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Details of Charge

Date of creation:  18/01/2021
Charge code: 0393 1103 0007
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

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

Company number: 3931103

Charge code: 0393 1103 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th January 2021 and created by A MEDWAY METALS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th January 2021 .

Given at Companies House, Cardiff on 21st January 2021

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



1
T
]|
W | Case Reference No: BPM/8298100/REP/SPO/8.5
o BARCLAYS
Ly .
weo '
2
N .
“' i
!
i\
A :
oo
LTE !
W
i
I
R
B
B
i |
E; ; ' The_CHargors listed in Schedule 1
{ i ' {the Chargors)
! !
"I and
W '
0 :’ Barclays Bank UK PLC
i B - (BBUK)
i | L -
E: ' o Barclays Bank PLC
SIHA ‘ ' :

IH C - (BBPLC)
l?' 4 : :
I o
¢ Barclays Mercantile Business Finance Limited
Mo _ - - - (smsF)
DR
ill ‘i ' ‘ Barclays Security Trustee Limited
1# . . {the Security Trustee)
B and
iil | o
i _ : S - Barclays Bank UK PLC
'H; ; ' ' (the Barelays Account Bank)
fi:s |
i .
{5 C o " DEBENTURE AND CROSS GUARANTEE -
[H : paten | ¥ l i \ 20 7\
1. o . ' .
B . :
THI [NOTE: PLEASE INSERT DATE OF EXECUTION
I ' . .
b ‘gl; ) : - ‘ BY FINAL SIGNATORY IN MANUSCRIPT]
i ‘\; ‘{ . ) - . . .
b
i
.
il
am ;
; LN o
]
; %‘;| DEB CHG 20/06/18 B Carporate Debenture DF Guaran‘c_eé [o]8
e { i ' '
M




CLAUSE

WM

o e N ow

10.

11
12.
13.
14.
15.
16.
17,
18.
19.

20.
21
22.

23. -

24,
25.
26.
27.
28.
29,
30.
31.
32.

SCHEDULE 1 — THE PARTIES

‘ CONTENTS
PaGE
DEFINITIONS AND INTERPRETATION «vvivvrrerererereeeseseeeseseeemeesshere e esesteensasssissssasssasesenes s 1
. SECURED PARTIES 1xvuvuevsvarmsssssessssarsrsrsssririmsssnssnsasssssmsasssssmssssssnsasassbasasmsanssesesesesas sl rsesenes 6
AGREEMENT TO PAY «.everevereeeeseeresesesssessebreeeseesssssssesseseomeemsesor esssstessisssssisnssisnsssesessssissnessB
CHARGES. ... voveeressresnssssseneeesrones e e, et eneeeeereieens R |
~ DELIVERY OF DOCUMENVTS OF TITLE AND REélsﬂzAﬂoN ........... et e et 11
NOTICE OF ACCOUNT SECURITY . voerer e e et reee oo e se s 12
RIGHTS IJNDER SECURITIES ...... ..... prm e eneanen 12
 REPRESENTATIONS ...... et ess e O ............ S 13
GENERAL UNDERTAKINGS e e Crereedieen s e areres — 14
INFQRMAﬂO!\_J ANDActEss ........ P T SRR 14
PRIDRITY OF CHARGES.......... e R e s 15
COLLECTION OF RECEIVABLES ..vevvreeceeeees e ovens ........ e s riveeven '15
" .COVENANTS RELATING TG LAND AND OTHER ASSETS .............. SRS 16
ACCOUNTS...... ..... S e s SRS RIS b
. NEGATIVE PLEDGE....... oo S B et 19
PRESERVATION OF SECURITY. ... FTTR e RS S 19
FURTHER ASSURANCES ..o.ooiiiiiiiiiiiicii s canannes T 20
ENFORCEMENT ... ovvvesceean: s e RS s e 21
CONTINUING SECURITY «vvvvverssvevree e — s .22
INSURANVCE .................................................................................................................... 22
ADMINISTRATOR . ..avove1enessrssssassssrsscseenss st sesssosss et cassssss st s st SISO, 22
. RECEIVER......oeiiieecrieenen ....................................................................................... 23
.APPOLNTMENT OF AGENT AND CHANGE-S TO CHARGORS ..v.vveee -'. ...... ...... 27'
EXPENSES AND INDEMNITIES ....... i e SR S creeieiee i 27
SET OFF wovreivenaecaivenes e PRSPPI RO DTN prenenen e 20
DISC.HET!C‘JN AND DELEGATION «vevevrvevrererens e e s ..... 29
TRANSFER AND DISCLOSURE «.evvvereveceveeeressenerseessesnseseseseseseisseres 30
FO_RBEARANCE.'....‘..: ...... eeeeeerer e esee st SRR - 30
COUNTERPARTS .._._o....cceocrerer e R O, e -...30
NOTICES, COM-MUI_\UCATIONS_A!\.JD DEMANDS ............ . NS 31
MISCELLANEQUS PROVISIONS - oo 31
_GQVERMNG gAw ANDJUﬁIS;DlCTIDN.......‘....................' ....... O e 32
............................................................................................................ 33

