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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3090591

Charge code: 0309 0591 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2021 and created by PURCHASE DIRECT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th March 2021 .

Given at Companies House, Cardiff on 12th March 2021

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/8302947/REP/SPO/8.5

@ BARCLAYS |

The Chargors listed in Schedule 1
(the Chargors)

and

Barclays Bank UK PLC
(BBUK)

Barclays Bank PLC
(BBPLO)

Barclays Mercantile Business Finance Limited

(BMBF)

Barclays Security Trustee Limited

(the Security Trustee)
and

Barclays Bank UK PLC

(the Barelays Account Bank)
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IMPORfANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important Iegal document, We strongly recommend that you seek

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

. This is a. Debenture including fixed charges over the assets referred to in Clause 4.2
(Fixed chlarges), an assignment of the rights and assets referred to in Clause 4.3

- (Assignmeni) and a floating charge over all of the other assets and undertaking of

each Chargor in Clause 4.4 (Floating charges),

. The Security Trustee ‘wiII héld this Debenture as sec'ur'ity for all debts and other
liabilities owéd to one or rﬁore 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 loans or facilities that each of the Finance Parties has granted

or may in the future grant.

e The guarantees created by this Debenture will be deemed to be granted by each
Chargor {on a joint and ‘se‘ve_ral basis) in favour of each Finance Party separately, as
if a separate guarantee instrﬁfnent were entered between the Chérgors and each
Finance Party individually. 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 indeémnify (meaning for the avoidance of doubt, that the Chargor

is required to fully reimburse) each Finance Party on the terms set out in Clause
3.2(c) (Agreement to pay) {in the event the obligations guaranteed by it are or

become unenforceable, invalid or illegal).

Barclays is a trading name of Barclays Bank PLC,. Barclays Bank PLC is autharised by the Prudential Regulation Authority and
regulated by the Financial Conduct Autharity and the Prudential Regulation Authority (Financial Services Reglsier Ng, 122702),
Registered in England. Registered No. 1026167, Registered affice; 1 Churchill Place, London, E14 SHP.

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation
Authority and regulated by the Financial Conduct Autherity and the Prudential Reguiation Autharity (Financial Services Register
No. 759676). Registered in England. Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No.
783115). Registered in England. Registered No. 10825314, Registered office: 1 Churchili Place, Londoen E14 SHP.

Barclays Mercantile Business Finance Limited. Registered in England with company number 00898129 and registered office at 1
Churchill Place, London E14 5HP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC.
Barclays Mercantile Business Finance Limited-Ts an appointed representative of Barclays Bank PLC which is authorised by the
Prudential Regulation Authority and regulated by the Financial Canduct Authority and the Prudential Regulation Authority (Firancial
Services Register No. 122702). Registered in Englend with company number 01026167 and registered office at 1 Churchill Place,
London E14 SHP. '



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

guarantee or indemnity which you have given to or may give to any of the Secured .

.Parties in the future.

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

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

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

can appoint an administrator in relation to each Chargor.

This Debenture is separate from and not limited by any other security or guarantee .

which you may have already givén or‘may give to any one or more of the Secured

Parties in the future.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

n

(2)

(3)

(4)

(5)

, service is Business 'Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

(6)

The entities listed in Schedule 1 (The Parties) to this Deed includiﬁg the Agent (each a

Chargor and together the Chargors);

Barclays Bank UK PLC (Compény Number 09740322} whose address for service is
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,. -

Birmingham, B2 2XE (BBUK);

Barclays Bank PLC {Company Number 01026167) whose address for service is Lending
Operations, PO Box 299, Birmingham, B1 3PF (BBPLC); ' .

Barclays Mercantile Business Finance Limited (Company Number 00898129) of 1
Churchill Place, ondon E14 5HP (BMBF);

Barclays Security Trustee Limitéd (Company Number 10825314) whose address for .
Birmingham, B2 2XE, acting in its capacity as security trustee for and on behalf of the
Secured Parties (the Security Trustee); and

Bar(flays Bank UK PLC (Company Number 09740322) whose address for service is , -
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queenéwéy,

Birmingham, B2 2XE (the Barclays Account Bank).

IT 15 AGREED as follows

DEFINITIONS AND INTERPRETATION

Definitions

11

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

otherwise requires, the meaning shown opposite it:

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

- Page 1



Accounts means each of the accounts opened or maintained by each Chargor with
any bank, building society, financial institution or other person {other than th_e
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 (including any renewal, redesignation, replacement,

subdivision or subaccount of such account) and the debt or debts represented

-thereby;

Additional Chargor means a company or limited Iiability partnership which grants

security in favour of the Security Trustee by executing an Accession Deed;

‘Agent means the'Chargor‘identified in Schedule 1{7he Parties) as the Agent;

Assets means all of a Chargor's undertaking, property, assets, rights, interests and
revenues, whatever and 'where_ver in the world, present and future, and includes

each or any of fhem;

Authorised Address means the last address given to the Security‘Trustee for a

Chargor's place of business (or any one of them if more than one} or registered

office;

Authority means the United Nations Security Council, the Commission of the

European Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the -

- United States Department of the Treasury, or any other United States government

entity;
Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Defauit Rate means:

(a} the default interest rate set out in the document under which the relevant

liability for the overdue amount initially arose; or

(b} if no default int_erest rate is set out in such document, a rate per annum

equal to the cost (without proof or evidence of any actual cost) to the

Page 2



relevant Secured Party (as certified by it) if it were to fund or of funding the

relevant amount plus 2 per cent. per annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 26

(Discretion and délegation),

Deposit means all sums deposited or to be deposited in each Account, together
with all other rights and benéfits‘accruing to or arising in connection with each
Account (including, but not limited to, entitlements to interest), together with all

accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental

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

Environmental Claims means any claim by any person in respect of losses ;:;r"
liabilities, suffered or incurred by that person, as a result of or in connection with
any violation of Environmental Laws or Environmental Approvals or giving rise to
any remedy or penalty that may be enforced or assessed by private or public legal
action a;s a result of Environmental Contamination or any application for any interim
or final judicial or administrative decree, injunction, cease and desist order,
abatement order, compliance order, consent order, clean-up order or enforcement
notice, stop notice, improvement notice, prohibition notice or revocation corder in
respect of Environmental Cantamination or any othef remedial action or action to
comply.that a Chargor is obliged to undertake pursuant to Environmental Laws in

respect of E‘nvironm_ental Contamination;

Environmental Contamination means the following and their consequences:

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

Chargor into any part of the environment of any toxi¢, poisonous, noxious

or polluting matter or hazardous, detrimental ar dangerous substances or

thing;

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

and is attributable to the operation, management or control of any site
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occupied by a Chargor, including (without Iimitatioﬁ) the-storag'e, keeping,
handling, labelling or disposal of waste (as defined in the Environmental -

Protection A_tt 1990) or hazardous, toxic or dangerous substances; and -~

(e} any designation of Land as contaminated land for the purposes of Part 1A

- ‘of the Environmental Protection Act 1990;'

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders, -

notices, demands, decisions of the courts of any authority'or any other :body .

_ whatsoever having Jurrsdlcnon which at any time relate to the ‘environment orf

. Environmental Contamination or standards of conduct appllcable to the Land or the

occupation or use of the Land or the operation -of any business from or using the

Land;

Finance Parties r'ﬁean_s BBUK, BBPLC and BMBF;

Floating .Charge Assets means those of the Assets thalt-'aré for the time being . .

~ comprised -in:th_'e floating charge created by Clause 4.4 (F/oarmg charges) (or in the

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

floatiﬁg charge;

Insurance C'antracts means all insurance and assurance contracts and poI:c:es now -

corin the future held by or otherW|se benefiting a Chargor

) - which relate to Assets themselves subject to a fiS_('ed charge in favour of the

Security Trustee; or

(@)  which are now or in the future deposited by that Chargor with the Security

Trustee;

Intellectual Property Rights means patents (including suppleméﬁiar.y p‘r"ote_cftion

certificates), trade marks; service marks and designs {and any ap'pllicationé for ahy 5

- of them), utility models, design rights, copyright, database righits and rights, title,

-interest and benefits in respect of domain names, logo, get-up, compUter'soﬂware,

brand and trade names, know-how, confidential information, inventions, moral
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rights, trade secrets and rights in passing off and all other intellectual pj.'o'perty_rights

and interests (whether regiétered or unregistered) and all rig_hts under any

~ agreements relating to the use or exploitation of any such rights (including for the

avoidance of doubt the right to receive revenue or royalties) and, in each case, any

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

Land includes freehold and leasehold, and any other estate in, land and (outside
England and Wales) immovable property and in each case all buildings and
structures upon and all things affixed to Land including trade and tenant's fixtures

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

fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as
set out in Schedule 4 (Form of Notice of Security to Account Bank).or in such form

as may be specified by the Security Trustee;

Property Agreement means all present and future agreements, contracts, options
or undertakings for or in relation to the creation of any estate, interest or right in
or over the Land {including, without limitation, in relation to any lease, licence,

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

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

“consisting of or payable under or derived from any.Asset.referred to in Clause 3

(Agreement fo pay) (or any Asset referred to in the equivalent provision in the

Accession Deed);

. . l ;! .
Receiver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable nov\;r
or hereafter, at any time by a Chargor in respect of or arising out of any lease of
the Land or any agreement for lease or licence or otherwise without limitation
derived by a Chargor from the Land or othgrvvise paid to-or received by a Chargor

in respect of the Land;
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SDN List means the Specially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department of the Treasury, or any similar list

maintained by any Authority,

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

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

_the 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 indirectly, whether solely orjo'intly with any ather
person and whether as principal or surety, including, without Iimitatibn, all interest,
discoun;c, commission, fees, charges and expenses and together with any matters

relating to or arising in respect of thoSe_.' moneys, obligations and liabilities;’
Secured Partfes means

th the Security Trustee;

{i) the Filnance_Parties; and

)] any Receiver and/or any Delegaté;

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

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

Securities means all stocks, shares, debentures, debenture-stock, loan stock, bonds
and securities issued by any person (other than a Chargor) and all other investments

{as listed in Part Il of Schedule 2 to the Financial Services and Markets Act 2000) :

“including all rights and benefits arising and all money payable in respect of them,

“whether by way of conversion, redemption, bonus, option, dividend, interest or-

otherwise (including in all subsidiary undertakings or the certificates for which are

now ar in the future deposited with or to the order of the Security Trustee or which

if uncertificated are held in an escrow or other account in the favour of the Security

Trustee or held in the Sécurity Trustee's name or in the name of a nominee to the _

order of the Security Trustee);

Security Interest means any mortgage, charge, pledgé, lien, assignment,

encumbrance, right of set off or security interest whatsoever, howscever created or
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1.2

(a)

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 all Secured Qbligations

have been unconditionally and irrevocably paid and discharged in full and all
facilities made available by each of the Finance Parties to each Chargor have been -

cancelled;
Set off Amount hasrtrhe meaning given to it in Clause 25.1 (Set of;

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

the Companies Act 2006; and
Transfereé has the meaning given to it in Clause 27.1 (Transfer and disclosure).

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

(i} references to the Secured Parties (including references to the Security Tr_ustée
and the Finance Parties) include references to any of their_respe;tive nominees,
agents, Delegates, sucﬁessors in title and permitted assigns and transferees and.
references to a Chargor include references to their respective successors in title.

