-progress) and the benefit of aIl contracts, licences .

and warranties reiatmg to them;
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(e)

it

@

-

(i)

0

(k)
0y

(m)

{n):

43

{to the extent not validly and effectively assigned pursuant to Clause 4.3{a) (Assignment).
below]) all Rental Income and the benefit to that Chargor of all other rights and claims to which -
that Chargor is now or may in the fyture become entitled in relation to the Land, including (but
not limited to) all rights and claims-of that Chargor against all persons who now are or have
been or may become lessees; sub-lessees, Ilcensees or occupiers of: any. Land and all chargors
and sureties for the obligations of such persons; '

all Securities;

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

‘{mcludlng the benefit of all claims arising and, to the extent not validly and effectively assigned
- pursuant to Clause 4. 3(f) {Assignment) below, all monies payahle under them);

-all-of its present and future‘goddwill;

allofits present and future uncalled capi,tal:‘

el‘! of its present and future lnte-llectual Property Rights; I

alt trade secrets, confidential information and knuw-how owned or Enij‘ed by it now or in the

future inany part of the world;:

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 C_om panies Act 2006);

all of its present and future right, title, benefit and interestin andto each Fixed Charge Account
and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other n‘ghts'now .or in the

" future avallable toitas secunty in respect of any Asset |t5elf subject to afi xed chargein favour

of the Secu rlty Trustee.

Assignﬁ'lent

5

Each Chargo_r assign_s and agrees to assign all ofits right, title, estate and other interests in and to:

(a)

(b)

_the Rental Income and the benefit to that Chargor of all other rights and claims to which that :

Chargor is now or may in the future become entitled in relation to the Land mcludlng (but not
limited to) all rights and claims of that Chargor against all persons who now are or have been ‘

. or may become lessees, sub-lessees, licensees or occuplers of any Land and all chargors and
sureties’ for the obligations of such persans; ‘

the benefit of all guarantees, w’arranties and representations given or made b\} and any rights
or remedies against.all or any professional advisors now or at any time engaged by that’ :

'Chargor in.relation to any Land and the mariufacturers, suppliers or installers of all plant,

machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or company now or from time
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(c)

(d)

(e)

)

to time under contract with or under a dity to that Chargor and the beneflt of all sums
-recovered in any. proceedlngs agalnst aII or any of such persons;

the benefit of all Property Agreements and the proceeds of any clalm award or Judgement

arising out of any Property Agreement and all sums pa[d or payable to that Chargor underor .
. in respect of any Property Agreement

" each Aséighed Account and all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is

requ|red or otherwsse} its right, title and interest {if any) in and ‘to any and all damages,
. compensation, remuneratlon, profit, rent, fees, royaities.or income which it may derive from .

such’ Intellectual Property Rights or be awarded or entltled to in respect of such Intellectual '

Propertv Rrghts and

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

prp\'rided that nothing in this Clause 4.3 shall constitute any Secured Partyasa mortgagee in poﬁseSSion,

4.4

- (a)

(b}

(c)

@

(b)

Floating r.'harges

Each Chargor charges by way of first ﬂoatrng charge all its present and future undertakn ng. and
Asseis of whatever type and. wherever Iocated

_The floating charge created hy aach Chargcir under Clause 4.4(a) above shall bé deferred if

point of pr:onty to all other security or secunty interests created under or pursuant to this
Deed. : :

The roatmg charge created by-each Chargor under Clause 4. 4(a} aboveisa“ quahfy:ng floatmg
charge for the purposes of paragraph 14(2)(3} of Schedule B1 to the Insolvency Act 1986
(mcorporated by Schedule 16 of the Enterprise. Act 2002). Paragraph 14 of Scheduile B1 of the
Insohrency Act 1986 shall apply to this Deed.

1

‘ Con'ver_Sion of ﬂoating charges

éy notice: Subject to the Insolvency Act 1985-," the Security Trustee may by notice to each
Chargor convert the floating charges created by this Deed (or in the equivalent provision in the

Accession Deed) into fixed charges as regards ali ar any of each Chargor's Assets specified in
-the notice at any time. At any time-after the floating charges created by this Deed-(or in the
equivalent provision in the Accession Deed) have:he‘en converted to fixed charges, the Secirity .

Trustee may by notice, subsequently reconvert it into 2 floating charge by notice in writing.

Automatlc conversion: Subject to the Insolvency Act 1986 and Clause. 4.5({c) (Maratonum)

below, the ﬂoatmg charges created by this Deed shall {in addition to the circumstances in .

which the same- will occur under general Iaw) automatically be convéited (wuthout any notu:e)
into fixed charges over the Assets, rights and property of each Chargor o
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(ii)

on t_he Vco'nvening of any mee_ting of the members or directors of that Chargor to

consider a resolution to wind up that Chargbr_or put that Charg'or into-administration;

ona resolution bemg passed or an order being made for the wrndrng up, dtsso[ution :

" administration or re-organisation of that Chargor;

(_iii)‘ on the appomtment of 2 liquidator or an admlnlstrator (whether out of court or
- - othermse) to that’ Chargor,
{iv} . on ariy person levying or attempting to levy any dlstress, executlon or. other process
g ‘ agamst any Security Assets of that Chargor
V) - on that Chargor ceasing to carry on busmess ora substantlal part of it or ceasing to
be a going cencern;
i) cn that-Chargor stoppmg making - payments to its -creditors or gwmg notice. to
: creditors that it intends to stop payment :
! i/ :
(vii) .. -on that Chargor creatmg or attemptmg to create a trust over any of the Securlty
_ Assets; )
(viii) - - on the holder of any other Secunty Interest whether ranklng in prloraty to of pari
passu with or after the charges and ‘security contained in this Deed or that Chargor -
appointing, requesting the appointment of, an administrator, an adrnunrstratwe )
recefver, receiver,. manager or receiver-and manager in respect of that Charg'dr’; or -
{ix) any floating charge granted by that Chargur to. any other person crystalllsmg for any
' reason whatsoever.
R Mora_toriu:m: the floating charges created pursuant to Clause 4.4 (Floating charges) miay not

be converted into fixed charges solely by reason of:

(i
i)

under Schedule Al of the Insolvency Act 1986.

the obtaining of a moratorium; or

. anything done with a view to obtaining a moratorium,

.‘4.6\1‘ : ‘lm'plied covenants of title -

The covenants set out in sections 3(1), 3{2) and 6(2) of the Law of Property (Mlscellaneous Provisions)
. Act. 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assrgnment) and 4.4 (Floating charges)

above. It shall be rmplled in respect of Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 (Fioatmg
'charges} ‘above that each Chargor is disposing of the Security Assets free from all. charges and
‘encumbrances {whether monetary or not}) and from all other rights exercnsable by third: partms

. _ (rncludlng liabilities imposed and rights conferred by or under any enactment)
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47

Ownership

'Each Chargor is the legal and beneficial owner of, and has.good and marketab!e title to, its‘S'eCdrit\r '

Assets, in.each case, free from security {other than that created by or pursuant to thls Deed) and
restrictions. and anerous covenants, ‘

5.1

5.2

53

5.4

@

- {b)

5.5

5.6

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on'_the date of this Deed deliver {or procure delivery) to t'heSecurlit‘v Trustee

of; and the Security Trustee shall be entitied to hold and retain during the Security. Pericd, all L
" deeds, Certit'ncates and other docurnents of title relating to the property'ch'arged pursuant to
‘this Deed (including any lease or licences relating to it) where originals thereof are not required
tobe registered. ' ' D

Each Chargor shall at ariy time as requnred by the Security Trustee execute and delwer tothe -

Security Trustee afny docurments ahd transfers to constitute or perfect an eqmtab!e or tegal

* charge or a pledge (at the Security Trustees optian) over any Securltles, lncludlngA

uncertificated Securities within any clearing, transfer, settlement and/or depository system,
and give any instructions and take any actions the Security Trustee may require to achieve this.

' Each Chargor shall, if requested by the Security Trustee, execute all such docurnents and do all o

acts that the Security Trustee may reasonabiy require to record the interest of the Secunty-

‘Trustee in any reglsters relatmg to any regtstered Intellectual Property nghts

Each Chargur undertakes to make or procure that there is made a due application to the Land -

- Registryin respect of any Land that is reglstered {and (with the Chargor’s consent as propnetor

of the relevant registefed estate)

to enter a re_striction inthe fullbwing terms on the relevant register of title:

“No disposition of the registered estate by the propnetor of the registered estate or by the. :
. prapnetar df any registered charge, not bemg g charge reg:stered before the -entry of th:s‘
‘restr:ctron, is to be registered without a written consent signed by the proprietor for the time

being of the charge in the debehture dated [ - ] in favour of Barclays Security Trustee

- Limited {to hold on trust for and on behalf of the secured parties spet:iﬁed therem) as referred

to in the charges reg:ster or therr conveyancer” and

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

Each Chargor certifies to the Land Registry that the Security Interest created under or purseant

- to this-Déed does not contravene any of the provisions of the memorandum or artlcles of -
~ association or other constitutive documents of that Chargor. ’ :

Each Chargor shall, if requested by the Security Trustee, execute and detiver to the provider of
any Insurance Contracts, such notices and ‘other decuments as the Security Trustee may 7
reasonably reguire in relatmn to the assngnment by 'way of security.
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57

.62,

71"

{a)
()

{c)

.alt and any cash dlwdends paid in respect of the Securities or any of them raceived by the .
'.Securlty Trustee (or its nomlnee) shall be released to-each Chargor;. -

- Each Chargor undertakes not to amend, vary or waive the terms and COr‘IdItIOI'lS relatlng to any .

Insurance Contract without the prior written consent of the Security Trustee:

NOTICE OF ACCOUNT SECURITY

' The execution of this Deed by the Chargors ehd the Security Trustee shall constitute notice to

the Barclays Account- Bank of the security created over each Fixed-Charge Account and éach

" related Deposit, and each Chargor irrevocably instructs the Barclays Account Bafik that itshall, .

and the Barclays Account Bank confirms a@nd agrees that it will, upon any direction by the
Security Trustee or persons authdrised by the Security Trustee following the service of a

default notice or followin_g any failure to pajr any of the Secured Obligations when they fall

due, only act in accordance with the instructions given by the Security Trustee or by persons
autharised by the Security Trustee in relation to each Fixed Charge Account and each related
Deposit. . ‘

Each relevant Chargor shall, on the. request of the Secur:ty Trustee following the service of a.
default notice or following any failure to pay any of the Secured Obligations when they fall

-due, dehver to the Security Trustee (or procure the delivery of} a Notice of Ao_count Security -

duly executed by, or on behalf of each Chargoriin respect of the Accounts held with any henk
building society, financial institution or other person {other than the Barclays Account Bank)
(lf any) and the related Dep051ts and each relevant Chargor shall use al reasonable endeavours ‘
to procure from the recipient of such Notice of Account Security an acknowledgement in the
form set out in therein. : ‘ . ; |

RIGHTS UNDER SECURITIES

| U_nless and Ljntil fhis Deed becomes enforceable or the Secu_ri:ty Trustee directs otherwise:

all voting_' and ather rights and powers attached to or cohferred_ upan the Sécoriﬁes shall
continue to be exercised by each Chargor for sa long as it remains their registered owner;and - .-

the Security Trustee will, where it {or its nominee) is registered as holder of the Securities‘
exercuse all voting and other rights and powers attached to the Securities, as each Chargor may
from time to tife in wntmg reasonably direct (and in the absence of such mstructlons the

" Securlty Trustee, or its nomlnee,‘shall ot exercise any such rights), and the Secunty Trustee

shall instruct any nomioee for the time being registered as holder of the Securities accordingly.
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7.2

{a)

{b)

{c)

73

81

{a)

Atany tlme and from time to time after this Deed becomes enforceable or the Secuntv Trustee
directs:

all and eny dividends and other distributions accruing on or deriving from .the Securities
(notwnthstandmg that they may have accrued in respect of an earlier perlod}, lncludlng wnhout
limitation, all money payable ifi respect of them, whether by way of conversmn, redemptlon -
bonus, option, dlwdend interest or otherwise shaII i

(i)' ' if received by any Cha‘rgor {or any nominee of it) be"held on trus’t‘for.the Securi'ty '
‘Trustee and (if requested by the Security Trustee) |mmed|ately be paid. and
transferred to the Security Trustee; am:l

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

Securities and be held by the Security Trustee on the terms of this Deed as additional.
security (and, if cash,.be paid into @ cash collateral deposit account and- may 'fbe _
applied by the Security Trustee at 'any time and from time to time th’ere'afte'r"in, or
towards the discharge of the Secured Obligations as the Security Trustee thi,n'ks fit);

followmg the Security Trustee.semng notice on each Chargor the Secuﬂty Trustee (ar its

7 nommee) may from time to time exercise {and may from time to time direct the exercise of)

all voting and other rights and powers (by statute or otherwise) attached to or conferred on

the Securities in such manner as the Secunty Trustee (in its reasonable discretion) thinks fit-
and each Chargor shall, and shall prociire that any nominee of that Chargor shall, comply with-
any such directions of the Security Trustee (or its nominee). For the avoidance of doubt, until ' .