SCHEDULE 2 - FORM'OF ACCESSION DEED.....ocovooiiiiiiiimisasis s es et s s s JH— 34




43

.SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS s evenereeesesssesseessossessse s ssessesssesesooeoe

A48

SCHEDULE 4 - FORM OF NOTICE QF SECURITY TO ACCOUNT BANK <.oovvuiiensreieresossnrsss s sssessssssssssnssarsinees

o




i

IMPORTANT - I-‘"LEASE READ THIS NOTE BEFORE THIS D_EBENTURE IS EXECUTED
This Debenture is an important legal document We strongly recommend that you seek the adwce of
your solicitor or other Iegal adviser before executmg this Dehenture.

- This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges.), an assignment of the rights and assets referred to in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
(Floating charges). | ‘ ' '

. The Security Trustee will hold this Deber\ture as security for all debts and other-liabilities owed
- o one or more of the Secured Parties by each Chargor including under the agreement to pay
contained in Clause 3 {Agreement to pay). This includes all pres'ent and future loans or facilities

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

. The guarantees created by this Debenture will be deemed to be granted by each Chargor (on-

| 2 joint and several basis) in favour of each Finance Party separately, as if a separate guarantee

instrument were entered between the Chargors and each Finance Party mdlwdually The terms

“of each such guarantee are set out in Schedule 3 {Wower of Defences and Deferral of Rights)

to this Debenture. Note that each Chargor agrees to indemnify (meaning for the avoidance of

doubt that the Chargor is required to fully'reimburse) 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 unenforceabie invalid or ||legal}

. 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 liahilities secured or guaranteed by this Debenture are not pald when
due, the Secunty Trustee can appolnt a receiver, or take possessmn of the property and any

of the assets charged by this Debenture and sell them and can appoint an admnmstrator in
relation to.each Chargor.

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

may have alre'ady given or rriay give to any cne ar more of the S'ecu'red Parties in the future.

Barclays s a trading name of Barclays Bank PLC' Barclays Bank PLC is authorised by the Prudential Regul'ation Authority and regulate:i by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England. Reglstered No.
1026167. Registered office: 1 Churchill Place, Londan, E14 SHP.

Barclays Business s a trading name of Barclays Bank UK PLC. BarclaysBank UK PLCis authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759575) Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, Landon E14 5HP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authorltv(Fmancnal Services Reglster No. 783115). Reglstered
in Englang. Reglstered No. 10825314, Reglstered office: 1 Churchill Place, London E14 SHP.

Barclays Mercantiie Business Finance lelted Reglstered in England with company number 00398129 and reglstered ofﬁce atl Churchl\l Place
Londcn E14 SHP. Barclays Mercantile Business Finance Limited is ah administrative agent of Barclays Bank PLC. ‘Barclays Mercantile Business Finance
Limited is an appointed representative of Barclays Bank PLC which is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 122?02] Registered in England W|th company
number 01026167 and-registered off\ce at 1 Churchill Place, Landon E14 SHP.