© and permitted assigns and transferees;

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

Parties;

‘(i) winding up includes any winding up, reconstruction, administration,
dissolution, liquidation, bankruptcy and any analogous procedufe or step under

any applicable law;

© (iv} if a Chargor consists of more than one entity, the liability of each such entity

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

accordingly;
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©

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

(vi) references to any deed, instrument, certificate, agreement or contract (including
this Deed) or a provision thereof shall bé construed as a reference to that deed,
instrument, certificate, agreement or contract or provision as from time to time

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

" (vii) expressions impaorting the singular shall include the piural and vice versa and

words denoting any gender include all genders;

(viii} references to any statute or other legislative provision shall include any
statutory or legislative modification, re-enactment or any substitution of such ..
statute or provision and, where applicable, any equivalent statute or legislation

in another jurisdiction;
{ix) a time of day is a reference to London time; and

{(x) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any

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

or not having separate legal personality).

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

interpretation.

This Dee;d and each Accession Deed (if any) shall be read together and constru‘ed, ;
as one instrument so that all references in this Deed to "this Deed" shall be deeméd
to include, where the context so requires, éach Accession Deed which has from time
to time been entered into by Additional Chargors and éH references in this Deea to
any "Security created by this Deed" or "Security created pursuant to this Deed" shall
be deemed to include any Security creéted by or pursuant to each such Accession
Deed, and all the powers and rights conferred on the Security Trustee and any
Receiver or Delegate in relation to the security created by this Security shall extend

and apply to the Security created by each such Accession Deed.
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3.1

3.2

(a)

{b)

9]

SECURED PARTIES

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

of the Secured Parties.

AGREEMENT TO PAY

Each Chargbr, as primary obligor and not merely, as Sl;lrety, covenants with the
Security Trustee that it will pay or discharge on demand the Secured Obligations
on the date(s) on which such Secured Obligations are expressed to become due .
and in the manner provided for in the document under which liability for such

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

guarantees to each Finance Party punctual performance of all of each other

Chargor’s .payment'obligations to each Finance Party; -

undertakes to each Finance Party that whenever another Chargor does not pay any
part of the'Secured Obligations 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 gdaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independéht and primary obligation,
indemnify each. Finance Party immediately on demand agéinst any cost, claims,
charges,._expenses, losses or Iiébility it incurs as a result of another.Chargor not
paying any or part of the Secured Obligations which would, but for such
unenforceability, invalidity or illegality, have been payable by it on the date when it
would have been due. The amount payable by a Chargor under this indemnity
(meaning for the avoidance of doqbt, that a Chargor is required to fully reimburse
the relevant Finance Party} will not exceed the amouﬁt it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of ;a

guarantee,
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3.3

34

41

The covenants 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
provisions set out in Schedule 3 { Wasver of Defences and Deferral of Rights) by each

of the Chargors jointly and severally.

Default interest on the Secured Obligations, shall aCCrué in respect of ahy overdue
amount from its due date or, in the case of any cost, charge, loss, Iiability, expense :
and other amount referred to in Clause 24 (Expenses and Indemnnities) from the -
date such amount was expended, 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 actual payment (both before and
after judgment) at the Default Rate. Any default interest accruing under this
paragraph shall be immediately payable by that Chargor on demand by the Security
Trustee or any 6ther Secured Party. Unless otherwise agreed, such default interest
(if unpaid) will be compounded with the relevant overdue amount or cost, charge,
Ioss,' liability, expense and other amount referred to in Clause 24 {Expenses and

Indemnities) on-a monthly basis but will remain immediately due and payable.
CHARGES

General

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

{a)

(b)

(€)

G)

continuing security for the payment and discharge of the Secured Obligations; .

e

granted with full title guarantee;

gran_téd in respect of all the right, title and interest (if any), pgesent-énd future of

that Chargor in and to the relevant Security Asset; and

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

Secured Parties.
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42  Fixed charges

{a)

(b)

{o!

(e)

(f -

@

0]

Each Chargdr charges by way of first fixed charge:’

all Land in England and Wales now vested in it and not registered at the Land ’
Registry, . ‘
all Land in England and Wales ho_w vested in it and registered at the Land Registry: ‘

all other'La'nd which is now, or in the future becomes, its property;

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

"or other eq’Uipn‘ient now or in the future owned by it-and its. interest in any plant,

machinery, computers, vehicles, office or other equipment in its possession {(but

_ exclqding any for the time being ‘part of its stock-in-trade or work-in-progress) and

the benefit of all contracts, licerices and warranties relating to them;.

(to the. extent not validly and effectively assigned pursuant to Clause 4.3(a)
- (Assignment) beioW) all Rental income and the benefit to that Chargor of all other

._ rights and claims to which that Chargor is now or may in the future become entitled

in relation to the Lan'd_,. including {but not limited to) ali rights-and claims of that

Chargor against all persons who now are or have been or may be}colme_. lessees, sub-

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

~ obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in_the Insurance
Contracts (including the benefit of all claims arising and,-to the extent not validly *
and effectively assigned pursuant to Clause 4.3(f) (Assignment) below, all monies

payable under them);
all of its present and future goodwill;
all of its present and future uncalled capital;

all of its present and future Intellectual Pro;ierty Rights;.
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(k) all trade secrets, confidential information and know-how owned or enjoyed by. it

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

() - all other debts now or in the future owing to it save for those arising on fluctuating

atcouhts with associates {as defined in section 345 of the Companies ‘Act 2006); _

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

Charge Account and each related Deposit; and

{(n) the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Security Trustee.
43 Assignment

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

and to:

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

persons;

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

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

proceedings against all or any of such persons;
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(d)

(e}

(f

the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to

that Chargor under or in respect of any Property Agreement;
each Assigned Account and all related Deposits;

(to the extent that any Iintellectual Property Rights are not capablé of being charged
pursuant to Clause 4.2 (Fixed charges); whether by reason of lack of any third party
consent which is required,-or otherwiée) its right, title and interest (if any) in and to
any and all ’damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such Intellectual Propeﬁy Rights or be awarded

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

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee

in possession,

44

{a)

(b

(©)

4.5

(a)

Floating charges

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

Undertaking and Assets of whatever type and wherever located.

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

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

or pursuant to this Deed.

The floating ;harge created 'b_y each Chargor under Clause 4.4{a} above is a
"qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1
to the Insolvency Act 1986 (intorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, 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 all or any
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(b)

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

Déed) have been converted to fixed charges, the Security Trustee may by notice,

subsequently reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5{(c)

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

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

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

property of each Chargor:

(i

(ii)

{Hii}

(iv}

{v)

{vil)

{viii)

on the convening. of any meeting of the members or directors of that
Chargor to consider a resclution to wind up that Chargor or put that

Chargor into administration;

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

dissclution, administration or re-organisation of that Chargor;

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

or-otherwise) to that Chargor; -

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

process against any Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or

ceasing.to be a going concern;

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

to creditors that it intends to stop payment;

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

Sécurity Assets;

on the holder of any other Security Interest whether ranking in priority to
or pari passu with or after the charges and security contained in this Deed

or that Chargor appointing, requesting the appointment of an
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administrator, an administrative receiver, receiver, manager or receiver and

manager in respect of that Chargor; or

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

for any reason whatsoever.

() Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges)

may not be converted into fixed charges solely by reason of:
{i) the obtaining of a morator‘ium;.or
(ii) anything done with a view to obtaining a moratorigm,
under Schedul.e A1 of the Insc;!Vency Act 1986.

4.6 Ifnpllied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 wili not extend to.Clauses 4.2 (Fixed charges), 4.3 {Assignmen?) and 4.4
(Floating charges) above. It shall be implied in respect of Clahées 4.2 (Fixed charges), 4.3
(Assignment) and 4.4 [F!oéa‘mg‘charges) ébove that each Chargor is disposing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and from :a.lf

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

by or under any enactment).
47 Ownership

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

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

this Deed) and restrictions and onerous covenants.

5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

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

during the Security Period, all deeds, certificates and other documents of title
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52

5.3

5.4

{a)

(b)

535

relating to the property charged pursuant to this Deed (including any lease or

licences relating to it} where originals thereof are not required to be registered.

Each Chargor shall at ény time as required. by the Security Trustee execute and
dfelix)er to the Security Trustee any documents and transfers to constitute or perfect
an equitable or legal charge or a pledge (at the Security Trustee's option) over any
Securities, includir.\g~uncertificated Securities within any clearing, transfer, settlement
and/or depository system, and give any instructions and ltake' any actions the

Security Trustee may require to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all such documents
and do all acts that the Security Trustee may reasonably require to record the
interest of the Security Trustee in any registers relating to any registered Intellectual

Property Rights.

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

consent as proprietor of the relevant registered estate):

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

. "No disposition of the feg/stered estate by the proprietor of the registered estate

or by the proprietor of any registered charge, not being a charge registered before

the entry of this restriction, s to be registered without a written consent signed by

the proprietor for the time being of the charge in the debenture dated [

] in favour of Barclays Security Trustee Limited (to hold on trust for and on

- behalf of the secured pém'es specified therein) as referred to in the charges register

or their conveyancer and
to enter an obligation to make further advances-on the relevant register of title.

Fach Chargor certifies to the Land Registry that the Security Interest created under
or pursuant to this Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of that

Chargor.
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5.7

6.1

6.2

Each Chargor shall, if requested by the Security Trustee, execute and deliver to the
prmrider of any Insurance Contracts, such notices and other documents as the

Security Trustee may reasonably requiire in relation to the assignment by way of

security.

Each Charger undertakes not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the Security

Trustee.
NOTICE OF ACCOUNT SECURITY

The executicn of this Deed by the Chargors and fhe Security Trustee ehall constitute
notice to the Barclays Account Bank of the security created over each Fixed Charge
Account and each related Deposit, and eacH Chargor irrevocably instructs the
Barclays Account Bank that it shall, and the Barclays Account Bank confirms and
agrees that-it will, upon any direction by the Security'Trustee or persons authorised -
by the Security Trustee following the service of a default notice or following any
fai'lure to pay any of_.the Secured Obligations when they fall-‘due,_ only act in
accordance with the instructions given .by tr\e Secutity Trustee ‘or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account'end

each related De posit.