. such time as the Security Trustee {or its nominee) takes any steps to exercise any voting or

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

each Chargor shaH (and shall procure that any nominee of it shall), if required by the Security‘
Trustee, agree to accept short notice for and to attend all or any meetmgs or class. meetmgs-

- of the holders of the Securities, to appoint proxles and exercise all voting and other rights and -
. powers, which may at any time be exercisable by the holders of the Securltles as the Security

Trustee may from time to time direct.

The rights and powers attached to or conferred npon the Securities shall, forthe purpeses of
Clause 7.2(b) above, include (without limitation) all powers given to trustees by the Trustee

~ Act 2000 in respect of securities subject to a trust and shall be exercisable without any need o
for any further consent or authorlty of a Chargor.

REPRESENTATIONS

Each Chargor repre'sents and warrants that:

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

security aver the Security,Assets and to grant the guarantees and'indemnity.on the terms set
out herein; '

Page 13



(b}

(c)

{d)

@)

{f

@

th)

it has taken all necessary actions {including carporate 'actiuns)‘to authorise the acceptance ‘o:f

- and the exercise of its rights under this Deed and the performance of its obligations under this-

Dead and all other documents to be entered into by it in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its obligations in
respect of this Deed, including that such eni:ri'/ or pérformance will 'not constitute a breach of

any law, regulation or official directive to which it is subject or any agreement by which itis
bound; ‘ '

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

none of the Cha_rgors nar any of their affi_liates is either:

(i} listed, or is owned or controlled dII'ECtly or indirectly, by any: person whlch is Ilsted on
" an SDN List; or

{iiy located, organlsed or resident in a cauntry which is the SUbjECt of sanctions bv any’
Authority;

no Security Interest (other than the Security Interests created or expressed to be created by .

* or pursuant to this Deed) exists on, over or in relation to any of the Security Assets at the date

of this Deed;

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

‘purchase or similar rights. The constitutional documents of companies whose Securities are _
subject to the ser.'u rlty created by this Deed do not and could not restrict or mhlblt any transfer S
~ of those Secu ntles on creation or enforcement of the Secunty, and

no “warning notlce or “restrictions notice" {as defined in Clause 1{2) of Schedule 1B of the "
Comipanies Act 2005} has been |ssued in respect of all or any part of the Securities. -

Each of the above representations {excluding those set out in Cla'uses 8.1{f) and 8. l{g}) wi[l be correct
and complied with in all respects at all times during the Securlty Peraod as if repeated by reference to
* the then existing circumstances. :

- GENERAL UNDERTAKINGS .

Each Cﬁargqr undertakes to precure that:

@ .

®

it shall hot make any material change in the scope.or nature of its business;

_if aChargar is a partnership, it shall notify the Security Trustee in writing imme’diétely of any

change in the membership of the partnership. Whenever possmle such natification shall be’
given in advance of such change; and ‘

_ -if a Chargor comprises one or more trustees, such Chargor shall give to the Securit'\r Trusltee'
Aot less than 28 days' prior written notice of the proposed retirement of any trustee or the
- appomtment of any new trustee {which shall not be effacted without the prior written consent.
T of the Security Trustee) and shall notlfy the Security Trustee in writing, immediately upon-the:
' ‘death of any.trustee or the dissolution of any firm or corparatien acting as trustee.
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10.

10.1

0102

103

11,

11.1

112

12,

121

1122

123

“Any mortgage, assignment, fixed charge of 6ther fixed security each Chargor creates in the:
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4

INFORMATION AND ACCESS

Each Cﬁ‘argcr shall from time to time on request'by-the Security Trustee, provide the Security-

_Trustee with-such infermation and documientation as the Security Trustee- may. reasonably

require relating to the Security Assets and its compliance with the terms of thls Deed.

Each Chargor sl‘iall perrnit the Security Trustee, its representatives, professional advisers and

‘contractors, free access at all reasonable times and on reasonable notice to |nspect the

Security Assets (lncludlng, w1thout limitation, for the purposes of conducting a valuation of the

: Security Assets)

_Ea‘c_h‘ Chargbr shall prqmpt_ly. notify the Security Frustee of any Ii‘tigatio'n,‘arbitrat‘ion.or
administrative proceedings commenced, pending or threatened against it or any of its .

Subsidiaries or any other event which is reasonably likely to adversely affect the value or
: otherwise depreciate, impair or prejudice any Security Asset or result in the securlty created

by this:Deed becoming enforceable,

PRIORITY OF CHARGES

(Floating charges) (or'in the equivalent provision in the Accession Deed), unless the Security.

. Trustee states otherwise.

Any debentu'res, assignment, mortgages or charges (fixed or floating} which each Chargor ‘
_ creates inl the future {except those in the Security Trustee's favour) shall be expressed to be-
su b}ect to this Deed and shall rank.in order af | pnonty behind the secur:ty created pursuant to

this Deed.
COLLECTION OF RECEIVABLES

€ach Chargorshall collect and realise all Receivables and immediately on receipt pay all money

’ whlch it receives in respect of them into that Chargor’s bank account with the Barclays Account

Bank, orinto any other account speaﬁed by the Security Trustee and notlfled in wntmg toeach
Chargor {which may intlude an account held with a member of the Bardlays Group}, in each -

. case on such terms as the Security Trustee may direct. Pending that payrnent, each Chargor

will hold all money so received upon trust for the Security Trustee, separate from its own

. money. Each Charger may not, without prior written consent, charge, factor, discount, éssign )'-_
: postpone subordinate or waive its rights in respect of any Receivable'in favour of any other

perscn (other than the Securlty Trustee) or purport to do so.

.- If required by the Seturity Trustee, each Chargor shall serve notice, in such form as'the Seéurity :

Trustee may reasonablv require, on the account bank (if not a Finance Party) of the secunty

‘constrtuted by this Daed. . o Co

:'If a cre_dit balance on any account of a ChargorWith any member of the Barclays Grqyp-i'ncludes

prbceeds of Receivables credited or transferred to that account, the Security Trustee has an
absolute discretion to direct fhg relevant member of the Barclays Group to permit or refuse

1

f
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124

13,

13.1

(a)

CR

©

(d .

(e)

"

~ Security Trustee pursuant to this clause 12.3.

5

to permit thét-C_hargo_r to utilise orwithdraw-that credit balanc_é a nd the Secu rity'Tl"ustee may

_in its sole discretion at any time direct the relevant member of the Barclays Group to transfer '

all or 'ény part of that credit balance to any qthe_r account of that Chargor with -ﬁhat- member
of the Barclays Group, or to a suspense account opened for the purpose of holding or realising. -
such funds, or in reduction of any outstanding Secured Obligations. The Parties hereto agree

- to comply with, .and take any necessary action to effect, any of the directions given by the.

1

- Ifthe Security Trustee releases, waives or postpones its rights in respect. of any Receivables for

the purpose of enabhng acha rgorto factor, discount or otherwise sell them toa Seécured Party
or to a third party, the charges created by this Deed will in all-other respects remain m full
force and effect. In particular, all amounts due to that Chargor from the Secured Party or the
th:rd party and any Receivables re—asmgned or due to be fe-assigned to that Chargor WIII be

. subject to the relevant fixed charge detailed in Clause 4.2 (Fixed charges), subject only. toany .

defences or rights of retentlun or set off which the Secured Party orthe thlrd party may have '

- against that Chargor.

© COVENANTS RELATING TG LAND AND OTHER ASSETS

Each Chargor shall:

keeb its Land, plant, machinery, computers, vehidles, ‘office or other equipment in good and )
substantial repair and condition to the satisfaction of the Security Trustee;

perform and ‘observe in all material respects all the covenants, conditions a'nd stipulations
{whether as fandlord or tenant) in any lease, agreement for lease or other right td occupy in

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

which any such lease, agreement for lease or other right to occupy may. be subject to
determmatmn or nght of re-entry or forfeiture prior to the explratlon of its term;

notat any time without the prior wrltten consent of the Security Trustes, sever or remove any
of the fixtures forming part of its Land or any of the-plant or machinery (other than stock i in
trade or work in progress) on or in its Land, if to do so would reasonably be expected to have

3 materlally adverse effect of the value saleablllty or use of the Land or the enforceablhty of

thls Deed; N

- comply with all plarning Iaws_ahd regulations 'a‘nd. the terms of any aufthbri_s_at'ion in respect of

any such planning laws and regulations, in each case relating to any of its Land;

-obtain and maintain in full force and effect all Environmental Approvals and ensuré that the .

business and/or o’pérations carried on at the Land comply in all respects with all Environmental -
Laws and Environmental Appravals; ' ‘ '

' promptly on becoming aware of it, inform the Security Trustee of any Environméntal:tlaim
~ which has been made or threatened .against that Chargor or any occupier of the Land or any

of the officers of that Chargor in their capatity as such; setting out-tl'_leracti'on which is to bé'

‘taken with respect to that Environmental Claim; and
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(&) _ notify the Security Trustee promptly on becoming aware of any Environmental Contamination . |
' " at or brought on to the Land or circumstance's likely to lead te Emrirdnmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking of all
necessary action to deal w:th remedy or remove from the Land or prevent the i mcursmn of{as -
the.case may’ be) that En\nronmental Contamination” or circumstances likely to lead to

N Environmental Contammatlon 50 as to prevent an Environmental Claim, endeavourlng always

to mlnlmlse the danger or harm arising to the Environment.

: 13._2- Ea_ch Chargor shall not, without the Security‘Trustee's prior.written_écns_ent:

" (a) . grant or agreé to grant (whether ir exercise of of- mdependently of-any statutory power) any

" lease or tenancy;

(b} egre'e to any .arnend ment or waiver of surrender of any lease or tenancy;
(e) c_ornn1ence any forfeit’ure proceedings in respect ot any-lease or tén_an_cy;
. (tj) '»,part W|th or share possessnon or confer upon any person any contractua[ Ilcence or rlght to
' occupy; | ‘
= (&) . consent to any assignment ot any tenant’s interest under any lease or tenancy;
{f) " agree td_anv rent review in re_spect of any Ieese'er'tenancy; er
' ‘{g)' | serve any notice on any former tenant under any Iease.or tenancy (or any Chargor ef th.a't'

former tenant) which would entitle it to anew lease or tenancy, in respect of all or any part of -

its Land
133 " Ifa Chargnr fails to-comply with any of the undertakings in this Clause 13, the Security Trustee
" {andits agents and contractors) shall be entitled to do such things s it considers are necessary
or c!esnrable to remedy such failure. Each Chargor shaII |mmed|ately on request by the Securlty
Trustee, pay the costs and expenses of the Secunty Trustee {and its agents and contractors)
mcurred in. connectlon with any action taken under this Clause 13. -

o ,1_4.' ACCOUNTS

141 Notification and Variation

"

“Each Chargor shall promptly deliver to the Securltv Trustee on the date of thls Deed (and, :f any change

accufs thereafter, on the date of such change), details of each Asmgned Account opened or maintained-

vl

by it with any bank, buuldlng sec:ety, financial institution or other person

142 - Security Trustee rights.