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

By:

(1)

@)

(3)

(4)

(5)

(6)

The entities listed in Schedule 1 (The Partfes) to this Deed mcluding the Agent {eacha Chargar and
together the Chargors),

Barclays Bank UK PLC {Company Number 09740322) of 1 Churchlll Place London E14 S5HP (BBUK), ‘
Barclays Bank PLC (Company Number 01026167) of 1 Churchlll Place, London E14 5HP (BBPLL);

Barclays Mercantile Business Finance Limited {Company Number 00898129) of 1 Churchill Place,
London E14 SHP (BMBF); ' '

Barclays Security Trustee Limited {Company Number 10825314) of 1 Churchill Place, London E14

5HP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the Security
Trustee); and ' '

Barclays Bank UK PLC {Company Number 09740322) of 1 Churchlll Place, London E14 SHP (the

Barclays Account Bank).

IT 1S AGREED as follows

1 DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except where the context otherwise

requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to the Secdrity
Trustee and substantially in the form set out in Schedule ‘2'(F0rm of Accession Deed) by which
a person witl become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with any bank,
“building society, financial institution or other person {other than the Barclays Aécount_ Bank)
[théAssignedAéraunts} 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 subagcounf of such éccount) and the debt
br debts represented thereby;

Additional Chorgor means a company or limited liability partnership which grants security in
favour of the Security Trustee by executing an Accession Deed;

Agent means the Cha rgor identified in Schedule 1 (The Parties) as the Agent;

Assets means all of a'Chargor’s undertaking, praperty, assets,irights, interests and revenues,
whatever-and wherever in the world, p_resent‘and future, and includes each or any of them;’

' Page 1 '
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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 ane) or registered office: .

' Authority mearis 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;

Borclays Group means Barclays PLC and any of its direct or indirect Subsidiaries; -
Default Rate means:

(3} the default interest rate set out in the document under which the relevant liability for o
the overdue amount initially arose; or

(b) if no default interest rate is set out in such document, a rate per annum equal to the
" cost (without proof or evidence of any actual cost} to the relevant Secured ﬁarty (as
certified by it} if it were to.fund or of funding the relevant amount plus 2 per cent. per

annum; ‘ '

Delegate means a de[egate or sub-delegate appointed pursuant to Clause 26 {Discretion and
delegation); ' '

Deposit means all sums deposited or to be deposited in each Account, together with all other
rights and benefits accruing to or arising in connection with-each Accéunt (including, but not
limited to, Entitlements to interest}; together with all accrued interest, wherever deposited;

Environmental Approvals means aII consents of any kind relatlng to Environmental Laws, to
which a Chargor or the Land or the use or occupation of the Land is subject

Environmental Cla.rms means any cIa|m by any person in respect of Iosses or liabilities, suffered
or incurred by that person, as a result of or in connection with any vialation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination ar any

. application for any interim or final judicial or administrative decree, injunction, cease and

desist order, abatement order, compliance order, cansent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmental Contamination or any other remed[al actlon or action to comply

- that a Chargor is obliged to undertake pursuant to Enwronmenta! Laws in respect of

Enwronmental Contamination;
Envirbnmenta! Contamindtion means the following and their consequences:

(c) any release, leakage or spillage at or from any site owned or occupied by a Chargor
into any part of the environment of any toxic, poisonous, noxigus or polluting matter
or hazardous, detrimental or dangerous substances or thing;

(d) ' any acudent fire, explosmn or sudden event Wthh affects the en\nronment and is

i ~attr|butable to the operatlon management or control of any sute occumed by a .

¢ : ) : Co o " Page?
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Chargbr, including {without limitation) the storage, keeping, handling, labelling or -
’ dispoéal of waste (as defined in the Environmental Protection Act 1990) aor ha=zardous,
toxic-or dangerous substances; and '

(e} any designation of Land as contaminated land for the purposes of Part IIA of the
Environmental Protection Act 1990; :

Environmental Laws ineludes all or any laws, statutes, rules, regulat]ons, 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 hav:ngJunsdlctlun which.
at any time relate to the environment or Environmental Contamination or standards of

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

Finance Parties means BBUK, BRPLC and BMRF;

.Floating Charge Assetsrmeans those of the Assets that are for the time being comprised in the
floating charge created by Clause 4.4 (Floating charges) {or in the equrvalent prowsron in the
Accession Deed] but only insofar as concerns that floatmg charge