Each relevant Chargor shall, on the request of the Security Trustee following the

service of a default notice or following any failure to pay any of the Secured

" Obligations when they fall due, deliver to the Security Trustee (or procure the

delivery of) a Notice of Account Security duly executed by, or on behalf of each.
Chargor in respect of the Accounts held with any bank, building society; financial
institution or other person (other than the Barclays Account Bank) (if any) and the
related Deposits and each relevant Chargor shell use aII reasonable endeavours to‘
procure from the recipient of such Notice of Account Securtty an acknowledgement

in the form set out |n therein..
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(b)

(o)

7.2

RIGHTS UNDER SECURITIES

Unless and until this Deed becoemes enforceable or the Security Trustee directs

otherwise:

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

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

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

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

registered owner; and

the Security Trustee will, where it {or its nominee) is regiStered as holder of the

Securities, exercise all voting and other rights and powers attached to the Securities,

as each Chargor may from time to time in writing reasonably direct (and in the
absence of such instructions the Security Trustee, or its nominee, shall not exercise
any such rights), and the Security Trustee shall instruct any nominee for the time

being registered as holder of the Securities accordingly. -

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

Security Trustee directs:

all and ény dividends and other distributions accruing on or deriving from the
Securities (notwithstanding that they may have accrued in respect of an earlier
period), including without [imitation, all money payable in respect of them, whether

by way of conversion, redemption, bonus, option, dividend, interest or otherwise

shall:

i if received by any Chargor (or any nominée of it}, be held on trust for the
Security Trustee and (if requested by the Security Trustee} immediately be
paid and transferred to the Security Trustee; and

i} 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 a cash collateral
deposit account and may be applied by the Security Trustee at any time

t
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(b)

{c)

7.3

8.1

(a)

and from time to time thereafter in or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee
(or its nominee) méy from time to time exercise (and may from time to-time direct
the exerc"me of) all voting and other rights and powers (by sfatute or otherwise)
attached to or conferred. on the Securities in such manner as the Security Trustee
{in its reasonable discretion) thinks fit and each Chargor'shall, and shall procure thgt \'
any nominee of that Chargor shall, comply with any su‘ch direction_s of the Security
Truste_e (or its nominee). For the. avoidance of doubt, until such time as the'Security

Trustee {or it nominee) takes any Jsteps to exercise any Qoting or other rights and |
powers attached to or conferred an the Securities, aII‘ such rights and poweré shall

remain with each Cha.rgor; and

each Chargor shall (ana shall 'pfocure that any nominee-o.f it shall), if réquiréd by
the Security Trustee, aglree to accept short notice for and to attend all or ariy
meetings or class meetings of the holders of the Securities, to appoint proxies and
exercise all voting “and other r'ights and p_éWers, which may -at a_nf--tihie be
exercisable by the holders 'of the Sécurities as the Securfty Trusteé may from time

to time direct.

: The rights and powers attached to or conferred upon the Securit[es shall,' for the "

: purposes o.f Clause 7.2(b) abcﬂ.\fé, include {without limitation) all 'powers given to

trustees by'the,'Trust_e'e Act 2000 in respect of securities subject to a trust and shall .

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

- REPRESENTATIONS

Each Chargorr represents and warrants that:

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

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

indemnity on the terms set out hérein;
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©)

(c)

(e}

{h)

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

acceptance of and the exercise of its rights l_mder this Deed and the performance

of its oblli'gations under this Deed and all other documents to be entered into by it

in connection herewith; . gy

“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 eritry or performance will :
not constitute a breach of any law, regulation or official directive to which it is

subj'ect or any agreement by which it is bound;

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

none of the Chargors nor any of their affiliates is either:

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

(i) - located, organised or resident in a country which is the subject of sanctions

by any Authority;

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

creatéd:by’ or puréﬂant to-this Deed) exists on, over or in relation to any of the

' Security 'Assets at the date of this Deed:

any Security Assets |n thé_' form of Securities are fully .paid and nbt subject to any
option to purchase or similar rights. The constituticnal docum‘ents of _cqmpénies
whosé Securities are subjéct to t'h'e.security created by this Deed do .not and could
not rest_rid or inhibit'any t_r_ansfer. of those Sécuritie_s Qh creation or enforcement of

the' S'écurity; and

no “warning notice” or "restrictions notice” (as defined in Clause 1(2) of Schedule -

1B of the Companies Act 2006) has been issued in respect of all-or any part'of the

Securities. -

Each of the above representations (excluding those set out inClauses 8.1(f) and 8.1(g)) will

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

repeated by'reference to the then existing circumstances.
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. (GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

{a)

(b}

10.

10.1

102

10.3

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

if a Chargor is a partnership; it §hatl notify the Security Trustee in writing
immediately of any change in the membership of .the partnership. Whenever

possible such notification éhall-be given in advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Seéurity
Trustee not less than 28 days' prior written notice of the proposed retirement of
any trustee or the a‘p'pointm.ent"of any new trustee (which shall not be effected

Withou't' the prior written consent of the Security Trustee) and shall notify the

- Security Trustee iﬁ"Writing, [immediately upon the death of any"trustée or the

dissolution of any fi_rrh or corporation acting as trustee.

INFORMATION AND ACCESS

Each Chargor shall frdm_'time to time on request by the Security Trustee, provide

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

‘Trustee may reasonably require relating to the Security Assets and its compliance

with the terms of this Deed.

. Each Chargor shall permit the 'Security Trustee, its representatives, professional

advisers .and contractors, free access’at all reasonable ti'mes'énd on reasonable .. -
notice to inspect the Security Assets (including, without limitation, for the purposes

of conducting a valuation of the Security Assets).

- Each CHargor shall promptly notify the Security Trustee of any litigation, arbitration

or édministrative-proteeding's commenced, pending or threatened against it or any,

of its Subsidiaries or any other event which is reasona‘b,ly likely to adversély_.aﬁéét

'the value or otherwise depreciate, impair or prejudice any Security Asset or result

in the security created by this Deed becoming enforceable,
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122

12.3

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or cther fixed security each Charglor creates
in the Security Trustee's favour, will have priority over the floating charge created- '
by Clause 4.4 (Floating charges) (or in the equivalent provision in the AccesSiQ-h-'

Deed), unless the Security Trustee states otherwise.

Any debentures, assignment, mortgages or cha}ges (fixed or floating) which éach
Chargar creates in the future {except those in the Security Trustee's favour) shall be
expressed to be subject to this Deed and shall rank in order of 'priorEty behind the

security created pursuant to this Deed.
COLLECTION OF RECEIVABLES

Each Chargor shall collect and rfealise‘all Receivables and immediately on receipt
pay ;';II mﬁney which if receives in respect of them into that Chargor's bank account
with the Barclays Account Bank, or into any other.account specified by the Sec'ur_i.ty |
Trustee and netified in writing to each Chargor (Which"may'include an.,account heldr

with-a member of the I§érclays Group), in éach case c‘)n.'such terms as the Security
Trustee‘may direct. Pending that payment, each Chargor will hold all money so

received:upon trust for the Security Trustee, separate from its ofv'vrn money. Ea;h y
Chargor May not, without prior.written consent, charge, factor, discount, assign,
postpone, subordinate or wla'ive its rights in respreét of any Receivable in _favdur of

any other person (other than the Security Trustee) or purport to do s0.

If reQuiréd by the Security Trustee, each Chargor shall serve notice, in such form as

the Security Trustee may reasonably require, on the account bank (if not a Finance

_Party) of the security constituted by this Deed. ~

If a credit balance on any account of a Chargor with ‘any member of the Barclays

- Group includes hrqceeds of Receivables credited or transferred to that account, the

Security Trustee has an absolute discretion to direct the relevant member of the
Barclays Group to permit or refuse to permit that Chargor to utilisé or withdraw - -
that credit balance and the Security Trustee may-in its sole discretion at any time

direct the relevant member of the Barclays Group to transfer all or any part of that -
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124

13.

13.1

@)

{b)

©

credit balance to any other account of that Chargor with that member of the

Barclays Group, or to a suspense account opened for the purpose of holding or -

..,realising_ such funds, or in _reduetion of any outstanding Secured Obligations. The

Parties hereto agree to comply with, and take any necessary action to effect, any of

the directions gwen by the Security Trustee. pursuant to this clause 12.3.

If the Security Trl_Jstee releases, waives or postpones its rights. in respect Qf an’y'
Receivables for the purpose of enabling a Chérgo_r to factor; discount or otherwise
sell ‘them toa Secured Party or'fo a third party, the charges created by thfs beéd.
will in all other respects remain in full force and effect, In partlcular all .amounts |
due to that Chargor from the Secured Party or the third party and any Receivables

re- aSS|gned or due to be re-assigned to that Chargor W|II be subject to the relevant

fixed charge detarled in Clause 4.2 {Fixed charges), subJect only to any defences or

. rrghts of retention or set off which the Secured Party or the thlrd party may have

against that Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall;

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

good and su bstantial repair and condition to the satisfaction of the Security Trustee;

perform and observe. in all material respects all the covenants, conditions and
stipulations (whether as Iandiord or tenant) in any lease, agreement for lease or
other right to occupy in resbect‘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.
o'ther rightrto‘».occgpy may be subject to determination or righ‘t‘ of re-entry or

forfeiture prior to the expiration of its term;

not at any time without the prior written consent of the Security Trusfee: sever of |
remove any of the fixtures forming part of its Land or any of the plant or miachinery '
(other than stock in .:trade or work in progress} on or in its r_and, if to do eo wotld
reasonably be expected to have a materially adverse effect of the value, saleability

or use of the Land or the enforceability of this Deed;
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(9)

13.2

(@)

(b)

{d)

{e)

{f)

comply with all planning laws and regulfations and the terms of any authorisation
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 ensure
that the business and/or operations carried on at the Land comply in all respects

with all Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental
Claim which has been made or threatened against that Chargor or any occupier of

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

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

notify the Security Trustee promptly on becoming aware of any Environmental
Contamination at or brougi’nt‘ on to the Land or circumstances likely to lead to
Environmental Confarnination which might give rise to any Environmental Cléim,'
and take or procure the taking of all necessary action to deal with, r'emédy or

remove . from the Land or prevent the incursion of (as the case may be) that
Environmental Contamination or circumstances likely to lead to Environmental

Contamination, so_as to prevent an Environmental Claim, endeavouring always to

minimise the danger or harm arising to the Environment.
Each Chargor shall not, without the Security Trustee's prior written .consent:

grant or agree to grant (whether in exercise of or independently of any statutory

power) any lease or tenancy;
agree to any amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any person any contractual licence or

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

agree to any rent review in respect of any lease or tenancy; or
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14.

14.1

serve any notice on any former tenant under any lease or tenancy (or any Chargor
of that former tenant) which would entitle it t0 a new lease or tenancy, in respect

of all or any part of its Land.

If a Chargor fails to comply with any of the undertakings in this Clause 13, the
Security Trustee (and its agents and contractors) shall be entitled to do such things
as it considers are necessary or desirable to remedy such failure. Each Chargor shall

immediately on request by the Security Trustee, pay the costs and expenses of the
Security Trustee (and its agents and contractors) incurred in connection with any

action taken under this Clause 13.
ACCOQUNTS

Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and,

if any change occurs thereafter, on the date of such change), details of each Assigned

Account opened or maintained by it with any bank, building society; financial institution or

other person.

14.2

Security Trustee rights

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

Trustee directs, the Security Trustee shall be entitled, without notice or further demand, to:

{@)

{b)

demand, receive and apply against the Secured Obligations, all and any monies due

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

exercise in relation to each Account all such rights as each Chargor was then entitled
to exercise, in relation to such Account or might, but for the terms of this Deed, .

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building |
society, financial institution or other person at which an Assigned Account is held

to give effect to this Clause 14.2.
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143 Teims of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Partial/
maturity), each Fixed Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the earlier of:

(@) - the first time at which: (i) there are no remaining Secured Obligations; and (i) the
- relevant Finance Party is not under any obligation or liability (actual or ‘contingent)
to make advances or provide other financial accommodation which, if made or

provided, would give rise to any éecured Obligations; and

{b) close of business in London on the date on which any of the Secured Obligations

shall have become due and hayable and shall not have been paid upon becoming

so due and payable,

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

‘Security Trustee may exercise in relation to that credit balance any rights of set-off,

combination or consolidation to which’any of the Secured Parties may be entitled under

this Deed, any other contract, or at law.