Atany trme and from time to time after this Deed becomes enforceable or the Secunty Trustee durects
the Secunty Trustee shall be entitled, wrthout notice or further demand to:

(a) “dernand, receive and apply again§t the Secured Ob!igations, all and any monies due under or e
~ arising out of each Account {including the related Deposits); ' ‘ '
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- such dates and in such manner as agreed by the pames from trme to time.

{b) . exercise in relation to each Account all such rights as:each Cha\rgor was then entitled to
o . exercise, in relation to such Account or mig_ht, but for the terms of this Deed, exercisg; and ‘
{c¢ ~ make any direction or instruction to the Barclays Atcount Bank or any bank, building society, .. -
financial institution or other person at which an Assigned Account is held to give ‘effect to this

Clause 14.2.

143  TermsofAccounts = |

Except with the Security. Trustee's prior written. consent and subject to-Clause 14.4 {Partial maturity),”
éach F|xed Charge Account-shall be mamtamed on ‘the térms that any relevant Depos:t shaII matu re on

‘the earher of

{a) ~ the first time at which: (i) there are no remaining Secured Obligations; and {ii) the relevant:

Fi_nance Party is not under any obligation or iiabiliiy (acftual or contingent) to make el_:_lv'a’n_c_e's ‘
~of provide other financial accommadation which, if made or provided, would give rise to any
Secured Obligations; and

{b) close of business in London on the date on which any of the Secured Obligations shall have
become due and payable and shall not have been paid upon becoming so-due and payable, -

so that, at su‘"ch time as any such cradit balance. shall Wiature {or at any time- thereafter), the Security’
Trustee may exercise in felation to that credit balance any rights of set—off combination or

, consohdatlon to whlch any of the Secured Partles may be entltied under this Deed any other contract, .

or at law,

14:4. - Partial matu_'ri_ty

If, on anv dav, any of the Secured Obligations:become due and payable and have not been pald by close

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

“14.5 lnterest on Deposit

Interest shall accrue on each Deposit on any Fixed Charge Accounts. at such rates and be payable on

!

. 146 - Restrictions on Deposits

(3) . Each Chargor shall, prior to this Deed becoming enforceable or unless the Security Trustee
‘othenmse directs, be entitled to receive, wsthdraw or otherwise transfer any cred[t balance
~ from tlme to time on any Account. )

'(b)' ‘ At any time and from timé to time after this Deed becores enforceable orthe Securlty Trustee

directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer ‘any
.Deposit from time to time onany Account except with thé prior written consent of the Securlty‘ :
. Trustee :
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15,
15.1

(a)

(b) -

(a)

:'{b] -

16. .

16.1

"N O-Chargor sh'all, wit_hout'the prior written censent of the‘Security Trustee:

" NEGATIVE PLEDGE ' |

,‘\

create, agree to create or permit to. exist anv trust, interest or Secuntv Interest (howsoever

. ranking in point of prlonty) of : any nature whatsoever (including such as arises bv dperation.of -

law or any enactment) in, over or affecting all or any part of its Security Assets; or

subject to Clause 18. 2(b] below. part with, grant or enter into a Iease of, sell, transfer a55|gn
~or othenmse dispose of (including by way | of declaration of trust).all or any part of its Security -
: Assets or any interest in thern or. agree to do so.

: "Each Chargor. undertakes to the Security Trustee that, save as expresslv perm|tted by.the.

Securrty Trustee in writing, it WI|| nut

Create any mortgage or any fixed or floating charge or cther security, over'any of the Floating .
. Charge Assets (whether havmg priority over, or ranking pari passu Wlth or subject to, the
a floatlng charges created by this Deed); or

seII transfer, part Wlth or dISPO'SE of any of the Floatmg Charge Assets except by way of sale in
the ordinary course of business:

Pssee\mﬂou OF SECURITY

Ruling off |

- If any Secured Party (in this Clause 16.1, the relevant Secured Party) receives notice of any suhsequentr :

mterest or Securltv Interest affectang any. Secunty Asset:

(ai )

®)

'.(c} |

16.2

_each of the Secured Partles may open a new aocount or accounts in respect of that Chargor_ o
and if any Secured Party does.not open a new account, it sha]l nevertheless be treated asifit |

had done so at the time when the relevant Secured Party had recelved the. notlce

all payr_nents _rhade by that Ch_a_rger to any Sec‘u_re_d Party after the_ relevant -Secured rPart"v

_receives such notice, shall be credited or be treated as having been credited to its new account

and in no circumstances whatsoever shall such payments operate to reduce the amount. due

* from that Chargor to the relevant Secured Party at the time when the relevant Secured Party
 had received the notice; and :

all payments made by a Secured Party to the Chargor after any Secured Party receives such K
© - notice shall be deemed to have been first’ made out of any paymems last recewed into any’
account of the Chargor wuth any Secured Party :

Release_

If at any time t,he.Secured Obligations shall have been paid.and discharged in full and the Security
Trustee is satisfied that noneof the Secured Parties has ‘any com‘mttr'nen_t, obligation or liability of any™ -

kind (present or future, actual or contingent), the Security Trustee will at the request and-cost of the
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L _ T Chargors re-assign the Secu rltv Assets 1o the Chargors or otherwrse dlscharge the securlty constltuted
" under this Deed. ‘ :

(a)

(c)

17.

17.1

44_‘_.4;..‘,4,._._ —— e ————— e e e e
. . - ) - .

o 16.3
| L

S O
|
|
|

17.2

Retention,of Charges _

Notwithstanding Clause 16.2 (Release): j _' .

if the Security Trustee sha‘ll' have reasonable grounds for believing that a Chargor may be

insolvent, bankrupt or unable te pay its debts as and when they fall due or that the valué of a

Chargor’s assets may be less than the amount of its liabilities, taking into actount its gb‘ntingént '

and prospective liabilities or may be deemed for the purposes of any 'I"a_w to be insolvent or '
bankrupt, as at the date of any payment made by that Chargor to'any Secured Party, then the; '
Security Trustee shall be at liberty to retain the:security contained in or created pursuant to .

_ this Deed, until the. expiry of a period of one month plus such st:atu'torvr period within which

any assurance, security, guarantee or payment can be-avoided or invalidated; -

- the Securlty Trustee .shall be able to exercise its rlghts under paragraph (a) above‘-r
. notwithstanding (i} the payment and discharge in full of all Secured Ohhgatnons or (u} 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 o

if at any time within such period as is referred toin paragraph (a) above, any s;tep or cdrporate ,
action is taken in reSpect of a.Chargor in relation to or with a view to any insolvency,

.. bankruptcy, admihistration, winding up or receiverahip'pruteedihgs or proaedure' as set'ou‘ti'i'n'

Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any ]ul’lSdlC‘thﬂ the Secunty Trustee shall be at:
liberty to continue to retain such security for such further period as the Secunty Trustee may
reasonably determine and such security shall be ,deemed‘ to have cont_:mued to have been held

_as'security for iha payment and discharge to the Secured Parties of all Sécured Obligations.

FURTHER ASSURANCES

: Ear:h Chargor shall on demand, execute any document and do any other act or thing (in eather
- case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
. may reasonably specify- for protectmg_, preserving of perfecting any security created or

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

- enforcing the same or exercising any of the powers, rights and discretions. of the Security. -
- Trustee or any other Secured Party under this Deed, including the exeaution of all releasas,

transfers, assignments and other documents and the giving of all notices, orders, instructions;

directions and requests for any consents to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably request and each Chargor -

irrevocably and severally by way of securlty appoints the Security Trustee (and any Receiver

‘or Delegate appomted under this Deed), as its attorney in its name and on its behalf tosign,
- execute and deliver all such documents and do any act or thing as the Secunty Trustee may ‘

think fit. : ] . -

- Each Chargor by way of security ‘irrevocably:and severally appoints the Security Trustee (and
* any Receiver or Delegate appointed under this Deed) to be its attorney. with full power of
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:,('bl]'

o

18.

181

{a)

{b) .

{c)

{d)

183

18.3

substltutron on its behalf and in its name or otherwise, at such time and in such manner as
the attorney thinks fit: :

prior to service of a default natice or any demand for payment, to do anythmg which that
Chargor is obllged todo under this Deed {but has not done); ‘

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

to take any action which is ancillary to the exercise of any of the rlghts conferred on the

‘Security Trustee or any other Secured Party, in relation to any Security Asset or. under this

Deed or any other agreement with the Securtt\ar Trustee or any other Secured Party, the Law of

' Prnperty Act 1925 or the Insolvency Act 1986 and ratifies and confirms and agrees to ratlfy

and confirm whatever any such attorney shall do or purport to da in the e)_rercls_e or purported N
exercise of all or any of the powers, authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT

"On and after service of a default notice or any failure to pay any of the Secured Obligations

: when they fall due or a.request from a Chargor to the Security Trustee that it exercise any of

its powers under this Deed (or if any steps are taken to appoint an administrator ofa. Chargor),
the Security Interests created by and under this Deed and any. Accession Deéd shall be
immediately enforceable and the Security Trustee, without prejudice to the 'powers conferred

on it by virtue of the Law of Property Act 1925, shall be entitled to:

fit;

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 “'on the termns it thinks

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

" transfer or otherwise dispose cn‘_a’ny-Set:urit\yr Asset and to give good discharge for any moneys

received by the Security Trustee in exercise of stich power of sale and/for d'isp_osal._'

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

' reasonably practlcable 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 Dead constitute a “'security financial

 collateral afrangement” and the Security Assets constitute 7“ﬁn;ancial collateral" for the

purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 {the Regulations), |

the Security Trustee.shall have the right on giving prior notice to a Chargor, at any time after
the Security.lnte_r'est.becpm_es enforceable_,- to aphrop_riate all or any part of the S_e_eurjt\r Assets
in or towards discharge of the Seg:ured Obligations. The parties agree .that the value of the

- appropriated ’:Security Assets shall be, in the case of cash, the amount of cash appropriated '
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19,

- 20.

201

20.2

203

21,

21.1

and, in the case of Securities, determined by the-Security Trustee by reference to any publicly
availleble market price in the absence of which by such other means as the Security. Trustee’ .
(acting reasonably) may select including, without. limitation, an independer'lt valuation. The’

par‘ties agree'that the vaiue of each Account 'shell be the amount of the'credit balance on it,. ‘
togettier with any accruéd but unposted interestthatis paid in relation to that At:c'ou'ht atthe.
time the right .of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulataons each Chargor agrees that any such determination bv the. Securlty Trustee will

- conistitute a valuation "ina commercually reasonable manner".

- CONTINUING SECURITY

Thebrsec'urity-constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of {i) any
intermediate payment or discharge in'whole or in part; and (i) any amendment, variation,

. festatement, dssignment, replacement, 'reﬁnancing, hovation or departure (however
substantial or material) of, to orfrom any document constituting any Secured Obligations.

INSURANCE : : R _ R

V.Each Chargor must |nsure all insurable Assets with an insurance of'ﬁce or underwrlter o
* acceptable to the Secunty Trustee, against loss or damage by fire and such other risks as. the

Security Trustee may specify from time to time. This insurance cover must be for the ful
replacement value and be index-linked. Each Chargor must also maintain all other i insurances
normally maintained. by prudent companies with simitar activities to those of that. Chargor ar’

"as the- Secuﬁnty Trustee may require.

Each Chargor must punctually make all premium and other payments necessary to eﬁ’ect or .
maintain these insurances and produce receipts for these payments at the request of the
Security Trustee. If, at any tlme, a Chargor fails to have the required |nsurance cover in place

_or to produce any receipt on request or to deposit any policy with the Security Trustee under

" Clause 3 {Delivery of Documents of Title and Registration) or on request, the Securit\j Trustee:

may takeout or renew any |nsurance in any surn and on any terms the Security Trustee thinks.
approprlate and recover the costs of domg 5o from that Chargor.