Insurance Controcts. means ali insurance and assurance contracts and policies now or. in the '
future held by or otherwise benefltlng a Chargor:

n . which relate to Assets themselves subject to a-fixed charge in favour 'of'the Security
Trustee; or : ' '
(g) which are now or-in the future deposited by that Charg'or with the Security Trustee; ‘

Intellectual Pfo;.terty Rights means patents (including supplementary protet:tion certificates),

trade marks, service marks and designs (and any applications for any of them}, utility modelé,’
* design rights, copyright, 'datebase rights and rights, title, interest and benefits in respect of

domain names, logo, get—u'p, eomputer software, brand and trade names, know-how,
. confidential information, inventions, moral rights, trade secrets and rights in passing. off and
. all ather intellectual property rights and interests (whether registered or unregistered) and all
rights under any agreements reIating to the use or exploitation of any such rights {including
for the avoidance of doubt the right to receive revenue or royalt|es) and, in each case, any
extensions or renewals of, and any appllcatlons for, these rlghts

Land includes freehold and Ieasehold and any other estate in, Iand and [outsrde England and
Wales) immovable property and in each case all buﬂdrngs and structures upon and all thrngs §
~ affixed to Land including trade and tenant’s fixtures and fittings (but excluding, in the case of
" leasehold property, landlord's f|xtures] and fixed plant and machtnerv,

Notice of Account Security means a notice of security in substantially the form as set out in
-Schedule 4 {Form of Notice of Securrty to Account Bank) or in such form as may be specrfled by
the Secunty Trustee : '

Property Agreement_ means all present and future ~agreements, contracts, aptions or
_undertakings for ar in relation to the creation of any estate, interest or right in.or over the Land

Page 3:
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(including, without limitation, in relation to any lease, licence, tenahcy 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 to pay) (or
any Asset referred toin the equwalent provision in the Accessmm Deed)

Receiver means a receiver and manager or a receiver and the term shall |nclude any of theur
" delegates or sub- delegates

Rental. _lncame means the gross rents, licence fees and other monies receivable now or .
hereafter, at any time by a Chargor in respect of or arising out of any lease of the tand or a‘ny
agreement for lease or licence or otherwise without Iimitat'ion'derived_by a Chargor from the
Land or otherwise paid to or lréceived by a Chargor in respect of the Land; '

SDN List-means the Specially Designated Nationals List maintained by the Office of'Forei'gn'
Assets'ControI of the US Department of the Treasury, or any similar list maintained by any - -
Authority;

Secured Obligations means all money, Dbllgatlons and Ilabllltles now or at any time in the
future due, owing or incurred in any manner whatsoever by each Chargor to the Securlty '
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 contmgently, whether directly or
indirectly, whether solely or jointly with any other person and whether as principal or surety,
including, without limitation, all interest, discount, commission, fees, charges and expenses

and together with any matters relating to or arising in respect of those mcneys, oblrgat!ons
and liabilities;

Secured Parties means

fh} the Security Trustee;
(i) the Finance'Partie;; and
)] any Receiver and/or any Delegate;

" Security Assets means aII Assets of a Chargor or any of them Wthh are the sublect of any

security created or expressed to be created by or pursuant to thls Deed;

Securities means all stocks, shares, debentures, debenture stock, _Ioan-'s_to_gk,' bonds and
securities issued by any person (other than a Chargor) and ail ather iﬁvestments (as listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all maney payable in respect of them, whether By W_ay o_f__:conversion',
redemption, bonue, opt‘ion, “dividend, interest or otherwise (including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if unceftificated are held in an escrow or other accbunt ‘

in the favour of the Secunty Trustee or held in the Security Trustee's name or in the name of a
nominee to the order of the Security Trustee) '

Page 4
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(a)

Security interest means any mortgage, 'charge pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoever howsoever created or arising or any other

agreement, arrangement or court arder having substantlally the same ecoriomic effect as the
foregoing; ‘

Security Perr'o'd 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 Obligations have been

unconditionally and irrevocably paid and discharged in full and all faciiiti_e_s made available by.
" each of the Finance Parties to each Chargor have been cancelled; )