144  Partial maturity

If, on any day, any of the Secured Obligations become due and payable and have not been
paid by close of business in London on the same day: then only so much of the Deposit

from time to time on any Fixed 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

business an that day.

145  Interest on Deposit .

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

payable on such dates and in such manner as agreed by the parties from time to time.
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14.6

15.

15.1

@

(b)

15.2

(a)

(b)

Restrictions on Deposits

Each Chargor shall, prior to this Deed becoming enforceable or unless the Security
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to time on any Account.

At any time and from.time to time after this Deed becomes enforceable or the
Security Trustee directs, the Chargors shall not be entitled to receive, withdraw or
otherwise transter any Deposit from time to time on any Account except wuth the

prlor whittén consent of the Security Trustee.

NEGATIVE PLEDGE

_‘Nio' Chargor shall, without the_p‘rior‘ written consent of the Security Trustee;

create, agreé to create or permit to exist any trust, interest of Security Interest

) (hoWsoever ranking in point of priority) of any nature whatsoever {including such

as arises by operation of law or any enactment) in, over or affecting aII or any part

of its Security Assets; or

subj'ect to, Clause 1A5.2(b) below; p;—:Krt with, grant or enter into a lease of, sell, trénsfer,
assign:'or otherwise dispose of (including by way of declaration of trust) all or e._my‘

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

Each Chargor undertakes to the Security Trustee that, save 'as_expreésly p_erm_itt'ed

by the Security Trustee in writing, it will not;

create any mortgage or any fixed or floating .charge or other security, over any of
the Floating Charge Assets (whether having priority over, or ranking pari passu with

or subject to, the ﬂoating charges created by this Deed}); or

‘ seII transfer part with or dlspose of any of the Floatmg Charge Assets except by

way of sale |n the ordinary course of business.
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16.

16.1

PRESERVATION OF SECURITY

Ruling off

If a.ny Secured Party (in this Clause 16.1, the relevant Secured Party) receives notice of any'

subsequent interest or Security Interest affecting any Security Asset:

(a)

(b}

{c)

16.2

. each of the Secured Parties may open a new account or accounts in respect of that

Chargor and if any Secured Party does not open a new account, it shall nevertheless

- be treated as if it had done so at the time when the relevant Secured Party had

received the notice;

all payrﬁents made by that Chargor to any Secured Party éfter the retevant Secured
Party 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
recetves such notice shall be deemed to have been first made out of any'payments

last received into any account of the Chargor with any Secured Party.

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the -

Security Trustee is satisfied that none of the Secured Parties has any commitment, obligation

or liability of any kind {present or future, actual or contingent), the Security Trustee will at

the request and cost of the Chargors re-assign the Security Assets to the Chargors or

otherwise discharge the security constituted under this Deed.

16.3

Retention of Charges

Notwithstanding Clause 16.2 {Release):

(@) -

if the Security Trustee shall have reasonable grounds for believing that a Chargor
may be insolvent, bankrupt or unable to pay its debts as and when they fall due or

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

©

17

17.1

taking into account its contingent and prospective liabilities or may be deemed for
the purposes of any law’to be insolvent or bankrupt, as at the date of ahy 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 ta this Deed, until the

expiry of a period of one month plus such statutory period within which any

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

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or
(i) 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

if at any time within such ‘period as is referred to in paragraph (a) above, any step - -
or corporate action is taken in respect of a Chargor in relation to-or with a view _tb

any.insolvency, bankruptcy, administration, winding up or receivership proceedings

or procedure as set out in 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 jurisdiction the Security Trustee shall be at liberty to continue to retain such

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

and such security shall bé deemed to have continued to have been held as security

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

FURTHER ASSURANCES

Each Chargor shall, on demand, execute any document and do any other act or
thing (in either case, at the expense of that Chargor} which the Security Trustee or
any other Secured Party may reasonably specify for protecting, preserving or
petfecting 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 execution of all releases, transfers;
assignrhents and other.documents and the gi\}ing of all notices, orders, instructions,

directions and requests for any consents to enable the property to be charged which
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{a)

Q)

18.

18.1

the Security Trustee or any other Secured Party may feasonably request and each

Chargor irrevBéably and severally by way of security appoints the Security Trustee |
(and any Receiver or Delegéte appointed under this Deed), as its attorney ir_1 its
name and on its behalf to sign, execute and deliver all such documents and do any

act or thing as the Security 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 substitution, 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 notice or any demand for payment, to do anything

which that Chargor is obliged to do 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 to do under this Deed; aﬁd

to take any action whilch is ancillary to the exer'cise of any of the rights 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 Security Trustee or any other
Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986, and ratifiés

and confirms and agrees to ratify and confirm whatever any such attorney shall do

or purport to do in the exercise or purported 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 of a Chargor), the Security Interests created by and under

this Deed and any Accession Deed 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 er_wtitled to:
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18.3

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 terms

it thinks fit;

take possession of and hold or dispose of all or any part of the Security Assets (and
any Assets of the relevant Chargor which, when got in, would be part of the Security.

Assets) at the.times, in the manner and on the terms’it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for

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

disposal.

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

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

notify the Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security
financial collateral arrangement” and the Security Assets. constitute “financial
collateral" for the .purpose of the Financial Collateral Arrangements (No. 2) .
Regﬁlations 2003 (the Regulations}, the Security Trustee shall have the right' on
giving rprior notice to a Chargor, at any time after the Security Interest becomes
enforceable, .to. appropriate all or.any par;t- of the Security Assets in or towards
discharge of the Secured Obligations. The parties. agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash
appropriated and, in the case of Securities, determined by the Security Trustee by
reference to any- publicly availab]e market price in the absence of which by sﬁch
other means as the Security Trustee (acting reasonably) may select including,
without fimitation, an independent valuation. The parties égree that the value of
each Account shall be the émount of the credit balance on it, together with any

accrued but unposted interest that is paid in relation to that Account at the time

“the right of appropriation is exercised. For the purpose of Regulation 18(1) of the

Regulations, each Chargor agrees that any such determination by the Security

Trustee will constitute a valuation "in a commercially reasonable manner”,
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20.

201

20,2

203

CONTINUING SECURITY

The security. const’ituted. by this Deed shall be continuing, is made for securing

further advances and will extend to the ultimate balance of the Secured Obligatiohs,

" regardless of (i) any intermediate payment or discharge in whole or in part; and (ii)

any amendment, variation, restatement, assignment, replacement, refinancing,

novation or departure (however substantial or material) of, to or from any document -

. constituting any Secured Obligations.
" INSURANCE

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

acceptable to the Securify 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 full replacement value and be index-linked. Each Chargor must also

maintain all other'insurances normally maintained by prudent companies with™

similar activities to those of that Chargor or as the Security Trustee may require.

~ Each Chargor must punctually make all premium and other payments necessary to

effect or maintain these insurances and produce receipts for these payments at the

request of the Secuﬁty Trustee. If, at any time, a Chargor fails to have the required

insurance cover in place or to produce any receipt on request or to deposit any

policy with the Security Trustee under Clause 5 (De/r'verj/ of Documents of Title and

Registration) or on request, the Security Trustee may take out or renew any
insurance in any sum and on any terms the Security Trustee thinks appropriate and

recover the costs of doing so from that Chargor.

~ All monies received on any insurance whatsoever in respect of loss or damage by

fire or otherwise to said insurable Assets or any part thereof (whether effected or

maintained by a Chargor in pursuance of its obligation under the covenant
contained in this Clause 20 (fnsdrance) or independently of or otherwise than in
pursuance of such obligation) shall as the Security Trustee requires either be applied

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

- be paid to the Security Trustee in or towards payment of the monies for the time
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211

21.2

21.3

22.

22.1

@

being secured by this Deed or such part or parts thereof as the Security Trustee

may require.
ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a 7
Chargor so requests the Security Trustee in writing from time to time, the Security
Trustee may appoint any one or more qualified persohs to be an administrato.r of
any Chargor, to act together or independently of the other or others appointed (to

the extent applicable). -

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application)
or by filing specified documents with the court under paragraphs 14 to 21 {inclusive)

of Schedule 81 of the Insolvency Act 1986,

In this Clause 21, a "qualified person" means a person who, under the Insolvency
Act 1986, is qualified to act as an administrator of any company or individual with

respect to which that person is appointed.

RECEIVER
Appointment of Receiver

At any time éfter this security becomes enforceable, or if a Chargor so requests the

Security Trustee in writing at any time, the Security Trustee may, (unless precluded
by law) without further, notice appoint under seal or in writing, any one or rlnore
qualified persons to be a Receiver of all or a-ny part of the Security*ASsets, to act

together or independently of the other or others appointed to the extent applicable.

In this Clause 22, a "qualified person” means a person who, under the Insolvency
Act 1986, is qualified to act as a Receiver of the property of any company or

individual with respect to which that person is appointed.
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(@)

Powers of Receiver

“Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receiver)

shall (subje&t to any restrictions in the inst_rumenf é\ppointing him  but
notwithstanding any Winding-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 ény time there is
more than one Receiver in respect of all or any part of the Security Assets, each
such Receiver may {unless otherwise stated in any document appointing that
Receiver), exercise all of the pdwers conferred on a Receiver under this Deed or
under -the Insolvency Act 1986 individually and to the exclusion of each other.

Receiver.

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

(without limitation) the right, power and/or discretion (as the case may be):

(i Take possession: to take immediate possession of, get in and collect the
Security Assets or any part of the Security Assets whether accrued before or

after the date of his appcintment;

(i) Carry on business: to carry on or manage the business of a Chargor, as the
Receiver may think fit or to concur in or authorise the management of, or

appoint a manager of the whole or any part of the business of that Chargor;

. (i) Protection of assets: to make and effect all repairs, ahterations,

improvements, replacements, developments, demalitions and insurances
{including indemnity insurance aﬁd performance bonds and Quarantees) and
do all other acts which a Chargor might do in the ordinary conduct of its
business, as well for the protection as for the improvement of the Security
Assets and to commence and/or complete any building operations on any
Land secured pursuant to this Deed and to apply for and maintain any

planning permissions, building requlation approvals and any‘ other
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{v)

(vi)

(vii)

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

absolute discretion think fit or cancur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers,
agents, accountants, servants, workmen and other advisers for the pufposes
of this Deed, upon such terms as to remuneration or otherwise as the
Receiver may think proper and to discharge any such persons appointed by

a Chargor;

Borrow money: to. borrow money for the purpose of exercising any of the

powers, authorities and discretions conferred on the Receiver by or pursuant - .