All monies received on any insurance whatsoever in respect of loss or demage by fire or’ '
othewvlse to said insurable Assets or any part: thereof {whether effected or malntalned by 3

- Chargor in pursuance of its obligation under, the covenant contained in thls Clause 20

{/nsurance) or |ndependently of or otherwise than in pursuance of such obligation) shall as the

Security Trustee requires either be applied in rn'aking good the loss or damage in respect of .

which the manies are received or be paid to the Secu rity Trustee in or towards payment of the

monies for the time bemg secured by this Deed or such part or parts thereof as the Securlty
Trustee. may reqmre

ApM'mls:i'n_A'rdn-

Atany time and from time to time after this secu rity becomes enforceable or ifa Chargor 50

. requests the Security Trustee in wntmg from tlme to time, the Security Trustee may appomt
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212

any one or more qualified persons to be an admiinistrator of a'ny Chargor, to act together or
_independently of the other or 6thers. appointed (to the extent applicable).

: Arw such appointment may be made pursuant to an application to court under paragraph 12 |
of Schedule B1 of the Insolvency Act 1986 (Administration application) or by filing specified -

- . documents with the court under paragraphs 14 to 21 {Inclusive) of Schedule B1 of the

21.3
22
221
(3}

(b)

222

(a)

B

Insolvency Act 1986

In thiS'CiaUSe 21, a "qualified pers}on"' means a person who, under the Insolvéncy Act 1986, is
qualified to act as an administrator of any company or individual with respect to which that

persun is appomted

- RECEIVER

Appointment of Receiver

At any time aftér this secunty becomes enforceable orifa Chargor SO req uests the Security

Trustee in wrltmg at any time, the Secunty Trustee may, {unless precluded by law) without - '

further; notlce appomt under seal or in writing, any one or more. qualnfned persons to ba a

Receiver of all or any partof the Security Assets, to act together or mdependently of the other

or others appomted to the extent appllcable

 In this Clause 22, a "qualified person” means.a person who, under the Inseiven_cv Act 1986, is
-qualified to-act as a Receiver of the property of any company or individual with respect to

which that person is appoirited. \ R

Powers of Receiver

Every Receiver appointed in accardance wnth Clause 22.1 (Appamtment of Recewer) shall

{subject to any restrictions in the instrument appomtmg him but notwithstanding any wmdmg-

- up or dissolution of a Chargor) have and be entitled to exercise all of the: rights, powers and
' discretions, as varied and extended by the provisions of this Deed, conferred by the Law of
_Property Act 1925 on any receiver appointed under that Act and those conferred by the_
_Insolvency Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at

" any time there is more than one Receiver ih réspect of all or any part of the Seciirity Assets,”
each such Recelver may (unless otherwise stated in any document appeinting that Recewer), '

exercise all of the. powers conferred on a Receiver under this Deed or under the Insolvency Act

- 1986 mdmdually and to the exdusuon of each other Recewer

The rights, powers and discretions referred to in paragraph (2} above include (without
Ilmltatlon} the right, power and/or discretion (as the case may be):

(i) Take possession: to take lmmedlate pussessmn of getin and collect the Security Assets :
or any part of the Security- Assets whether accrued before or after the date. of his .

appointment;
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i)

Cafry on business: to carry on or manage the business of a Chargor, as the 'Receiver ‘

may think fit or to concurin or authorise the management of, orappoint a manager of

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

Protection of assets: to make and effect all repairs, alterations, improvements,

replacements, developments, demolitions and. Insurances - {inciuding indemnity

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

. Chargor might do'in the ordinary conduct of its business, as well for the protection-as’

(iv) -

v} -

(v} -

i)

(wiil)

‘ " for the improvement. of Vthe Security Assets and to commence and/or 'complete any

building aperations on ény Land secured pursuant to this Deed and to apply. for and
maintain any ﬁlannin’g permissions, buildihg regulation approvals a:nd any other
permissions, consents. or licences, in each case as the Receiver may in its absolute
dlscretlcn think fit or concur in any of the foregomg,

Employees and advisers: to- apppint' and discharge 'manégers, officers, agents,

_ accountants, servants, workmen and other advisers for the purpases of this Deed, upon

such terms as to femuneration or othemrlse as the Recerver may think proper and to
dlscharge any such persons appointed by a Chargor o

Borrow money: to boffow money for~the purpose of exercising any of the powefﬁ,
authorities and discretions conferred on the Receiver by or pursuant to this Deed. .
and/or of defraying any costs, charges, losses or expenses (including the Recef\fér's -
rerﬁuneratibn} which shall be incurred by that Receiver in the exercise of such'powé.rs,

" authorities and discretions or for any other purpose, to raise and borrow money either .

unsecured or on the.security of the Security Assets or any part of the Sgcu_ritv-Assets" ,

- either in priority to the security constituted by this Deed or otherwise and gen'\erallyonﬂ ’

such terms and conditions as that Receiver may think fit and no persen lending such
money shall be concerned to enquire as to the propriety or.purpose of the exercise of
such power or to see to the application of any money so raiséd or borrowed; -

-

Sell husiness: to sell or concur in selling the whole orany part of any Chargor’ ] busmess

‘whether as a going concern ar utherwnse

Sell assets: to sell, exchange, grant optlons to purchase, llcense, surrender, reiease,
dlscla:m abandon return or otherwise dispose of, convert into money or realise all or
any part of the Security. Assets by public auction.or pnvate contract-and generally in
such manner and on such terms-as the. Receiver-shall think proper-or-to coneur in any

such transaction. Without prejud:ce to the generality of the foregomg the Receiver may _.

do any of these things for a consideration consisting of cash, debentures or other

obligations, shares, stock or other valuable consideration and any such consideration
 may be payable in a-lump sum or by instalments spread over such 'perio_d as the

Receiver may think fit. Fixtures, other than Iandlords’ fii&ures may be ::e\.rer'er.i and sold’
separatelv from the property contammg them w1thout the consent of the relevant

“Chargor;

Acquire assets: to acquire assets for such consideration and oh such tefms as the :
Receiver may think fit, to purchase outright or acquire by leasing, hiring, :[icensiné or b
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()

{xi)

(i)

{xiil)

(xiv)

{xv}

(scvi}

‘ otherwise, any land, buildings, plant, equipment, vehicles or materials or any other

property, assets or rights of any des'cripi_:_i'on which the Receiver considers necessary or

~ desirable for the carrying on, improvement or realisation of any of the Security Assets

or the business of a Chargor or otherwise for the henefit of the Security Assets;

Leases, etc.: to grant or agree to grant any leases whatsoever and let on chafter,.sub-

charter, hire, lease or sell on condition and to grant rights, options, licences or

easements over all or any part of the Security Assets for such term and at'such rent
{with or without a pre:mium) as the Receiver miay think proper and to rescind, surrender
~and accept or agree to accept'a surrender of any lease or tenah_cy of _such Security
- Assets ar agree to any variation qf any such contract affecting all or any part of the

Security Assets on such terms as the Receiver may think fit (including the payment of

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

* Uncalled capital: to call up or require the directors or members.(as applicable) of a

Chargor to call up all or any portion of the uncalled capital for the time being of'_a
Chargor and to enforce payment of any call by action (in the name of that-Chargor or

-the Receiver, as may be thought fit by the_ Receiver); —_—

' _‘Compromise: to he__gctiate, séttle, adjust, refer fo arbitrati‘_on,‘ comprurﬁise,_ab‘anddn

- and arrange any claims, accounts, disputes, quéstions and demands with or hy any
- persan who is or claims to be a creditor of @ Chargur or relatlng in any way ‘to the
-Security Assets or any part of them; - :

Legal actions: to bring, prosecute, enforce; defend and abandon all such actions, suits
and proceedings in relation to the Security Assets or any part of thern as mav seem to
the Receiverto be expédient; :

Receipts: to give vahd receipts for all moneys and execute all assurances and thlngs

which may be proper or desirable for realising the Security Assets

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of & Chargor in any jurisdiction

and transfer to any such Subsidiary or any other company or body corporate, whether
_or not formed for the. purpose, all or any part of the Security Assets;

Powers; discretions, etc.: to exercise any powers, discretions, voting, conversion or

other rights or entitlements in relation to any of the Security Assets or incidental to the-
ownership of -or rights in or to any Security. Assets and to complete or effect any

transaction entered into by a Chargor and complete, disclaim, abandon or modify all (
" or any of the outstanding contracts. or ai'rangemenls of a Chargor relating to or

affecting all or any part of the Security Assets; and .

General pawers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part c_nf'them or incidental

. or conducive to any .of the matters, powers or authoritiés conferred on a Receiver

under of by virtue of this Deed, to exercise in relation.to the Security Assets o'riany part

of them-all such poﬁvers, authorities and things as the Receiver would be capable‘of_
" exercising if it were the absolute beneficial owner of tham,
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- and to use the name of the'relevant Chargor fdr-all or any of such purposes.

Removal

The Security Trustee may from time to time,' l;.w \;vriting remove any Receiver appointed by it (so far as

itis lawfully able) and may, whenever it may deem it expedient, afipoint a new Receiver inthe place of

any Receiver whose app_oi_ntm_ent may. for any reason have terminated.

24

Cda)

(o)

225

Remuneration

"The Security Trustee may-from time to time, fix the remuneration of any Receiver appointed

byit {which‘remunefatidn may be or include 3 commission calculated by reference to 'the'_ gross

- amaunt of all moneys received or otherwise and may include remuneration in connection with

claims, actions or proceedings made or brought against the Receiver by a Chargor or any other.

: person.or the performance.or discharge of any. cbligation impuosed upon' the Receiver by
- statute or otherwise) but such remuneration shall be payable by that Chargor alone, and

sections 109(6) and (8) of the Law of Property Act 1925 'shail not apply in re_lation te any

Receiver appointed under this Deed.

The ah‘munt'of such remuneration may be debited by the Security Trustee to any 'ac'count of

-~ therelevant Chargor, held with a Secured Party but shall, in ahy event, form part of the Secured - ‘

Obligations and accordmgly be secured on the Secunty Assets under the security contained in - :
this Déed. ' '

Extent of appgjnunem

The exdusmn of any Security Assets from the appomtment of the' Receiver shall not predude the

Secunty Trustee from subsequently extending the Receiver's or Receivers' appomtment (or that of their

22.6

" replacément} to that part or appointing another Receiver over any other part of the Security Assets.
. No liabi!ib) as mortgagee in po'ssession

. None of the Secured Parties shall, ﬁor shall any Receiver appointed as afores.aid,’by reason of it oi' the

Receiver entering into possession of the Security Assets or any part of them or for any other reason, be -

liable to account as mortgagee in possessmn or be liable for any loss on reahsatlon orfor any defaultor .

'22.7

{a)

{b)

'Agent of Chargor

Every Receiver of a Chargor duly appeinted by 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 purpeses be deemed o be in the same. pnsmtmn as a Receiver -
. duly appointed bv a mortgagee under the Law of Property Act'1925.

- Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,

defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured

) Party shall-incur any liability for.them by reason of the Security Tr‘ustee appomtlng such--

Recewer or for any other reason whatsoever.
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228

SﬁeCuritv Trustee may ekercise

To the fullest extent permitted by law, ali or any of the pawers, althorities and discretions which are

7 conferr_e'd by this Deed {either expressly or impliedly), upon a Receiver of the Security Assets, may be

exercised after the seeurit'\,r_created under this Dead becomes enforceable by the Security Trustee in
relation to the whole of such Security Assets or any part of them witho’ut first. appointing'a Receiver of

" such property or any part of it or notw:thstandmg the appomtment of a Receiver of such property or' .

any part of it.

23,

"(a)'

(b}

- 24,

24.1

A»mmME‘Nr OF AGENT AND CHANGES TO CHARGORS

Each Chargor (eth'er 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 appointment) and irrevocabiy authorises: .

(i} the Agent on its behalf to supply all mformatlon concerning itself contemplated by
this Deed to the Securlty Trustee and the other Secured Parties and to execute on its -
- behalf any Accessmn Deed or other deed of agreement, notwithstanding that they
may affect that Chargor without further reference to or the consent of that Chargor;.
and : . . . .