Set off Amount has the meaning given to it in Clause 25.1 (Set off);

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and

Transferee has the meaning given to it in Clause 27.1 (Transfer and disclosure).
Interpretation
In this Deed, except where the context otherwise requires:

(|) references to the Secured Parties (including references to the Securitv Trustee and the .
Finance Parties) include references to any of their respective nominees, agents,
Delegates, successors in title and permitted'assigns and transferees and references to a
Chargor include references to their respective SUCCeSSOrs in title and- permltted assigns

. and transferees; i

(ii) " unless otherwise indicate-d, references to the.Set:uritv 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, bankruptey and any analogous procedure or step under any applicable Iaw;

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

and several and the terms of this Deed shall be construed accordingly;
(v} a Char'gor means an o'riginal Chargor and/or an Additionai Chargor;

(vi} references to any' deed,_instrumer\t,‘ certificate, agreement or 'contrect (_including this

" Deed} or a pravision thereof shall be constru_ed as a reference to that deed, instroment,

certiﬁcate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fu_ndamentaily};

(vii) expressions |mport|ng the smgular shall |nclude the p!urai and vice versa and words '
denoting any gender include all genders :

{viii} references tao any statute or other Iegislative provision shall include, any- statutory. or™
legislative modification, re-enactment or any su'bgstit_utionof such- statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

Page 5
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{c)

3.1

32 ‘

(a)

{b)

(c}

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

(x) referencesto a person shall be construed as a reference to any individual,' fierm, cnmbany, :
corporation, government; state or agency of a state or any association, trust, joint
“venture, consartium, partnership-or other entity {whether or not having separate legal
personality). ' ‘ 7 "

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

This Deed and-each Accession Deed (if any) shall be read together and construed as cne
instrument so that all references in this Deed to "this Deed" shall be deemed to include, where -
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any "Security created by this Deed"
or "Security created pursuant to this Deed" shall be deemed to include any Security created -
by or pursuant to each such Accession Deed, and all tHe_powers and fights conferred on the
Security Trustee and any Receiver or Délegate in relation to the sécurity created by this
Security shall extend and a‘pply to the Security created by each such Accession Deed.

SECURED PARTIES

Each pérty 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 Chargor, as primary obligor and not merely as suret\‘(, covenants with the Seéﬁrity Trustee’
that it will pay or discharge on demand the Secured Obligations an 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 Obligations arises.

Each Chargor unconrditio'nally and irrevocably and jointly and'severallv:

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 guaranteed by it is _d_r beéomes
unenforceable, invalid or illegal, it will, as an independent and primar\/ oblligation, indemnify
each Finance Party immediately on demand against any cost, claims, cha'rgeé,- expenses, losses
or liability it incurs as a result-of another Chargor not paying any or part-of the Secured
Obligations -which would, but for such unenforceability, ihvélidity or:illegality, have been.
payable by it on the date when it would have been due. Thé amount payable by a Chargor
under this indemnity (meaning for the avoidance of doubt, that a Chargor is required to fully
reimburse the relevant Finance Party) will not exceed the arﬁqunt it would have had to pay
under this Deed if the amount claimed had been recmie_rablé on the basis of a guarantee.

. - oo L ‘ ' T paged
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34

4.1

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 (Waiver of Defences and Deferral of Rights) by each of the Chargors jointly and-
severally.

‘Defaullt interest on the Secured.Obligation's, shall accrue in respect of any‘ overdue amount
from its due date or, in the casé of any cost, éharge, Ioss; Iiabil_ify, expense and other amount '
referred to in Clause 24 (Expenses and Indemnities) from tHe date’such amount was éxpend ed, -
paid or debited on account by the Security Trustee or ahy other Seeured 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 other Secured Party. Unless otherW|se agreed such default interest (if
unpaid) will be compounded with the relevant overdue amouint or cost, charge, loss, Iiablllty, :

expenseé 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)

ON

(c)

(d)