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

(including the Receiver's remuneration) which shall be incurred by that
Receiver in the exercise of such powers, authorities and discretions or for any
other purpose, to raise and borrow money either unsecured or on the security
of the Se-curity Assets or any part of the Security Assets either in priority to
the security constituted by this Deed or otherwise and generally on such
terms and conditions as that Receiver may think fit and no person lending
such money shall be concerned to enguire as to the propriety or purpose of
the exercise' of such power or to see to the application of any money so

raised or barrowed;

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

Chargor's business whether as a going concem or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender,
release, disclaim, abandon, return or otherwise dispose of, convert into
money or realise all or any part of the Security Assets by public auction or
private cont;'act and generally in such manner and on such terms as the
Receiver shall think proper or to concur in any such transaction. Without
prejudice to the generality of the foregoing the Receiver may do any of these
things for‘a consideration consistihglof cash, debentures or other obligations; -
shares, stbck or other valuable consideration and any such consideration may

be payable in a lump sum or by instalments spread over such period as the
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(viti)

. @9

(xi)

Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed

and sold separately from the property contaihing them without the consent

~of the relevant Chargor;

Acquire assets: to acquire assets for such consideration and on such terms

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

hiring, licensing or otherwise, any-land, buildings, plant, equipment, vehicles

or materials or any other property, assets or rights of any description 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 benefit of the Security Assets;

Leases, etc.: to grant or agree to grant any leases whatsoever and let én
charter, sub-cﬁérter, 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 SL_JCh rent (with or without a premium} as the Receiver r.n'ay‘
think proper and to rescind, surrender and accept or agree to accept a
surrender of any lease or tenancy of such Security Assets or agree to any
variation of 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 on a surrender or any rent review);

Uncalled capital: to call up or require; tﬁe 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 negotiate, settle, adjust, refer to arbitration, compromise,
ébandon and arrange any claims, accounts, disputes, questions and demands
with or by ény pefson who is or claims to be a creditor of a Chargor or-

relating in any way to the Security Assets or any part of them;
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223

(xi)

(xiii}

(xiv)

{(xv)

{evi)

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 them as may seem to the Receiver to be expedient;

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

things which may be proper or desirable for realising the Security Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor inh any

- Jjurisdiction and transfer to any such Subsidiary or.any other company or body.

corporate,_whéther 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 arrangements of a Chargor relating to or affecting all or any part of the

Security Assets; and

General powers: to do all such other acts and things as the Receiver may
consider desirable or necessary for realising the Security Assets or any paft‘
of them or incidental or conducive to any of the matters, powers or
authorities conferred on a Receiver under or by virtue of this Deed, to exercise
in relation to the Security Assets or any part of them all such powers,
authorities and things as the Receiver would be capable of exercising if it

were the absolute beneficial owner of them,’

and to use the name of the relevant Chargor for all or any of such purposes.

Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by'

it (so far as it is lawfully able) and may, whenever it may deem it expedient, appoint a new
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Receiver in the place of any Receiver whose appointment may for any reason have

terminated.

224 Remuneration

(@ ' The Security Trustee may from time to time, fix the remuneration of any Receiver
abpointed by it (which remunerafion rmay be or include a commission calculated by
reference to the gross amount of all moneys received or otherwise and may include '
remuneration in connection with claims, actions or proc:eedings made or brought
against the Receiver by'a Chargor or any other p'erson or the ‘performance or
discharge of any obligation imposed upon the Recgiver by statute or otherwise) but
such remuneration shall be payable by that Chargor alone, and secfions 109(6) and
(8) of the Law of Property Act 1925 shall not apply in relation to any Recei\_rer‘_
appeinted under this Deed.

(b The amount of such remuneration may be debited by the Security Trustee to any
account of the relevant Chargor, held with a Secured Party but shall, in any event,
form part of the Secured Obligations and accordingly be secured on the Secufity

Assets under the security contained in this Deed.
22.5  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not préclude
the Security Trustée from subsequently extending the Receiver's or Receivers' appointment
(or that of their replacement) to that part or appeinting another-Receiver over any other

part of the Security Assets.
226  No liability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of it or the Réceiver éntering into possession of the Security Assets or any part of them or -
fbr any other reason, be liable to account as mortgagee in possession or be liable for any
loss on realisation or for any default or omission for which a mortgagee in possession might

be liable.
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22.7  Agent of Chargor

(a) Every Receiver of a Chargor duly appointed 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 purposes be deemed

to be in the same position as a Receiver d'uly appointed by a mortgagee under the

Law of Property Act 1925.

(b)  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 Trustee appointing such Receiver or for any other reason whatsoever.

228  Security Trustee may exercise

To the fullest extent permitted b)} law, all or any of the powers, authorities and disé:fetions
which are conferred by this Deed {either expressly or impliedly), upon a Receiver of thé
Security Assets, may be exercised after the security created under this Deed becomes
enforceable by the Security Trustee in fe!ation to the whole of such Seturify Assets or any -
part of them without first appointing a Receiver of such property or any‘ part of it or

notwithstanding the appointment of a Receiver of such property or any part of it. -
23. APPOINTMENT OF AGENT AND CHANGES TO CHARGORS |

(a) Each Chargor (other than the Agent) by its execution of this Deed or an Accession
Deed irrevocably appoints the Agent (acting through Qhe or more authorised
signatories) to act on its behalf as its agent (and the Agent accepts such '

appointment} and irrevocably authorises:

{i) the Agent on its behalf to supply all information concerning itself
contémpiated by this Deed to the Security Trustee and the other Secured |
Parties and to execute on its behalf any Accession Deed or other deed or
agreement, notwithstanding that they may affect that Chargor, without

further reference to or the consent of that Chargor; and |
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(b)

24,

24.1

{a)

)

(i) the Security Trustee to give any notice, demand or other communication to

that Chargor to the Agent,

and in each case the Chargor shall be bound as though the Chargor itself had given ’

the notices and instructions or executed or made the agreements or deeds.

Where the Chargor is a member of a group of companies and/or limited liability
partnerships, a company or limited liability partnership may'become an Additional

Chargor if:

N0 the Security Trustee approves the addition of that proposed Additional

Chargor;

(i) ~ the Agent and the proposed Additional Chargor deliver to the Security

Trustee a duly completed and executed Accession Deed; and

(iii) the Security Trustee has received all of the documents and other evidence
~ for its know your customer checks and any corporate authorities required

by the Security Trustee in relation to that Additional Chargo‘r,‘ each in form

and substance satisfactory to the Security Trustee.
EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and.théir
nominees, agents or Delegates on the basis of a full indemnity on an after tax basis
the amount of all commissions, costs (including' legal costs and rerriunefatio’h),
charges, losses, liabilities, and expenses and other sums reasonably ikncurred by the -
Security Trustee (whether acting in its personal capacity or as security trustee for
and on behalf of the Sécured Parties or any other Sécured Party and any of their

nominees, agents or Delegates) in connection with:
the inspection or valuation of the Security Assets;
making a demand for payment or the delay in receipt of payments under this Deed:;

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

breach any terms of this Deed; and
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(d)

24.2

243

{a)

. the preservation, enforcement or the attempted preservation or enforcement of any

of their rights under this Deed whether incurred as a result of any act or omission
by, or proceedings invalving, that Chargor or any third party toget_her‘with interest

on the amount payable in accordance with Clause 3 (Agreement to pay).

Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other.
nominee or agent on an after-tax basis against all losses, “actions, claims,
commissions, costs (including legal costs, expenses, proceedings, and remuneration),

charges, losses, liabilities, expenses and other sums and expenditure which the

Security Trustee (whether acting in its personal capacity or as security trustee for

~and on behalf of the Secured Parties) or any other Secured Party and any of their

nominees or agents may suffer, pay or incur, acting reasonably, in connection with
any payment or discharge in respect of the Secured Obligations (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 above, a sum is paid to such Secured 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 péyment falls within Clause 24.3{b} below), such amount as equals
any value added tax charged to the relevant Secured Party (or their nominees,

agents or Delegateé) in respect of the matter which gives rise to the payment and

-which the relevant Secured Party (or their nominees, agents or. Delégates) 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,
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25,

25.1

25.2

253

agents or 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 will be held responsible for any loss

" suffered as a result of exercise of or failure to exercise by the Security Trustee or

any other Secured Party of its rights under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party.

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to 
time without notice (but shall not be obliged to} set off (i) any obligation which is
due and payable by a Chargor to the Security Trustee, any other Secured Party
and/or any other member of the Barclays Group and is unpaid against (i) aﬁy
obligation (whether or not matured) owed by the Security Trustee, any other
Secured Party and/or any other member of the Barclays Group tro a Chargar,
regardless of the place of payment, booking branch or currency of either obligation--
(with the difference between thé amounts in (i) and (ii) béing tHe Set off Amount),
regardless of the place of payment, booking branch or currency of either obligation.
Pursuant to ‘the rights in the preceding sentence, any Secured Party may (and the
Security Trustee rhay direct a Secured Party or other members ‘of the Barclays Grpub

to) debit an account held by any Chargor with any member of the Barclays Group

by an amount up to and including the Set off Amount.

If the obligations are in different currencies, the Security Trustee and any othef
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
leaves the Security Trustee -or Secured Party (as applicable) with less than the
amount due the relevant Chargor must make good the amount of the shortfall on

demand.

The Securify Trustee and any other Secured Party may, in its absolute discretion
estimate the amount of any liability of a Chargor which is contmgent or

unascertained and thereafter set off such estlmated amount and-no amount shall

be payable by the Security Trustee or Secured Party {as applicable) to any Chargor
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26.1

26.2

26.3

264

26.5

27.

27.1

27.2

~ unless and until all Secured Obligations have been ascertained and fully repaid or

' discharged.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any- determination which may be
made under this Deed by the Security Trustee or any Receiver may be exercised or
made from time to time in its absolute and unfettered discretion without any

obligation to give reasons.

'

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

of the rights conferred on it by this Deed.

The delegation may be made upon any terms and conditions (including the power

to suh-delegate) and subject to any restrictions as the Security Trustee or the

Receiver may think fit.

Such delegation shall not preclude either the subsequer-\t exercise of such power,

authority or discretion the Security Trustee or the Receiver itself or any subsequent

delegation or revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor
any Receiver or any Delegate (nor any officer, agent or employee of any of them)
be liable to any Chargor or any other person as a result of or in connection with

any act, default, omission or misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise
transfer all or part of their rights and/or obligations in respect of this Deed to any

person at any time (a Transfereg). Each Chargor consents to the disclosure by the
Secured Parties of any information and documentation directly or indirectly

concerning this Deed to any prospective or actual Transferee.

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

Secured Parties’ possession relating to each Chargor and the Security Assets to:
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{a)

(b}

(d)

(f)

(h)

(i)

27.3

28.

any other member or affiliate of the Barclays Group and our or their officers,

directors, employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

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

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

any person who may otherwise enter into contractual relations with any member of

the Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any
court of competent jurisdiction or governmental, banking, taxation or ather

regmatory authority or similar body;

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

to carry out its normal rating activities;
each other Chargor;

any credit reference agency; and

~any other obligor in respect of all or part of the Secured Obligations and any

affiliate, holding company or subsidiary thereof.

No Chargbr may assign or otherwise transfer any of its rights or obligations under

this Deed.

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party) in

exercising any right, power or privilege under this Deed will impair it or be construed as a

waiver of it. A single or partial exercise of any right, power or privilege will not in any

circumstances preclude any other or further exercise of it or the exercise of any other right,

power or privilege.
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29.

‘COUNTERPARTS

" This Deed may be executed in any number of counterparts, each of which when executed

and delivered shall be an 'original. All such counterparts will together constitute one

instrument,

30.