- iy, the Security Trustee to give any notice, demand or other commumcat;un to rhat )

Chargor to the Agent

“and in each case the Chargor shall be bound as though the Chargor itself had gwen the notices

and mstructmns or executed or made the agreements or deeds

Where the Chargor isa member of a group of eompames and/or limited liability partnershlps,--
a company or limited liability partnershlp rhay become an Addltlonal Chargor |f '

)] ‘ the Security Trustee approves the addition of that propused Addltronal Chargor'

(iiy - ‘ -the Agent and the proposed Additlonal Chargor deliver to the Secunty Trustee a duly .
" completed and executed Accesslon Deed and

- (iiv) the Security'Trustee has received all of the documents and other evidence forits know
) your customer checks and any corporate duthorities required by the Security Trusteg. . "

in relation to that Additional Chargor, each i in form and substance satlsfactory to the. -
. Security Trustee. '

EXPENSES AND INDEMNITIES

Each Charg_or shall on demand pay to or reimburse the Secured Parties and their nominees,
agents or Delegates on the basis of a-full indemnity on ari after tax basis the amount of all

" comrissions, costs. {including lega! costs and remuneration), charges, losses, liabilities, and

expenses; and other sums reasonably incurred by the Security Trustee (whether acting if its -
personal capacity or as security trustee forand on bé_hé!f of the Secured Parties or any other
Secu_r_ed‘f-‘a_rty and any qf'their‘ nominees, agents or Delegates) in-con nectian with:
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@
(b)

(c)

(d)

242

24.3

{a)

(b)

24.4

the inspection or valuation of the Security Assets;
making a demand for pavment or the delay in receipt of payments under this Deed; -

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

_ terms of this Deed: and

the preservation, enforcemem_:ror the attempted preservation or enforcement, qf(a__ny of their
rights under this Deed whether incurred as a result of any act or omissidn by, or proceedings
involving, that Chargor or any third party together with interest on the amount payable in

’ accordance with Clause 3 (Agreement to pay).

Each Chargor shalt on demand pay to or fully indemnify the Secured Parties 6r other nomineé

or agent on an after-tax basis against all losses, actions, claimé, commissions, costs {including

- legal costs, expenses, praceedings, and remuneration), charges, losses, liabilities, expenses

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

_ capacity or as security tfustee for and on behalf of the Sécured Parties) or any other Sécured

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

- connection with any payment or discharge in respect of the Secured Dbﬁgations {whether
* made by that Chargor or a third party) becoming void, voidable, ineffective or unenforceable.

for'any reasons whatsoever.

Where; pursuant to Clauses 24.1 or 24.2 aﬁoye, a sum is paid to such Secr.rred Party {or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured

- Parties (or their nominees, agents or Delegates) in respect of value added tax:

{except where the paymient falls within Clause 24.3(b) below), such amount as equals any.
value added tax charged to the relevant Secured Party (or their nomjnees, 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 Delegates) certifies is'not recoverable by it by repayment or .

credit (such certificate to be conclusive in the absence of manifest error); and

' on any reimbursement of or indemnification for any commissions, costs, charges, expenses or

other items incurred by the relevant Secured Party (or their nominees, agents or Delegates) as
agent for that Chargor, such amount as equals the amount included in the commissions, costs,
charges expenses or other items.in respect of value added tax (and in such a case the relevant
Secured Party (or their nominees, agents ar Delegates} shall provide that Chargor with an

" appropriate tax invoice in respect of such item, naming that Chargor as recipient of the
. relevant supply).

Each Chargor agrees that no Secured Party \‘Ni”V be held responsible for any IoSs suffered as a
resuit.of exercise of or failure to exercise by the Security Trustee or any other Secured Party of
its rights under th:s Deed, exceptin the case of gross negligence or wnful default of the relevant

Secured Party.
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25,

1251

252

25.3

26,

26.1

26.2 .

263 .

26.4

. 265

SETOFF

- The Seeurity Trustee or any other Secured Party may at any time and_-frem'tir'ne to time without

notice {but shall not be obliged to) set off (i) any abligation which is due and payéb'l'e by a
Chargor to the Security Trustee, any other Secured Party and/or any other member of the

.Barclays Group and is unpaid_e'gainst (i) any 6blig"a’t‘ic’ih (whether or not matured} owed by the
" Security Trustee, any other Secured Party and/or any other member of the Barclays Group to, -

a Chargor, regardiess of the place of payment, booking branch or currency of either cbligation

. (with the différence between the arnountsj_n {iy:and (ii) being the Set off Amount), regardléss ~ .

of the place of payment, booking braich or currency of either obligatioh. Pursuantto the rights

"in the prece'ding sentence, any Secured Party may (and the Security Trustee may direct a..
7 Secured Party or other members of the Barclays Group to) debit an account held by any :

Chargor with any member of the Barclays Group by an amount up to and mcludmg the Set off

Amount.

If the oblig’at_ions are in different currencies, the Sec,u rity Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for

. the purpose of the set off and if when converted it ieaves the Security Trustee ar Secured Party.
(as applicable) with less than the amount due the relevant Chargcr must make good the‘:,

amount of the shortfall on demand.

The Security Trustee and any other Secured Party _mey, in its absolute discretion estimate the-

. arhounit of any liability of a Charger whith is contingent or unascertained and thereafter set’
- off such estimated amount and no amount shall be payable by the Security Tmsfee or Secured

Party (as applicable) to any Chargor unless and -unti! all Secured Obilgatlons have been -
.-ascertained and fully repaid or discharged. .

DiscreTiON AND DELEGATION

Any liberty or power which may be exercised or any determination which may be' made under o

this Deed by the Security Trustee or any Receiver may be exercised or made from timeto tlme
in its absolute and unfettered discretion \mthout any obilgatlon to give reasons.

Edch of the Security Trustee and.any Receiver may at any time delegate allor any of the nghts
conferred on it by this Deed, _ o ' )

The delegation may be made upon any terms and conditions {including the power to sub-'.
delegate) and subject to any restrictions as the Security Irustee or the Receiver may T_chink- fit. -

Such defegation shall not preclude either the subsequent exercise of siich power, authority or
discretion the Security Trustee or the Recewer itself or any subsequent delegation or
-revocataon :

Under rio circumstances shall the Security Trustee, nor any other Secured. Partv nor any-

Recewer or any Delegate (nor any officer, agent or employee of any of them} be hable toany
*Chargoer or any other person as a result of or in connectlon with any act default omnssnon or

miscenduct on. the part of eny Delegate.
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[{-4 IR '_ each other Chargaor;

" further exercise-of it or the exercise of any other right, power or prnnlege

7. TRANSFER AND DISCLOSURE

27.1  The Secured Parties may atany time sell, assign, novate, securitise or otherwise tran'sfer all or
part of their-rights andfor abligations in respect of this Desd to-any person at any-time {a

:  Transferee). Each Chargor consents to the disélosure b"y‘the Secured ”Parties of any information -
and documentation dlrectlv or |ndlrectiy concernlng thls Deed to any prospective or actual-

Transferee. ]

;

272 The Secured Parties may disclose any information relevant to this Deed in the Secured Parties'

possession relatmg to each Chargor and the Securlty Assets to:

-(a} any other member or affiliate of the Barclays Group and our or their officers, difectors,

employees, auditors, partners, consultants and professional advisers;
i . .

" {b) a gnvern_merntal, banking; taxa_tion or other reguiatory authority; -

(¢t any person in connection with a secuntlsatlon of all or any part of the loan assets of any
. member of the Barclays Group from time to t:me ’

{d) any person who may othermse enter into contractual relations wuth any member of the
' Barclays Group in connectlon with this Deed; e

(e} - .any person to. whom'informa'tian is required or requested to be disclosed by ariy' court of

competent Jurasdlctlon or govemmental bankmg, taxatmn or other regulatory autharity or
sum;lar bady, ) ' . ' : ‘
L] any ratlng agency (lncludmg its professional adwsers) to enable the ratlng agency to carry out .

- _its normal rating activities;

;) . any"credit reference agehcy;'ahd-

A ] : any other obllgor in respect of all or part of the. Secured Oblrgations and any afflhate, holdlng

company or subsmltary thereof. ' . . -

-27.3 No Chargor may assign or otherwise transfer any of its'right,s or obl_i_gétig'ns_under tl"ijs Deed.

28.  FORBEARANCE

‘No delay or omis_sioh'on the part of the Security Trustee (or any other Secured Party) in exercising any
right, power or priviIege under this Deed will impair it or be construed as a waiver of it. A single or

partial exercisé of any right, power or privilege will 'not-in any crrcumstances preclude any other or

A

2. C_uUMTERPARTs

This Deed may be executed in any number of counterparts, each of. wh|ch when executed and delwered '
-shall be an ongmal All such counterparts will together constitute one mstrument
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30.

301

302
. Deed to a Chargor or the Agent will only be effective in the case of a letter which is sent by
. post, ina first-class prepaid letter where available, and is posted before the last collection of

20.3 -

304

305

.{a} .
(b}
. 306
3
'3_1..1‘

312

313

Nonces, COMMUNICATIONS AND DEMANDS

Any notice, communication or _de’mand un'd,e'r or in connection 7wit'h this Deed shall ,be‘iAn y
writing and shall be delivered personally, orby post to the Authorised Address and, if givenby

3 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 notice, communication or demand made or delivered under or in connection with this

letters from the letter box in which it was posted has been made on any day, at 10.00 a.m. on
the next succeeding day upon which a delivery of letters.is made. '

- ANy notice to .any Secured Party, shall be addressed in writing and sent by'-postl to_'Ba'rl:Iays '.
B Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill

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

" Secured Party

© Any notlce communication or demand made or delwered to the Agent WI“ be deemed to have '
. béen mada or delivered to each of the Chargors

Demands under this Deed may be made from time to time and, at any time, the liabilities and

obligations of each Chargor under this Deed-may be enforced, irrespective of:

whethér any demands, steps or proceedmgs are being or have been made ortaken agalnst any -

-other Chargor and/or any third party; or

whether or-in what order any secunty to which any Secured Party may be entltled in respect

. of the Sécured Obligations and any other obligations secured under thls Deed'is: enforced

All notifications or determinations given or made by any Secured Party shall be concluswe and

" binding on the’ Chargors except inthe case of mamfest arror.
~ MIISCELLANEOUS PROVI_S_IONS

" If at any time any one of the provisions of this Deed is or becomes invalid, iliegal or

unenforceable in any respect under any law, the validity, Iegallty and enforceability of the -

' remalnlng prowsmns of this Deed shall not inany. way be affected or mealred

Save as otherwise provided_ for in this Deed, a person who is fot a-party t_o this Deed has no

-right d_nde_r the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legisiation
. to-enforce or to enjoy thebeneﬁrs of this Deed, unless otherwise specified. '

Notwuthstandmg any term of this Deed-the consent of any person who is not a party is.not
requ:red te rescind or vary this Deed or any other agreement entered into under or in

: connectlon with it.
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313

31.5

32.

o321

322

' . jurisdiction of the English courts (but without prejudice to the Secured Partiés' right to
‘commence proceedings agalnst any party in any other jurisdiction) and irrevocably waives any -
Vobjectlon on the ground of ven ue or mappropnate farum or any similar grounds

s

_ Unless otherwise specified, the Secured Parties may, subject to-this Clause 31 and the'

Conitracts (Rights of Third Parties) Act 1999 or anyr similar applicable Ieglslatuon, rely on any
cladse of this.Deed. . ‘ :

ThIS Deed isintended to take effect as adeed- notWIthstandmg the fact that any. party may only .
execute this Deed under hand. '

GD\!ERNING LAW AND JURISDICTION

-'Th|s Deed and any non-contractual obllgatlons ansmg from-or in connectmn wn:h |t shall be .

governed by, and cohstrued in accordance w:th the laws of England

Each party irevocably submits, for the eiclusive benefit_of the Secured Parties, to the

This Deed hae been executed as a deed by'the Charg‘ors and signed by the Security Trustee, each

Flnance Party-and the Barclays Account Bank and is delivered on the date stated at’ H'ie begmmng of -

thnsDeed : ‘ - _ . , : : Y
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SCHEDULE 1 — THE PARTIES
_Name‘p'f,t:h'af*g_or | Countryof - ‘Registration Number | Registered Address
- Jurisdiction o ' S .
Noble Gift Packaging | England and Wales | 11732279 73 Lockfield Avenue
Investments Limited : ) '| Enfield Mid_dles'ek
- ) EN3 7PY
| Noble Gift Packaging | England and Wales 11534320 *{ 73 Lockfield Avenue
| Holdings Ltd ;  Enfield Middlesex °
' EN3 7PY
Noble Gift Packaging | England and Wales | 02726646 73 Lockfield Avenue -
Limited : ‘Ehfield'Middlesex EN3- |,
L ) 7QL ‘ '
The Agent
Name of relevant | Country of Jurisdiction-| Registration Number Registered Address
Chargor '
Noble Gift Packaging Englaﬁd and Wales' 11732279 - 73 Lockfield Aveny'é
Investments Limited "Enfield Middiesex
S ' EN3 7PY *
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [#]

Between |

{1)

{2)

5

Noble Gift Packaging Investments Limited (lncorporated in- England and Wa]es with

reglstered number 11732279 ) for itself and for the Chargors (the Agent),

- [Insert. NAME OF COMPANY/LLP] (lncorporated in [¢] with regnstered number: [Irisert

COMPANY/LLP NUMBER]) of linsert REGIST&RED ADDRESS] (the Accedmg Chargar)

J

~and
(3) - Barclays Bank UK PLC (Company Number 09740322) of 1 Church|II Place, London El4 5HP
- (BBUKY :
(4)' . ) Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, Lundon E14 SHP
. - {BBPLC); L
Barclays Mercantile Business Fihance: Limitéd (Company Number 00898129) of 1 Churdnll
Plaoe London E14 SHP (BMBF); and
6 . 'Barclays Securnty Trustee Lumted (Company Nimber 10825314) of 1 Churchill. Place, London L
E14 5HP, acting in its capacity as security trustee for.and on behalf of the Secured Parties (the‘
Secunty Trustee)
Whereas

This Accession Deed is Supplement’al to a Debenture and Cross Guarantee dated [*] between, inter alia, -
the Agent, the Chargor(s} (as defined therem) and the Secunty Trustee (Debenture and Cmss
Gunrantee) '

itis agreed as follows

(a)

(b)

DEFINIMIONS AND INTERPRETATION

" Definitions

‘Save to the. extent otherw:se defined in this Accessnon Deed, terms def ned inthe Debenture Y

and Cross Guarantee have the same meaning’ when used in this Accession Deed.

In‘terpre_tation an_d, other provisions

(i}  Clauses 1.2 {Interpretation) and 21 (Miscellaneous Pravisfans) of the Debenti.lre and
-Cross Guarantee are incorporated in this Accession Deed as if they were set out in fullk
in this-Accession Deed, but so that referénces in those Clauses to thls Accession Deed

shall be construed as references to this Accession Deed. B

- {ii} Al the provisions contained in the Debenture and Cross Guarantee in relation to the _

security created by it and all the pawers and rights conferred on the Security Tru’ste_e’ '
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(a).

(b)

(e}

and any Receiver in relation to the security created by the Debenture and rCrgss b
- Guarantee shall extend and apply to the security created by this AcceS‘eipn Deed.

{(iii). The Debenture and Cross Guarantee and Accession Deed shaII be read together and .
‘ construed as one instrument. : '

Acc:Es'suoN OF ACCEDING CHARGOR
The-Acce_ding Chargor agrees to be a Chargor for the purposes of the Debenture-'an'cl Cross
Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture. f

and Cross Guarantee as If it had originally beén a party to it.

AGREEMENT TO PAY

N
N

~ The Accedlng Chargor, as primary obligor and not merely as surety covenams with'the Secunty

Trustee that it will pay and dlscharge on demand the Secured Obligations on the date(s) on,

which such Secured Obligations are expressed to become due or apply and in the rnanner'
provided for.in the document under which liability for such Secured Obligations arises.

~ The Acceding Chargor‘unconditianally and irrevccably:

{i) guarantees to each Finance Party punctual performance of all of each other Chargor‘s
payment obligations to each Finance Party;

. {fiy . undertakes to each Finance Party that whenever ancther Chargor does not pay anyApart ‘

of the Secured Obligations when due to the relevant Finance Party, it shall’ immediately
_on demand pay that amount {in whatever currency denom:nated) as if it was the’_
principal obllgor' and )

(i) 'agrees with each Finance Party that if any obllgatmn guaranteed by it is or: becomes-

unenforceable invalid or illegal, it will, as an independerit and primary obhgatmn,'
. mdemmfy each Finance Party |mmedlately on demand against-any cost, claims, charges
expenses, losses or liability it incurs asa result of another Chargor not paylng any of
part of the Secured Dbhgatlons which would but for such unenforceablllty, |nvalld|tyr or
illégality, have been payable byiton the date when it wou_ld have been due. The amount
payable by the Acceding Chargor under this inde‘rnnitv{méaning' for the-avoidance ot'
doubt, that the Acceding Char‘go'r is. reeuired to fully reimburse the refevant Finance
Party) will not exceed the amount it would have had to pay under this-Accession Deed '
and/or the Debenture ‘and Cross Guarantee if the amount ‘dlaimed had been -

1

recoverable on the basis of a- guarantee

The covenants and ohligations contained in this Clause 3 are given subject to, and with the. .

- benefit of, the provisions set out in Schedule 3 {Waiver of Defences and Defetral of Rights) of
" the Debeniture and Cross' Guarantee by the Aocedmg Chargor jointly and severally with each
other Cha rgor '

CHARGES,
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(@) - General

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

!
(i)

(iif)

. (i)

con‘tihu,ingﬁsecurity for the payment and discharge of the Secured :Obl'igations_; )
- granted with full title guarantes;

_granted in respect of all the right, title and interest (if any), pfe‘sgnt and future of the.
Acceding Chargor in and to the relevant Security Asset; and -

' granted in favour-of the Security Trusteé to-hold on trust. for and on behalf of -th,_é

Secured Parties.

(6) - Fixed charges

The Acceding Charigor charges by wa\j af first fixed chargé:'

i)
)
(iii)

(ivy

" or-other equipment now or in the future owned by it and its interast in any plant, - '

all Land in England and Wales now visted in it and not registe?ed atthe Land Registry;.

all Land in England and Wales now vested in it and registered at the Land Registry;

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

(to the extent that they are not Land) all plant, machinery, computers; vehicles, office

) mad1inew, computers, vehicles, office or other equipment in its possession {but

W)

excluding any for the time being part of its stock-in-trade or work-in-progréss} and
the benefit of all contracts, licences.and warranties relating to them;

{to the -extent not validly and effectively assigned pursuant to Clause 4{c){i)

{Assignment) beIoW) all Rental Income and the benefit to-the Acceding Chargor of all ‘

{vi)

T

{wiii)

(ix)

all of'its present and future uncalled capital;

-other rights and ¢laims to which Acceding Chargor is now or may in the future become,

entitled in relation to the Land including {but not limited to} all nghts and claims of
the Acceding Chargor against all persons who now are or have been or may become .
lessees, sub-lessees, |ICEHSEE or occupiers of any Land and all chargors and suretles'
for the obllgatlons of such persons

all Sécurities; B

the Insurance Contracts together with' ali rights and interest in the Insurance
Contracts (including the benefit of all claims arising and, to-the extent:rict 'v'alid'ly"'an'd
effectwely assigned pursuant to Ciause 4(:)(w) (Asspgnment} below all 'monies
payable under them};

- all of its present and future goodwill;
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()

- ()

/ (xi)

, 'mterests in,and to

(i)

(ii)

(iii)

(v)

v -

- all of its present and future Intellectual Prooerty Rights;

_ Acceding Chargor under or in respect of any Propertv Agreement

all trade secrets; confidential information and know-how owned or enjoyed by it now
orin thé future in any part‘of the world;
{xii) all other debts now or in the future oWIﬁg to it save for those arising on.fluctuating
accounts with associates.(as defined'in section 345 of the Companies Act' 2008);: .
- (wiii) ! allef its present and future right, t1t|e benefit and interest ih and to €ach Fixed Charge
' Account and each related Deposit; and T
- (xiv)-  the benefit of all instruments, guarantees, charges, pledges and dther'r'igh'ts now or
' in the future available to it as security in respect of any Asset itself subject to a fixed .
charge in favour of the Security Trustee. '
Assignment

: The Accedmg Chargor assigns and .agrees to- assign all of its nght tltle estate and other

the Rental Income and:the benefit to the Acceding Chargor of ali other ri'ghts and
claims to which the Acceding Chargor is now or may in the future become entitled in;
relation to the Land including (but not limited to) all rights and clairhs of the Aéceding
Chargor'against all persor:s who now are or have been or may become Ieesees, sub-
lessees, licensees or peecupiers of any Land and all. chargors and sureties for the

obligations of such persons;

- the benefit of all guarantees, warranties and representations given or made by and

any rights or remedies against all.or any professional advisors now or at any time

- engaged by the Acceding Chargor in relation to any Land and the manufacturers,

's'uppliers or installers of all plant, machinery, fi xiuree fittings and other equipment -
now or from time to time |n the buildings erected or to be erected on any Land and-
any other person, firm or company now or from time to time uﬁder contract with or
“under a duty to the Acceding Chargor and the benefit of all sums recovered in any
proceedmgs agamst alt or any of such persons
|

the benefit of all Property Agreeme’ﬁt’s and the proceéds- of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to the '

_each Assigned Account‘and each related Deposit;
{to the extent that any Intellectual Property Rights are not capable o_f being cha'rged

pursuant to Clause 4(b} {Fixed charges), whether by reason of lack of any third party .
consent which is- required, or otherwise} its right, title and-interest (if any}in and to

. any and all damages compensation, remuneration, profit, rent, fees, royaltiés or
. income which it may derive from such lntellectual Property nghis or be awarded or

entltled to in respect of such Intellectual Property Rughts and
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)

(&)

) '{a)

’ _(iii) The ﬂcatmg charge created by the Acceding Chargor under Clause 4(d)(i} above is a.

(vi} any sums payable to itrpursuant to any‘ Insurance Contract,

: prowded that nothmg in this Clause 4{c} shall constitute any Secured Party asa mortgagee in
‘possession. 7 . !

Floating charge -

{i) The Acced ing Cha'rgor charges by way of first floating chafge allits present and future .
unde_rtakin’g and Assets of whatever type and wherever located.

< ' - !
(ii) The floating charge created hy the Acceding Chargor under Clause 4{d}{i} above shall
be deferred in pomt of priority to all other secu rity or securlty interests. created under N
Tor pursuant to this Accession Deed.

:
i

i
“qualifying floating charge” for the purposes of paragraph 14{2)(a] of ScHieduleé 8L to’
.'che Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprtse Act 2002).. _
-Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall a pply to this Accession
“Deed. ‘

Attomey

The Acceding Charger,.by way of security, irrevocably and severally appoints theSe;:.urity :

. Trustee (and any Receiver or Delegate appointed under this Accession Déed) to be its attorney

in accordance with the provisions of Clause 17 ‘(Further Assurances)} of the Debenture and :
Cross. Guarantee. The Acceding Chargor ratifies and c_onfin'ns Whai:ever any attornéy does or
purports to do pursuant to its appointrhent under this Clause 4e). ~

REPRESENTATIONS

The Acceding Chargur makes the representatmns set out in Ciause 8 (Representatfans) of the )
Deberiture and Cross Guarantee on the date of this Accession Deed.

- Cousenrr OF EXIiSTING CHARGORS

‘ The Chargors, acting by the Agent, agree to the: terms of this Accessmn Deed and agree that

its execution willin no way prejudice or affect any security granted bv any of them by or under
the Debenture and Cross Guarantee.