301

1302

303

304

305

@

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall

be in writing and shall be delivered personally, or by post to the Authorised Address

“and, if given by any Secured Party, may be made or given by any manager, officer

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

Any notice, communication or demand made or delivered under or in connection
with this Deed to a Chargor or the Agent will only be effective in the case of é letter
which ig sent by post, in a-ﬁrst—c‘lass prepaid letter where‘available, and is posted |
before the last collection of letters from the letter box in which it was posted ha_s '
been made on any day, at 10.00 a.m. on the next succeeding.déy upon which a

delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to

Barclays Security Trustee’ Limited at Business Lending Services, PO Box 16276,

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

Secured Party.

'Any notice, communication or demand made or delivered'to'thegAgent will be .

deefned to have been made 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 gach Chargor under this Deed may .be enforced,

. irrespective of:

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

against any other Chargor and/or any third party; or
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{b)

306

31

31.1

31.2

31.3

314

315

32

32.1

32.2

whether or in what order any security to which any Secured Party may be entitled
in respect of the Secured Ckbligations and any other obligations secured under this

Deed is enforced.

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

conclusive and binding on the Chargors, except in the case of manifest error.
MISCELLANEQUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, illegal
or unenforceable in any respect under any law, the validity, legality and

enforceability of the remaining provisions of this Deed shall not in any way be

affected or impaired,

Save as othemrise‘provided for in this Deed, a person who is not a party to this
Deed has no right under the Contracts {Rights of Third Parties) Act 1999 or any
similar applicable legislation to enforce or to enjoy the benefits of this Deed, unless

otherwise specified.

Notwithstanding. any term of this Deed the consent of any person who is not a
party is not required to rescind ar vary this Deed or any other agreement entered

into under or in connection with it.

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

the Contracts (Rights of Third Parties} Act 1999 or any similar applicable legislation,

_rely on any clause of this Deed.

This Deed is intended to take effect as a deed notwithstanding the fact that any

party may only execute this Deed Qnder hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in connection with

it shall be governed by, and construed in accordance with, the laws of England.

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

the jurisdiction of the English courts {but-without prejudice to the .Secured Parties’
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right to commence proceedings against any party in any other jurisdiction) and-
irrevocably waives any objection on the ground of vénue or inappropriate forum or

~ any similar grounds.

This Deed has been executed as a deed by the Chargors and sighed by the Security ;F'rust_ge;'_"f

each Finance Party and the Barclays Account Bank and-is delivered on the date stated at .

the beginning of this Deed.
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SCHEDULE 1 - THE PARTIES

I__imited

Name of Chargor | Country of Registration Registered Address |
Jurisdigtibn Number
Qutsourced Waste | England and Wales | 08127842 Unit 4 Shire Park,'
Limited ' Falcon Way, -
Welwyn Garden
City, AL7 1TW
Purchase Direct Engia.nd and Wales i 03090591 4 Falcon Way, Shire :
Limited . Park, Welwyn
Garden .City,
“Hertfordshire, AL7
1TW
The Agent
Name of relevant | Country of | Registration : Registered Address
Chargor l Jurisdiction | | Number ' |
Purchase Direct England and Wales | 03090591 4 Falcon Way, Shire

Park,}_WeI\.:f&yn
Garden City, |
He_rtfokdéhire, ALT
1w .
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@]

Between

(1)

()

and

Purchase Direct Limited (incorporated in England and ‘Wales wnth regustered
number 03090591) for itself and for the Chargors (the Agent;

finsert NAME OF COMPANY/LLP] (incorporated in [+] with .registered number

finsert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding -
Chargon; | '

{3) Barclays Bank UK PLC (Company Number 09740322) of 1 Church|II Place, London
E14 5HP (BBUK)

4) " Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14
S5HP (BBPLC);

{5 Barclays Mercantile Business Finance Limited (Company Number 00898129) of 1

- Churchill Place, London E14 5HP (BMBF; and

(6) Barclays Security Trustee Limited {(Company Number 10825314) of 1 Churckhill
Place, London E14 5HP, acting in its capacity as security trustee for and on behalf
of the Secured Parties (the Security Trustee).

Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated []

between, inter alia, the Agent, the Chargorl(s) (as defined therein} and the Security Trustee

(Pebenture and Cross Guarantee).

It is agreed as follows

(&)

DEFINITIONS AND INTERPRETATION

Definitions
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Save to the extent otherwise defined in this Accession Deed, terms defined in the
Debenture and Cross Guarantee have the same meaning when used in this

Accession Deed. - ,

Interpretation and other provisions

0] C[auses 1.2 {Interpretation) and 31 (Miscellaneous Provisions) of the
Debenture and Cross Guarantee are incorporated in this Accession Deed as if
they were set out in full in this Accession Deed, but so that references in’
those Clauses to this Accession Deed shall be construed as references to this

Accession Deed.

(i}  Allthe prbvisions ‘contained in the Deberiture and Cross Guarantee in relation
to the s_ecurity created by it and all the powers and rights conferred on the
Security Trustee and any Receiver in relation to the security created by the

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

by this Accession Deed.

{ii}  The Debenture and Cross Guarantee and Accession Deed shall be read

together and construed as one instrument.
ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture

and Cross Guarantee with immediate effect and agrees to be bound by all of the

terms of the Debenture and Cross Guarantee as if it had originally been a party to

it.
AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not mereiy as surety covenants with
the Security Trustee that it will pay and discharge on demand the Secured
Obligations on the date(s) on which such Secured Obligations are expressed to

become due or apply and in the manner provided for in the document under which

‘Hability for such Secured Obligations arises.
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{©)

{a)

The Accéding_ Chargor unconditionally- and irrevqcabljﬁ |

M

N0

(i)

guarantees to each Finance Party punctual performance of all of each other

Chargor's payment obligations to each Finance Party;

undertakes to each Firiance Party that whenever another Chargor does not
pay any part of the Secured Obligations when due to the relevant Finance
Party, it shall immediately on demand pay that amount (in whatever c'urrency

denominated) as_if it was the principall obligor; and

agrees with each Finance Party that if any obligation ‘gua‘rahteed by it is or
becomes ‘unenforceable, invalid or illegal, it will, as an independent and

primary obligation, indemnify each Finanice Party "immediafe!y on demand

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

result of another Chargor not paying any of part of the Secured Obligations
which would, but for such unenforceability, inva!idity or illegality, havé been
_payable by it on the date when it would have been due. The amount payéble

by the Acceding Chargor uﬁder this indemnity (meaning for the avoidance of

- doubt, that the‘ACceding Chargor is required to fully reimburse the relevant

Finance Party} will not ex&e_ed the amount it wouldlﬁavé_"ha:d to pay,undér
this Accession Deed and/or the Debenture and Cross Guarantee if the amount .

claimed had been recoverable on the basis of a.guarantee.

Thglcoveh'ants and obligations contained in this Clause 3 are given subject to, and

with

the benefit of, the brc_)_viéioﬁs set out in Schedule 3 {Waiver of D.?fences and’ .

Deferral of Rightsy of the Debenture and Cross Guarantee by the‘Accedir}g Chargor

jointly and severally with each other Chargor..

CHARGES

General

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

(i}

continuing "seo;uﬁity for the payment and discharge of the Secured

~ Obligations;
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- .granted with full title guarantee;

(if}
(i)~ granted in" respect of all the right, title and -interest {if any), preéent and
future of the Acceding.Chargor in and to the relevant Se‘c’urify Asset; and :
{iv) grantéd in favour of the Security Trustee to hold on trust for and on*behalf
 of the Sé;ured Parties‘r.
(b)  Fixed charges o . : o

‘The Accedifig Chargor cha[ge_s by wa)\rhof first fixed charge;

(i)
(ii}

(i)

W

V)

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

Land Registry;

“all Land in England and Wales now \lfested in itran'd_ registered at the Land

-Re'gis_try;

all Gther 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 or other équipment now or in the future owned by it and its -

interest in any plant, machinery, computers, vehicles, office or other
equipment in its possession (but excluding any for the time being ﬁart of
its stock-in-trade or work-in-progress) 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} i

(Assignment) below) aiII. Rental Income and t_h'e benefit 10 the Acceding:

~Chargor of all other rights and claims to which '}f\cceding Chargor_.is NOW or

~'may in the future become entitled in relation to the Land including (but not

"+ limited to) all rights and claims of the Acceding Chargor against all 'p'érsqn's

(vi) .

who now are or have been or may become lessees, sub-lessees, licensees

or occupiers of any Land and all chargors and sureties for the obligations -

of such persons;

all Securities;
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(c)

{vii) the Insurante Contracts together with all rights and interest in the Insurance
Contracts {including the benefit of all claims arising and, to the extent not
validly and effectively assigned pursuant to Clause 4(clvi} (Assignment)
below, all monies payable under them); -

{vii) . all of itsj present and future goodwill;

{ix) all of its present and future uncalled capital;

' {x) all of its present and future Intellectual Property 'Rights;

{xi) all trade secrets, confidential information and know-how owned or enjoyed
by it now or in the fiiture in any part of the world;

{xii)  all other debts now or in the future owing to it save for those arising on
fluctuating accounts with associates (as defined 'in section 345-of the
Companies Act 2006);

{xiii)  all of its present and future right, title, beneﬂt and interest in and to each
Fixed Charge Account and each related Deposit; and |

(xiv)  the benefit of all instruments, gUaranteé's, charges,. pledges and other rights.
now or in the future available to it as security in ‘respect‘ of any Asset itself .
subject to a fixed charge in favour of the: Security Trustee.

Assignment.

The Acceding Chérgor'assigns and agrees to assign all of its right, title, estate and

other interests in and to:

(i)

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

rights and claims to which the Acceding Chargor is now or may in the future

" become ‘entitled in relation to the Land including (but nét limited to) all

~ rights and claims of the Acceding Chargor against all persons who now are

or have been or may become lessees, sub-lessees, licensees or occupiers of

any Land and all chargors and sureties for the obligations of such persons;
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(i) 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, suppliers or installers of all plant, machinery, fixturés,

fittings and other equipment now or from time to time in the buildings
. erected or to bé erected on any Land and any other person, firm or company
no'\{_v “or from time to time under contract with or under a duty to the
Acceding Chargor and the benefit of all sums recovered in any procged_ing_s

against ail or any of such persons;

(iii) the benefit of all Property Agreements and the proceeds of any ciaim, award
o,r_j‘udgement arising out of any Property Agreement and all sums paid or
payable to the Acceding Chargor under or in respect of any Property :

Agreerment;

(%) each Assigned Account and each related Déposif;

(\.;) {to the extent that any-Intellectual Property Rights a’re.not capable of being
- charged pursuant to Clause 4(b) (Fixed charges), WHéther by 'reaéoh of lack
of any third parfy consent which is requirer'd, or Othérwise) its right, ti;le-ana _
interest (if any) in and to any and all damages, compensation, remﬁneration,
- profit, rent, fees, royalties or income which it may derive f%om‘ such
'I:nteilectual Property Rights or be awarded or entitled to in rESp‘ei:t‘o‘f .suchr.A _

Intellectual Property Rights; and
(vi) - any sums payable to it pursuant to any Insurance Cohtra_ct,

provided. that nothing in this Clause 4(c) shall constitute any “Secured‘Party.'és a

mortgagee in possession,
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{d),

{e)

Floating charge

()  The Acceding Chargor charges by way of fii‘s_t.floating charge all its present ‘

and future.undertaking and Assets of whétevef type and wherever located. |

iy’ The floating ch_érge created by the Acceding Chargor under Cla'us‘e 4(d)(i)

above shall be deferred in point of priority to all other security o'r*se_cUrity -

. interests created under or pursuant to this Accession Deed.