NEGAﬂVE PLEDGE
Tﬁe Acceding Cha.rgor:'shall‘ nat, wfthnut the'brior written consent of 'tHe Security' Trustee:

{i) create, agree. to create. or perm:t to exist any trust, mterest or Securlty Interest‘
(howsnever rankmg in peint of priority} of any nature whatsoever {including suchas -
arises by operatlon of law or-any enactrnent) in, over or affectmg all or any pert of its”
Security Assets; or !
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(b) -

10

the Securlty Trustee in wr:tlng, it will not

OWNERSHIP

{ii) SUbJEC’t to Clause T(b) below, part with, grant or enter into a Iease of, sell, transfer;
assign or othenwse dispose of Ilnciudmg by way of declaratlon of trust) altor any part '
of'its Securlty Assets or any mterest in them or agree to do so:

The Accedmg Chargor undertakes to. the Securlty Trustee that, save as expressly permltted bv

D) _create any mortgage or any fixed or floating charge or other secunty over any of the

Floatlng Charge Assets (whether having pnorlty over, or ranking pori passu with or
subject to, the floating charges created by this Access:on Deed and the Debenture and
Cross Guarantee); or -

i sell, transfer, part with or dlSpDSE of any of the Floatl ng Charge Assets except by way B

of salein the ordmary course of business.

. IMPLIED COVENANTS OF TITLE

: The covenants set out in sections 3_(1), 3(2) and 6(2) of the Law of Property {Miscellarienus
" Provisions) Act 1994 will not extend to 'p'aragraphs (b} to (d) of Clause 4. {Charges) above. It
* - shall be implied in fespect of paragraphs {b}.to (d) of Clause 4 (Charges} abiove that the

Acceding Chargor is dlsposmg of the Security Assets free from all charges and encumbrances
{(whether monetary or not) and from all other rights exerasable bv third parties (including -
liabilities imposed and rights conferred by or under any enactment).

The 'Acceding Chargor is'the legal and benefi cial owner of, and has good and marketable title:
- to, its Secunty Assets; in each case, free from secunty {other than that created by or pursuant
to this Accession Deed) and restrictions and onerous covenants.

_ DEUVERY OF Documsurs OF TITLE AND REGISTRATION
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(a)

(b}

(o)

@

(e}

N

(g)

1

-

The Acceding Chargor shéll on the date of this Accession Deed deliver (orprocure delivery) to

" the Security Trustee of, and the Security Trustee shall be entitled to hold and retain durmg the

Security Period, all deeds, certificates and other documents of title relating to the: property
charged pursuant to this Accession Deed (including any lease or licences relatlng‘ to it) where -

. originals thereof are not required to be registered.

‘The Acceding Chargor shall, at any'time as required by the Security Trustee, execute and

deliver to the Security Trustee any documents and transfers to cnnstltute ar perfect an"‘ :
equitable or legal charge or a pledge (at the Security Trustee's optmn) over any. SECUFI'EIES
including uncertificated Securities within any clearmg, transfer, settfement and/or dep05|t0ry
systern, and give any instructions and take any actions t_he Security Trustee may require to
achieve this. ' , ‘
The Acceding Chargor shall, if requested by the.Security Trustee, execute all such docUmen_tS
and do all a:cls that the Security Trustee may reasonably require to record the interest of the.
Security Trustee in any registérs relating to any registered Intellectual Pro_p.erty Rights.

The Accedmg Chargor undertakes to make or procure that there is made a due appllcatlon to. .
the Land Reglstry in respect of any Land that is registered land {w:th the Acceding Ghargor’s

‘consent as proprietor of the relevant regnstered estate)

() toentera restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered estate or.
by the proprietor of any registered charge, not being o charge reyr'stjered before the
entry of this restriction, is to be registered without a written consent signed 'by the
_ proprietor for the time being of the charge in the accession deed dated [
lin favbur of Barclays Security Trustee Limited fto hold on trust for and on

- behalf of the secured parties specified therem) as referred to in the charges register - S

or therr conveyancer” and

(ii}' to enteran obligation to make further advances on the relevant register of title.”

 The Acceding Chargor certifies to'the Land Registry that the Security Interest created under or-

* provider of any Insurance Contracts such notices and other documents as the Security Trustee . '
. mhay reasonably require in felation to the aséignment by way of security.’ '

* CONTINUING SECURITY

-pursuant to this Accession Deed does .not contravene any of the provisions of the
.memorandum of artlcies of association or other constitutive documents of the Accedlng

Chargar.

The Acceding Chargor shall, if requested by the Security Trustes, execute and d_élivgr to'the -

The Accediﬁg Chargor undertakes not to, arnend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the Security Trustee. -
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12

13

14

(a)

{b)

()

The security constituted by this Accession Deed shall be contmumg, is made for securlng

further advances and will extend to the ultimate balance of the Secured Obllgattons regard1ess
of: (i) any intermediate payment or discharge in whole or in part; and-(ii) any ‘amendmentl,‘
variation, restatement, assignment, replacement, refi na'nciﬁg, neV'ation or departure
{however substantial or material} of, to or from any docurnent constltutmg any Secured
Obhgatlons :

COUNTERPARTS

. This Accession Deed may be executed in any nuimbér of counterparts, each of which when
~ executed and dellvered shall be an-original. All such counterparts will together constitute ofe
mstrument

GOVERNING LAW AND JURISDICTION -

Clause 32 (Governing law and jurisdiction) of the Debenture and Cross Guarantee shall be -

incorporated in this Accession Deed as if set out in full in this Accession Deed but 50'that -
references in that Clause to “this Deed" shall be construed as references to this Accession

- Deed.
- [SERVICE OF PROCESS

. The Civil Procedure Rules regarding service and deemed service will not apply to any letter or ‘

other: communication notifying a claim or serving legal proceedings uhder'or in connection

‘with the Debenture and Cross Guarantee or thls Accession Deed, which shall mstead be sérved

in accordance wnth Clause 30 (Notices, Communications and Demands) of the Debenture and
Cross Guarantee and/or this Clause 14,

Without prejudlce to any other mode of service allowed under the Debenture and Cross

. Guarantee -or th:s Accessmn Deed, the Acceding Chargor

(i) .- irrevocably appoints [name proi:ess ageﬁt] (the Pracess Agent) as its agent for service t;f- o
' process in refation to any proceedings before the English courts in connection with the

Debenture and Cross Guarantee and this Accession Deed [and the Accedmg Chargor"‘ =

ccnﬁrms that the Process Agent has accepted such app«:lntment]1 and’

(ii) agrees that fa:lure by an agent for service of process to. notlfv the Accedmg Chargor of
the process will not invalidate the proceedings concerned : '

“If the Process Agent is unable.for any reason to-act as agent for service of process, the ;‘J\'c:t:edin'g= .

Chargdr must.immediately (and in any event within 7 days of such event taking-place] appoint
another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee

may appoint another agent for this purpose.

-The Acceding Chargor expressly agrées and consents to the provisiens of tﬁis‘CIause 14.

Wordmg in $quare brackets to be mserted if the Process Agent: wdl not sign this Accession Dead.,
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{e) [T he Process, Agent, by its executmn of this Accessmn Deed, conﬁrms its appomtment as agent
~ for service of process in relation to any proceedings before the English courts in conneetmn
with this Accession Deed. ]1]3 :

- You are ei_:_r_gnglx recommended to seek in‘dependen; Iegal advice. before signir]g.

_Thls Accesswn Deed has been executed asa deed by the Accedmg Chargor and the Agent and 5|gned L
by the Secunty Trustee and is delivered on the date stated at the begmn:ng of this Accessuon Deed. '

i ***Execut:an blocks for Barclays Bank PLC, the Agent; the Accedmg Chargor [and the Process Agent}"
_ to be mserted bbb |

o . .
Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
2 To be mserted if the Acceding Chargor Is mcorporated in a jurisdiction other than England and Wa les.

4 Signature, b!ock for Process Agent to be mcluded if (i) the Acceding Chargor is incorporated in a jurISdICtIOI'I other than
‘ England and Waies and (ii) the Process Agent will countersign the Accessmn Deed. .
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15 -

16

17

J,Cunstruction - _ ‘ S ]

. SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Each Chargor acknowlédges and agrees that the'guararitee constituted by this Deed shal[ he
‘deemed to be granted by each Chargor to each Finance Party separately, as' if each such

. guarantee is constituted by a sepamte instrument entered by the. Chargors and such Finance
. Party (such Finance Party being the Beneﬁt:lary) solely for the benefit of that Beneficiary. Any

reference to “the guarantee” in this Schedule 3 shall, accordingly, bé construed as a ref_ere_nce
‘to each sudh separate guarantee, and any référénce to “the Beneficiary” shall 'be construed as
a_reference to the heneficiary under the guarantee -granted by the Chargors in such
Benefi crary’s favour.

Continuing Guaran‘tee_ and Continuing Security

{a) Tha Iiability‘-df-each"Charg'or shall nat be discharged or impaired in any way (i) by
" reason of the invalidity, avoidability, voidability or un_e_nforcéability ‘as 'rega'_rds any

other of those persons or entities to this Deed or (ii]'. by the Security Trustee or"anr .
ot‘herrSecured Party releasing, discharging, compounding with or varying the liabilihr

' he'rel.rn'der of, or making any other afrangement with, any other of -fhdée persons or-
entities or (iii) any changé in the constitution bf-éhy other'of those persons or entifcies.-

-{b) - The security and guarantee constituted by this Deed shall be a continuing security

-and a continuing guarantee and shall extend to the ultimate balance of the Secured

Obligations and to the performancé ifi full of any and all obligations secured and
guaranteed under this Deed,.regardless of any intermediate payment or drscharge in
‘whole or in part. ‘ ‘

{c) If this Deed ceases to continue. in force, the Security Trustee or any other Securéd
Party may open a new account, or continue an#_existing account, for each Chargor
and the liability of that Cha'rgor in respect of the Secured Obligations at: the date on
whlch this Deed ceases shall remaln regardless of any payments in or out of any such
account : ‘

{(d) . -Ifanydischarge, release or arraﬁgement-{Whether in respect of the obligations of any " .
- Chérgur or any Se-curitv for thase obligations.or otherwise) is made by tﬁ_e Security

. Trustee or any other Secured Party in whale or in part on the basis of any payment,-

-, security or other disposition which is avoided or must be restored in insolvericy,

o bankruptcy, llquldatlon administration . or ana1ogous procedure or otherwise,
without limitation, then the liability of each Chargor under this Deed will continue or

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

_Immediate Recourse

Each Chargor waives any right it may have of first req uiring the Security Trustee or any other -
Seciired Party to proceed against or énforce any ther rights or security or claim payment from

- any person (including any other Chargor} before claiming from a Chargor under the guarantee- :
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'(a)

(b}

()

'constltuted by.this Deed. The waiver applies. wrespectrve of any law or any provrs-on to the
contrary.

Discharge and release .

The security and guarantee eqn_stituted by this Deed may'be discontinued and the -
Iiability. under it crystallised-at the expiration of three moriths after receipt by the

- relevant Secured. Party from a Chargor of notice in writing to discontinue it (such

perrod being the Notice Penad) The amounts payable on crystalhsatmn {the

' Crystamsat:an Amount) will include:

(i) all cnmmltments of a Chargor that may become actual Ilahllltles in the

future
' tii) . all tiabilities of a Chargor incurred during the Notice Period; and

(iii};_ any interest, fees and other' charges which any Chargdr owes the Finance
' Party at the end of the Notice Period but which are not actually charged to
any Chargors’ account until fater.

Fnllawing payment of the Crystallisation Amount in full by the Ch’argor'serving' a.
discontinuence, notice in accordance with paragraph 18(a) of this’' Schedule 3 (the

. Retiring Chargor):

0] - the Retiring Chargor shall be released by each other Chargor (together, the
Continuing Chargors) from any liability {[whether past, present or future and

whether actual or contingent) to make a contribution to any’ Contlnumg o

Chargor arising by reason of the performance by any Contrnumg Chargor of
its obligations under this Deed;

i each'Continuing Chargor walves any rights it may have by reason of the

performance of its oblrgatlons under this Deed to take the benef“t (in whole

or in part and whether by way of subrogation or otherwrse} of any nghts of

the Security Trustee or any other Secured Party or of any secufity taken ‘

pursuant to or in connection with this Deed or any Secured Liability, where

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

{iii)_ the discontinuance of the Retiring Chargor’s oblrgations under thIS Deed
pursuant to Clause 18(a) of this Schedule 3 does not affect the obllgatlons :
of the_rem,a_ml_ng Chargors under the guarantee constituted by ﬂus Deed.

" If any discharge, re!ease or arrangemertt {whether in respect of the obligations of any

Chargor or any Security for those obligations or otherwise) is mede by the relavant
Secured Party in whole or ini part on the basis of any payment, securlty or other-
d|sposrt:on which is avoided or must be. restored in insolvency,; |IqUIdatIOI‘I,

administration or analogous procedure or otherwise, without limitation, ‘then the .
: na \ r ‘
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liability of any Chargor under this Deed. will continue or be relnstated as if the )

. discharge, release or arrangement had not occurred.

19 - Waiver of Defe_nces

"(a} None of the liabilities or obhgatnons ‘of any Chargor under the seCurlty and guarantee
constltuted by this Deed shall be impaired by a Secured Party:. -

i

. -(ii)

{iii)

' (it')

W

agreeing any. amendment, variation, restatement, asmgnment replacement
refi nancmg, ‘novation or departure (however substantlal ar matenai) of, to~

- or from any document so that any such amendment, vanatnen, restatement,

assighment, replacement, refinancing, novation or departure {mcludmg any’

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

its nature, be binding apon each Charger in all circumstances

" notwithstanding that it may increase or otherwise affect the I|ab|l|ty of any
- Chargor;

releasing or 'granting any time or any indulgence of any {including,’withdut .
limitation, the waiver of any preconditions for drawing under, or of any
breach of, any document)}, or entering into any transaction or arrangements

-whatscever_witﬁ or in relation to any Chargar and/oriany third'p’artv:

: taking, accepting, varying, dealing \'n(ith, enforcing, abstaining from
-enforcing, surrendering or releasing any security, right of recourse; set off or
" combination or other right or interest held by a Secured Party for the

Secured Obligations and any other obligations secured and guaranteed :
under this Dagd in such rhariner as thé relevant Secured Party thinks fit;

* claiming, proving for; accepting or transferring any paymentin respeet of the )

Secured Obligations and any other obligations secured and guaranteéd
under this Deed in any composition by, or wmdlng up of, any pnnclpal .
obligor and/or any third party or abstaining from 50 claiming, prcmng for, -

- accepting or transferring; or

amalgamating with any other compa ny or person whether the new compan\‘t

thus formed shail or shall not differ in its name, ohjects character and

constitution from the Secured Party it being the mtent that this Deed shaII
remain valid and effectual inall respects and for all purposes in favour of and

~ with reference to any such new company wheén form‘ed,”and rnay be
‘proceeded on and enforced in the same manner to-all intents and purposes

as if such new company had been expressly named in and referred to.herein -
instead.of the Secured Party. ' J

{b) - . Each Chargor expresely confirms that it intends that the security"and guarantee
‘ constituted by this Deed shall extend from time to time to any. {however
fundamental) variatién, renewal, replacement reﬁnancmg, increase, extefsioh or, -

- addition of or to any of documents and/or any facility or. amount made available « -

under any of the documents iincluding, without Ilmltatlon anv variatioh or éxtension
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of the purpaoses for which'any facility or amount might be made available from time-

. totime and any fees, costs and/or expenses associated with the .fdregoing.

20 Nodeductions

All amoUnts'bayab,le under the security and guarantee constituted by this Deed shall bé made
in full without any deduction or withholdirlg whatsoever (whether in respea-_uf'set dff
. counterclaim, duties, taxes, charges or otherwise} unless.such deduction or wrthholdmg is
requnred by faw, in which event-the releva nt Chargor shall pay the Secured Party an addrtlonal _

amount so that the net amount received by the Secured Party will equal the full amount which”
tHe Secured Party would have received had no such deductron or w1thhold|ng been made '

{a) -

by -

22 Siispense account

21 Preservatron of the rights of the Beneﬁclary '

The secunty and guarantee constrtuted by thls Deed istobein add:tmn to and is not

to prejudice or be prejudiced by any other guarantee or secunty {including any other - .

guarantee or, securlty signed by a Chargor whn:h the Securlty Trustee or any other _ ‘
Secured Party may hoid now or in the future). Each Chargor will remain liable under

‘the - 'security and guarantee constituted by this Deéed whéther or not.any other' -

guarantee or secunty is valid and enforceable or continues in force. _ da

If a' Secured Party receives any payment or security from. a Chargor or any other
person-and a Secured Party is later ordered under insolvency laws to restore the
position to what it would have been had it not received that payment or security,
each Chargor will be liable as rf the Secured Party had never recetved the payment or

. securlty

The 'relevant_Secu,red Party may at any time and for such time as it: thinks fit place and keep
". any-amounts received, recovered or realised under the sacurity and g’ua‘r’anteé’ constituted by

this Deed or under such other guarantee or security, tothe credit of an _ac_cdunt' of a:Chargor
-. or of such othér person (if any) as the relevant Set:u'red"Party thinks fit (without liability to pay :

~interest thereon), and the relevant Secured Party is not obliged to apply any amount so' -

received in or towards the- discharge of the Secured Obllgatmns -

(a)

23 Deier'ra[deights

Until the end of the Security Period, a Chargor will not exercise any rights wﬁic_h it

-may have by reason of performance by it of its obligations under.th_is Deed:

i to be indemnified by a Chargor orin respect of any other person;

(i) to claim. any contribution from any guarantor or other person in respect of
the Secured Obligations; ' '

I

(i) totake the benefit {in who!e or in part and whether by way of-subrogation .

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

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

(iv) to bring legal or other proceedings for an drder requirih‘g a Chargbr grany - - '

other person to make any. pavment, or perform any obhganon in respect of
whicha Chargar or any othier p person has given a guarantee undertaking or

indemnity;
‘ {v)‘ . 1o exercise any right of set-off against any Chargor or any other person \
andfor
(vi) to claim or prove as-a creditor of any Chargor or other pérsen in competition '

. with the Security Trustee or any other Secured Party.

If a Chargor receives any benefit, payment or distributioi in relation to 5uch‘ rights, it
shall hold that benefit, payment or distribution to the extent necessary to enable all

. amounts which may be or become payable to the Secured Party by the Chargors to
e repaid in full on trust for-the Secured Party and shall promptly pay or transfer the

same.to the Secured Party or as the Secured Party may direct for appllcatlon -
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. such accounts) and the debt or debts represented thereby:.

SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

;

To: Account Bank/other f:'ndncidl institution .

N C Dael]

Déar Sirs,
. : :

~ We-give you notice that, by a debenture and cross guarantee dated [e] (Debenture and Cross
- Guarantee) we have assigned to Barclays Security Trustee Limited {the Security Trustee) all of our
rights, title and interest in and to the accounts listed below maintained with your [Account Bank/other '

financial institution] {mcludmg any renewal redesignation, replacement, subdlwsmn or subaccount of

~ Account Name: [s]
. Sort Cade: S e
Account:No.: [*]

i'[fepedt fist as necéssafy] o
. (the Accounts)-

tWe |rrevoubly instruct and authorise you to disclose to the Securlty Trustee without any reference to J

or further authority from us and without any inquiry by you as to the justlﬁcat:on for such dtsclosure,'

-, suchinformation relating to the Accounts maintained with you fror'n timeto tlme asthe SecuntyTrustee-
- may. request you to disclose toit.

With effect from_ the date of your receipt of this notice:’

- {a) . any existing payment instructions affecting the above Accounts adre to be terminated and all-

payments and communications in respect of the Accounts should be made to the Sequ'r'ity
Trustee or to its order (with a copy to us); and :

(b} all rights, interests and benefits Whats_oever accruing to or for the benefit of aurselves arising

from the Accounts belong to the Security Tru'stee.

K

This letter and ali non-contractual obligations arising out of or in connection wn;h it are governed by,
- and will be construed in accordance with, the taws of England and Wales

) -

Please acknowledge rece:pt of this notice by signing the acknowledgement 6n the enclosed cnpy Ietter
and returning it to the Security Trustee at [+] marked for the attention of {¢].
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Yours faithfully

[Please note that this notice is t':nI; to be completed if: (i) it has been agreed that you are providing
security over an account held with another bank or financial institution; or {(ii) upon request by the

Bank.]

{Enter Chargor Name]

[Repgéi additional éignafqre blocks as required)

i
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- Form of Acknowledgement of Notice
- of Assignment by Account Bank

. To: Bat-_elaysSecurjty Trustee Limited (the Security Trustee) -

V‘Dat"e:: {v]

" DearSirs

t
i

We conhfirm receipt from [Enter Chargors Names] (the Ass:gnors} of a notice dated [¢] of an asslgnment
upon the terms of a 'Debenture and Cross Guarantee dated [¢] of all of each Assignor's rlght title and -
mterest in. and to and all monies (lncludlng mter‘est} from time to tlme standing to the credlt of the '

--[Listrelevantaccounts here] o Ce

(the‘Accbunts).

- We confirm that the balance standing to the Accounts at today s date is [*], no fees or penodlc charges .
- are’'payable in respect of the Accounts and there are no- ‘restrictions on (a) the payment of the credlt
 bilance 6 theé Accounts (except, in the case of atime deposit, the expiry of the rélevant period) or (b)
the creatwn of Security over the Accounts i in favour of the Security Trustee or any third party

“We unconditionally and. arrevocably waive all rights of set-off, lien, combination or cdnsolid_ation of
‘ accounts and seci.nrity in respect of any Accounts and similar rights (however descn'bed) which-we may

" have now or. in the future in respect of each.of the Accounts or the balance thereon to thé extent that‘__'
. [ :

-

such nghts relate to amounts owed to us by the Assugnors

We conf' frm that we have not received natice of the interest of any third party in any of the Accounts
. and will not, without the Security Trustee s prior wrltten consent, amend or vary any nghts attachlng
to the Accounts

We wri[ act only in accordance with the mstrur:tlons given by persons authorised by the Security Trustee

. and we shall send alf statements and other notices given by us relatlng to the Accounts to the Secunty ’

Trustee T ) : . ‘ : i

'_ This letter and all non-contractual obligations arising out of oF in connection with it are to be governed
by, and will be construed ir accordance with, English law: o

You'rs'feithfl.illy, '

- for.and on behalf of

[Account Bank/cther financial institution]

]
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Bank PLC

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Mercantile Business
Finance Limited

Angela Ottaway
Director of Asset Finance

For and on behalf of Barclays Security Trustee
Limited

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

as Barclays Account Bank

The Chargors:

' EXECUTED as 3 DEED by Noble Gift Packaging
~ Investments Limited acting by two directors/a
director and its secretary '

“signature of Director/Secretary :

Paul Jury ,
Director of Lending Operations

Signature of Director

DAV SToRIECK)

Name of Director ~(in BLOCK
CAPITALS). '

CSAMUG\.  HEE20G-

Name of Director/Secretary (in

_ BLOCK CAPITALS)



. EXECUTED as a DEED by Noble Gift Packaging

" Holdings Ltd acting by:two directors/a director -
- and its secretary ‘ o

" EXECUTED as a DEED by Noble GHft Packaging

Limited acting by two directors/a director and its -

secretary

The Agent:

Signature of Director

: I —
- Signature of Director/Secretary

N '
Signature of Director/Secretary -

Dy, STORIECKA

I'\_I:_a:me of Directdr . {in BLOCK
CAPITALS) '

| SAMuQL  MEEZOG-

Na__mé ; on Dire&tpr/Sécrétéry (in
BLOCK CAPITALS) '

Signatﬁre of Director

Dauid Sofiglctr

.

Name . .of Director (in BLOCK
CAPITALS) . '

IAM ST?&-E%‘L‘; —

Name of Director/Secretary (in
BLOCK CAPITALS). '
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' EXEEUTEDHSaDEED.B‘V Noble Gift Packaging - ‘
‘Investments Limited acting by two directors/a _
director and its'secretary = : o Signature of Director .
_DAVID _SAEKL)
. Name of Director (in BLOCK
~ CAPITALS)

. Signature of Director/Sedfetary

SAMUEL,  MEC20G -
Name .of Director/Secretary (in
. BLOGK CAPITALS}
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