(ii'i) - The floating charge_ created by the Acceding Chargor qnder Ciéuse:'4[d)(i)'.
above is a "qualifying floating charge” for the purposés of paragraph 14[2)(3); :
of Schedule B1 to the Insolvency Act‘1986 {incorporated by SChed.uIe 16 of
the Enterprise Act 2002). Paragraph 14 of Schedule B.1. of the lnsolvency-A.ctd :

+ 1986 shall apply to this Accession Deed. S _

- ‘Attorney

The Acceding Chargor, by way of security, irre\kocably and severally appo'ints the

. Security Trustee {and any Receiver or Delegate ‘appointed 7,under'this Accession

Deed) t¢ be its a{torney in accordance with the. provisibns of Clause 17 (Further

- Assurances) of the Debenture and Cross Guarantee. The A_ccediné Chatgor ratifies

and confirms: whatever .any attorney does or purports to do plrsuant to “its

appb'intment under this Clause 4(e).
REPRE'SEN'.I'ATIONS

The Acceding. Chargor makes the representations set out in Clause 8
(Representations) of the Debenture and Cross - Guarantee on the date of this

Accession Deed.
CONSENT OF EXISTING CHARGORS

The Chafgors, acting by the _Agént, agree-to the terms of this Accession Deed and "~ -
agree that its execution will in no way prejudice or affect any security gfant_ed' by -

any of them by or under the Debenture and Cross Guarantee. _

MNEGATIVE PLEDGE-
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(a)

The Acceding Chargor shall not, without the prior written consent of the Security

Trustee:

(i) " create, agree to create or permit to exist any trust, interest or Security.
“Interest {(howsoever ranking in point of priority) of any nature whatsoever
{including such as arises by operation of law or any enactment}.in, over or

affecting all or any part of its Security Assets; or

(ii) subject to Clause 7(b) below, part with, grant or enter into a lease of, sell,
transfer, assign or otherwise dispose qf (including by way of declaration of

trust) all or any part of its Security Assets or any interest in them or agree

to-do so.

The Acceding Chargor undertakes to the Seéurity Trustee that, save as expressly

permitted by the Security Trustee in writing, it will not:

{i) create any mortgage or any fixed or floating charge or other security over

any of the Floating Charge Assets (whether having priority over, or ranking
pari passu with ar subject to, the floating charges created by this Accession

Deed and the Debenture_and Cross Guarantee); or

{ii} sell, transfer, part with or dispose of any of the Floating Charge Assets except

by way of sale in the ordinary 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 '
(Miscellaneous Provisio'n's) Act 1994 wiIlI not extend to paragraphs {b} to (d) of Clause
4 (C_hargés) above, It shall be implied in respect of paragraphs (b} to (d) of Clause
4‘ (Charges) above that the Acceding Chargor- is disposing of the Security Assets
free from all charges and encumbrances (whether monetary or not) and from all
other rights exercisable by third parties (including'lriabilities' imposed and rights

conferred by or under any enactment).

OWNERSHIP
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{a) |

(b)

(@

(d}:

The Accédilng Chargor is the legal and beneficial owner of, and has good and

marketable title to, its Security Assets, in each case, free from security (other than

- that created by or pursuént to this Accession Deed) and restrictions and onerous

cqvenants.
DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acqéding Chargor shall, on the date of this Accession Deed deliver (or procure

delivery) to the Security Trustee of, and the Security Trustee shall be entitled to hold

and retain. during the Securify Period, all deeds, certificates and other documents of |
title relatlng to the property charged pursuant to this Accession Deed (mcludmg
any lease or i|cences relating to it} where originals thereof are not reqmred to be
reg1stered. -

i

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

and deliver to the Security Trustee any documents and transfers to constitute or
perfect an equitable or Iegai charge or a pledge {at the Security Trustee's option)
over any Securities, including uncertificated Securities within any clearing, transfer,

settlement and/or depository system, and give any instructions and take any actions

- the Security Trustee may require to achieve this.

The Acceding Chargor shall, if.'reqL.Jested by the Security Trustee, execute all such
docurments and do all acts that the Security Trustee may reasonably require to
record the interest of the Security. Trustee in any regist‘efs relating to any registered

Intellectual Property Rights, P

The Ac&edjn‘g. C-h-arg_or undertakes to make ‘br procure that there is made a dué,

appliﬁation to t_he- Land Regis;try in respect of any La'ndrthat‘ is registered land (wftﬁ ‘

the Acceding Chafgbr’s consent as proprietor of the relevant régistered estate):
N to .enter a restriction in the following terms on the relevant fégiste’_r of title:

No disposition of the'regfstered estate by the propriator of the registered
estate or by the proprietor of any re_gfstered charge, not befng a charge

registered before the entry of this restriction, is to be regrsrered without a
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(f)

11

12

written consent srgned by the propﬂeror for the time being of the charge

in the accession deed dated f 1 in favour of Barclays Secumj/
' Trustee Limited {z‘o ho/d on trust for and on behalf of the secured pames

speaﬁed therein} as referred to in the charges re_gfsz‘er or their conveyancer )

.and

i) . to enter an obiigation to make further advances on the relevant register of

. tltle

The Acceding Chargor certifies to the Land Reglstry that the Security interest created .
under or pursuant to this Accessmn Deed does not contravene any of the provisions -

of the memorandum or articles of association or other constitutive documents of

the Acceding Cnargor; ‘

The Acceding Chargor shall, if re_queeted by the Security Trlustee, execute and deliver '
to the provider of any Insurance Contracts such notices and other documents as
the Security Trustee may reasonably require in relation to the assignment by way of

security.

The Acceding Chargor undertakes not to amend, vary or waive the terms and

* conditions relating to any Insurance Contract without the prior written consent of

" the Security Trustee.

CONTINUING SECURITY

The seeurity constituted 'by this Accession Deed shall be co_ntinui'ng,- is made for’
securing further advances and will extend to the uitimate balance of the Secured
Obllgatlons regardless of. (i} any intermediate payment or d|scharge in whole or in.

part; and {n) any amendment, variation, restatement assngnment rep!acement

“refinancing, novation or departure (however substantlal or material} of, to or from

any document constituting any Secured Obligations.

COUNTERPARTS
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14

{a)

(b)

This Accession Deed may be executed in any number of ceunterparts, each of which

when executed and delivered shall be an original. All such counterparts will together

_ constitute one instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 (Govem/ng faw and Jurisdiction) of the Debenture and Cross Guarantee
shall be mcorporated |n this Accession Deed as if set’out in full in this Accessmn_
Deed but so that references in that Clause to "this Deed" shaII be construed as

references to thls Accession Deed.

 [SERVICE OF PROCESS

The Civil Procedure Rules‘regar'ding service and deemed service will not apply to

any letter or other communication notifying a claim or serving legal proceedings
under-or in connection with the Debenture and Cross Guarantee or this Accession
Deed, whi&:h shall instead be served in accordance with Clause 30 (Notices,

Comknum’catrbns and Demands) of the Debenture and Cross Guarantee and/or this

Clause 14,

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

" Cross Guarantee or this Accessmn Deed, the Acceding Chargor: .

(i) irrevocably appoints [name process agent] (the Process Ageen as its-agent for
service of p'rocess in relation to any proceedings before the English ceuns in
;bnnection with the Debenfure and Crass Guarantee and this Accession Deed -
[and the Accedi'ng Chargor confirms that the Process Agent has accepted such

appointment]'; and

(i) - agrees that failure by an agent for service of process to notify the Acceding  *

Chargor of the process will not invalidate the proceedings concerned. -

1

. ‘Wordirig in square brackets to be inserted if the Process Agent will not sign this Accession Deed, ‘
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{c) If the Process Agent is unable for any reason to act as agent-for service of process,

the Acceding Chargor must imrﬁediately {and in any event within 7 days of such _
event taking pEaCe] appoint another agent on terms.ac"ceptable_to the Security
Trustee. Failing this, the Security Trustee may appoint another agent for this

purpose.
(d)  The Acceding Chargor e,xpressl-y agrees and consents to the provisions of this Clause

14,

{e) [The Process Agent, by its execution of this Accession Deed, confirms its
appointment as agent for service of process in relation to any proceedings before

the English courts in connection with this Accession Deed.J??

You ére strongly recommended to seek independent'lIe_ga_lladvice before signing.
, ; . .

" This Accession Deed has been executed as a deed by the Acceding Chargor éVr_\d the Agent.

and signed by the Security-Trustee and-is delivered on the date stated at the beginning of

this Accession Deed.

[***Execution blocks for Barclays Bank PLC the Agent the Acceding Chargor fand the -

Process AgentF to be inserted**¥ -

Waording in square brackets to be inserted if the Process A'gént‘ will sign this. Accéssion Deed.
3 'To be inserted if the Acceding Chargor ismincorporated in a jurisdiction other than Engléﬁd and Wales,

" Signature black for Process Agent to be included if (i) the Acceding Ch_argor is incorpora{éd’ih a jurisdiction
- other than England and Wales and (i) the Process Agent will countersign the Accession 'Deéd._
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

Each Chargor acknowledges and agrees that the guarantee constituted by this Deed '

shall be deemed to be granted by each Chargor to each Finance Party separately,

as if each such guarantee is constituted by a separate instrumént entered by the

- Chargors and 'such Finance Party (such Finance Party being the Beneficiary), solelyl

for the benefit of that Beneficiary. Any reference to “the guarantee” in this Schedule

3 shall, accordingly, be construed as a reference to each such separate guarantee,

and any reference to “the Beneficiary” shall be construed as a reference to the

beneficiary under the guarantee granted by the Chargors in such Benéficiary's

favour.

Continuing Guarantee and Continuing Security

(a)

(b

{©)

The liability of each .Chargor shall not.be discharged or impaired in any way .

{i) by reasdn of the invalidity, avoidability, voidability or unenforceability as

_ regards any other of those persons or entities to this Deed or (i) by the

Security Trustee or any other Secured Party releasing, discharging,

compounding with or varying the liability hereunder of, or making any other

arrangement with, any other of those persons or entities or (i) any change

in the constitution of any other of those persons or entities.

The sécuri_ty 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 performance in full of any and all
obligations secured and guaranteed Under-this Deed, regardless of any

intermediate payment or discharge in whole or in part.

If this Deed ceases to continue in force, the Security Trustee or any other
Secured-Party may open a new account, or continue any existing account,:
for each Chargor and the liability of that Chargor in respect of the Secured

Chligations at the date on which this Deed ceases shall remain regardless

«of any payments in or out of ény such account.
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If any discharge, release or arrangement (whether in respect of the

obligations of any Chargor or any Security for those obligations or

‘otherwise) is made by:the Security Trustee or any other Secured Party in

whole or in part on the basis of any payment, security or other disposition
which is avoided or must be restored in insolvency, bankr.l,uptc-:y,i liguidation,
administration or analogous 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 requiring the Security Trustee or

any other Secured Party to proceed against or enforce any other rights or security

or claim payment from any person (including any other Chargor) before claiming

from a Chargor under the guarantee constituted by this Deed. The waiver applies

irrespective of any law or any provision to the contrary.

Discharge and release

(@ .

The security and guarantee constituted by this Deed may be discontinued
and the liability under it‘crystailised at the expiration of three months after
receipt by the relevant Secured Party from a Chargor of notice in writing to
discontinue it (such period being the Notice Period). The amounts payable

on crystallisation (the Crystallisation Amount) will include:

( all commitments of a Chargor that may become actual liabilities in
the future;

(i) all liabilities of a Chargor incurred during thé Notice Period; and .

K(iii) a'ny interest, fees and other charges which any Chargor owes the

Finance Party at the end of the Notice Period but which are not

actually charged to any Chargors' account until later.
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Following -payment of the Crystallisation Amount in full by the Chargor
serving a discontinuence notice in accordance with paragraph 18(a) of this

Schedule 3 {the Retiring Chargor).

(i the Retiring Chargor shall be released-by' each other Chargor
{together, the Continuing Chargors) from any liability (whether
past, present or future and whether actnal or contingent} to make
a contribution to any Continuing Chargor arising by reason of the
performance by any Continuing Chargor of its obligations under this

Deed;

' (i) each Continuing Chargor waives any rights it may have by reason

of the performance of its obligations under this Deed to take the
benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Sec:urity Trustee or any other Securéd
| Party or of any security 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 assetslof the Retiring Chargor; and

(i)  thediscontinuance of the Retiring Chargor's obligations under this
Deed pursuant to Clause 18(a) of this Schedule 3 does not affect
the obligations of the remaining Chargors under the guarantee

constituted by this Deed.

if any discharge, release or arrangement {whether in respect of the
obligations of any Chargor or any Security for those obligations or

otherwise) is made by the relevant Secured Party in whole or in part on the

basis of any payment, security or other disposition which is avoided or must

be restored in insolvency, liquidation, administration or analogous
procedure or otherwise, without limitation, then the liability of any Chargor
under this Deed will continue or be reinstated as if the discharge, release

or arrangement had not occurred.

Waiver of Defences
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{a) None of the liabilities or obligations of any Chargor-under the security and

guarantee constituted by this Deed shall be impaired by a Secured Party:

(B

(ii)

_ {iii)

(iv)

agreeing any amendment, variation, restatement, assignment, ;
replacement, refinancing, - novatioh or departure (however
substantial or material} of, to or from any document so that any
such amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure (including any which may have
been made before the signing of this Deed) shall, whatever ifts
nature, be binding upon each Chargor in all circumstances, ‘
notwithstanding that it may increase or otherwise-affect the liability

of any Chargor;

releasing or granting any time or any indulgence of any {including,

without limitation, the waiver of any preconditions for drawing

~ under, or of any breach of, any document), or entering into any

transaction or arrangements whatsoever with or in relation to any

Chargor and/or any third party;

taking, accepting, varying, dealing with, 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 Deed in such manner as the relevant

Secured Party thinks fit;

claiming, proving for, accepting or transfefring any naynmnt_ in
respect of the Secured Obligations and any other ‘obligations
secured and guaranteed under this Deed in any composition by, or
winding up of, any principal obligor and/or any third party .or'
abstaining from so claiming, proving for, accepting or transferring;

or

amalgamating with any other company or person whether the new

company thus formed shall or shall not differ in its name, objects,
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(b}

.character' and constitution from the Secdred Party, it being.the“
intent that this Deed shall remain valid and effectuat in all resp:ects
and for all purposes in favour of and with reference to any such
_new company when' formed, and may be proceeded on and
enforced in the same manner to all intents and purposes as if euch _
new company‘had,been expressly named in and referred to herein

instead of the Secured Party.

Each Chatg_or exoressly confirms that it intends that .the security and

guarantee constituted by this Deed shall extend from timé to time to ény :
(however fundamental) variation, - renewal, reolacement, 'refinancing,'
increase, extension or addition of or to any of documents and/or,a'nj‘facility- '

or amount made available under any of the dacuments including, without

_ limitation, any variation or extension of thé purposes for which any facility

or amount might be made available from time to time and. any fees, costs |

and/or expenses associated with the foregoing.

No deductions -

. All amounts payable under the security:and guarantee conStitdt_ed by this Deed

shall be made in fuI’(I without any deduction or withholding whatsoever.(whether in .

respect of set off, counterclaim duties, taxes, charges or otherwise) unless such

deduction or W|thhold|ng is reqmred by law, in wh|ch event the relevant Chargor' -

shall pay the Secured Party an additional amount S0 that the net amount received

by the Secored Party will equal the full amount which the Secu red Party would have

received had no stjch deducti'on or withholding been made.

Preservation of the rights of the Beneficidry

: (@)

i

The security and'goarantee constituted by this Deed is to be in addition to
and is not to prejudice or be prejudiced by ehy_other guarantee or security
‘(irl1clu.ding any other guarantee or security siorﬁed' by a Chargor which the
Security Trustee or-er\y other Secured Party may hold now or in the fdturej.

Each Chargor will remain liable under the security and guararltee constituted
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(b)

by this Deed whether or not any bthe’r.guarantée or security is valid and

enforceable or continues in force,

If a Secured Party receives any payment or security from a Chargor:or_any
other person and & Sécured Party is later 6rderéd under ins@ivency 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 if the Secured Party had-

rieverréceived_thé paymentlor security. -

Suspense account

~ The relevant Secured Party may at any time and for such time as it thinks fit placé

and keep any amounts received, recovered or realised under the security and

guarantee constituted by this Deed or under such other guarantee‘ or security, to

the credit of an account of a.Chargor or of such other p‘érsbn (if_ény) as th_e,releVént

~ Secured P_érty thinks fit (without liability to pay interest 'thérec.}n), and the relevant.

Secured Party is not 'obliged to apply any amount so received in or towards the

. discharge of the Secur.edVOingations.

Deferral of ng hts

(a)

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

which it may have by reason of performance by it of its obligations under

this-Deed: -
(i) to be indemnified by a Chargor or in respect of any other person;
iy  todclaim éhy contribution from any guarantor or other person in

respect of the Secured Obligations;

(i) = to take the beneﬁt' (in whole or in 'pé_ir’c__and whether by way of
: su‘Br't.J‘g-atri_On or btherwise) of aﬁy fights of the Sécurity-Trustee or
-any (.:ther‘Sec_:u‘red Party 'under-any document or of any guaran:tee. :
| or Security ,taken. pursuant to, or ih connection wit.h,l the_ éecured N

~ Obtigations by the Security Trustee or any other Secured Party;
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(iv) to bring legal or other proceedihgs for an order requiring a Chargor
or any other person to make any payment, or perform any

obligation, in respect of which a Chargor or any other person has

given a guarantee, undertaking or indemnity;

1\ to exercise any right of set-off against aﬁy Chargor or any other

person; and/or

(vi) to claim or prove as a creditor of any Chargor or other person in

competition with the Security Trustee or any other Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such

rights, it shall hold that benefit, payment or distribution to the extent

necessary to enable all amounts which may be or become payable to the

Secured Party by the Chargors to be repaid in full on trust for the _Secured

Party and shall promptly pay or transfer the same to the Secured Party or

as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/étﬁeﬁ financial institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated [@] (Debenture and

; Cfosk Guarantee) we have assigned to Barclays Security Trustee Limited (the Security

. Trustee) all of our fights, title and interest in and to the accounts listed below maintained

with your [Account Bank/other financial institution) (including any renewal, redesignation,
replacement, subdivision or subaccount of such accounts) and the debt or debts

represented thereby:

Account Name: .. [+
Sort Code: [/] |

Account No,: I

[repeat )’f’_sz“as necessani

(the idccaunts

' We irevocably instruct and authorise you to disclose to the Security Trustee without any

reference to or further authority from us and without any inquiry by you as to the
justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Trustee may request you to disclose to it,
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With effect from the date of your receipt of this notice:

{a) any existing payment instructions affecting the above Accounts are to be terminated

and all payments and communications in respect of the Accounts should be made

to the Security Trustee or to its order (with a copy to us); and

(b} all rights, interests and benefits whatsoever accruing to or for the benefit of

ourselves arising from the Accounts belong to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are.

governed by, and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed

copy letter and returning it to the'Security‘Trustee at [+] marked for the attention of [»].
Yours faithfully

[Please note that this notice is only 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.}

for and on behalf of

[Enter Chargor Nameé]

(Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [¢]
Dear Sirs

We Aconfir-r"n reﬁeipt from [Entér Chargors Names] (the As.s:ignats) of a n.otice .dafed‘ [] of
an assignment upon the terms of a Débenture and Cross Guarantee dated [+] of all of each |
Assignor’s right, title and interest in and to, and all monie:s (including Inte;'esf} frorﬁ ti-me't_o '
time sténding to the credit of the following accounts which are maintained with us and the

debt or debts represented thereby:
[List relevant accounts here] -
{the Accounts). .

We confirm that the balancg standing to the Accounts at today's date is [+], no fees or
periodic charges are payable:- in respect éf the Accounts and there are no‘ restrictions on (a).
the payment c_)f the credit balance on the Accounts (except, in the case of a time deposit, -
fhe expiry of the .r_elevgn_t period) or (b) the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or

consolidation of accounts and security in respect of any Accounts and similar rights

(however described) which_We may have now or in the future in respect of éach of the
Accounis or the balance thereon to the extent that such rights.relate to amounts owed to '

us by the Assignors.

" We confirm that we have not received notice of the interest of any third party in any of the

Accounts and will not; without the Security Trustee's prior written conseht, amend of vary

any rights attaching to the Accounts.
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‘We will act only in accordance with the instructions given by persons authorised by the

Security Trustee and we shall send all statements and other notices given by us relating to

the Accounts to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are to

be governed by, and will be construed in accerdance with, English law.

Yours faithfully,

for and on behalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC

For and on behalf of Barclays Bank PLC-

For and on behalf of Barclays Mercantile

Business Finance Limited

" For and on behalf of Barclayé Security

Trustee Limited

Marc Romain

Head of UK Corporate Lending & Asset

Finance Operations .
Marc Romain

Head of UK Corporate Lending & Asset

Finance Operations

Angela Ottéway

Director of _Asset Finance

Marc Romain
Head of UK Corporate Lending & Asset.

Finance Operations
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For and on behalf of Barclays Bank UK PLC

as Barclays Account Bank

Marc Romain

Head of UK Corporate Lending‘& Asset

Finance Operations
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The Chargors:

EXECUTED as a DEED by Qutsourced
Waste Limited acting by two directors/a

director and its secretary

EXECUTED as a DEED by Purchase Direct

Limited acting by two directors/a director

and its secretéry

Signature of Director

12 beRT A3 (Y

Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretéry

OAN D Bloutrs

Name of Director/Secretary (in

BLOCK CAPITALS)

Signature of Director

2utereT A (e
Name of Director (ihl BLOCK
CAPITALS)

et e

Signature of Director/Secretary

DAH D Al

Name of: Director/Secretary (in

BLOCK CAPITALS)
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The Agent: |

EXECUTED as a DEED by Purchase Direct

Limited -acting by two directors/a director

and its secretary '

dubebc Asuet,
Name of Director (in BLOCK
CAPITALS),

Signature of Director/Secretary

DALD  Aleugry
Mame of Director/Secretary (in

BLOCK CAPITALS)
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