42

" granted with full title guarantee;

cont‘inuing security for_fhe payment and discharge of the Secured Obligations;

granted in respect of all the right, title and interest (if any), present and future of that Chargor .
in and to the relevant Security Asset; and

granted in favour of the Security Trustee ta hold on trust for and on behalf of the Secured
Parties. ‘ ‘ I o

Fixed cha'rges

Each Chargor charges by way of first fixed charge:

(@)
{b)
(c)

(d) .

all Land in Enélé.nd and Wales now vested in it and not registered at the Land Registry;

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

all other Land which is'ﬁow, or in thé fL_Jture becomes,'its property;

.(to the extent that they are not Land) all plant, machlnery, computers veh|cle5 offlce or other :

equipment now or in the future owned by it and its interest in any plant, machmery,
computers, vehicles, offlce or other equipment in its possession {but excluding any for the time

being part of its stock-in- trade or work-in-progress) and the beneflt of all contracts, licences
and warranties relatlng to them '
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{f)

(g

G

)

{k)

(1)

(n}

- 43

(to the extent not validly and effectively assigned pursuant to Clause 4. 3(a} (Assrgnment)
below) all Rental Income and the benefit to that Chargor of all other rights and claims to which
that Chargor is now or may in the future become entitled in relation to the Land, including (but
not limited to) all rights and claims of that Chargor against all persons who now are or have
been or may become. lessees, sub- Iessees licensees or occuplers of any Land and all chargors_
- and sureties for the obhgattons of such persons;’

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
(lncludmg the henefit of ali claims arising and, to the extent not’ vahdly and effectively assigned
pursuant to Clause 4.3{f) (Assignment) below, all monies payable under them);

all of its present and future goudwill;
all of its present and future uncalled capital;
all of its presen_t and future Intellectual Proherty Rights;

all trade secrets, conﬂdennal mformatson and know—how owned or enjoyed by lt now orin the
future in any part of the world

all other-debts now or in‘ the future owingto it save for thaose arising on fluctuating accounts
with associates (as defined in section 345 of the Compani'es’Act?OOG);

all of its present and future right, tltle, beneflt and mterest in and to each leed Charge Account _
and each related Deposit; and

the benefit of all instruments, guarantees, charges,_pledges and other rights now or in the .
future available to it as security in respect of any Asset itself subject to a fixed charge in favour '

of the Security Trustee.

Assignment

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

(a)

" (b)

the Rental Income and the benefit to that Chargoi’ of all other rights and claims ta which that
Chargor is now or may in the future become entitled in relation to the Land including (but not -

- limited to} all rights and claims of that Chargor against all persons who now are or have been

or may become lessees, sub- lessees, Ilcensees or occupiers of any Land and all chargors and
sureties for the obligations of such persons;

the benefit of all guarantees, warrandés and representations. given dr rnade b\} and arn; rights
or remedies against all or any professional advisors now or at any time_‘engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or ins‘tallersﬂ of all plant;
machinery, fixtures, fittings and other equipment now or from time to time .in,the-bu-iidings
erected or to be erected on any Land and any other pefson, firm or company now or from time
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e}

(d}

(e)

(f)

to'time under contract with or under a duty to that' Chargor and the benefit of all. sums
recovered in any proceedings against ali or any of such persons

the benefit of all Property Agreements and the proceeds of any claim, award 'or.judgement
arising out of any Property Agreement and all sums paid or payable to that Chargor undef or .
in respect of any Property Agreement; '

each Assigned Account and all related Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Frxed charges), whether by reason of lack of any third party consent which is
required, or otherwrse) its right, title and interest {if anv) in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive: from
such tntellectual Property Rights ar be awarded or entltled to in respect of such Intellectual
Property nghts 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.

4.4

(a):

{b)

45.

(a)

(b)

Floating c_harges

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_shaﬂil_ be deferred in -

point of priority to all other security or, security interests crea.'ted under or pursuant to this
Deed. . ’ o ' '

. The floatlng charge created by each Chargor under Clause 4, 4(a) above isa quat:fytng ﬂoatlngf

charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to the Insolvency Act 1986'
{incorporated by Schedule 16 of the Enterprise Act 2002). 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 flxed charges as regards all or any of each Chargor’s.Assets specified in
- the notice at any time. At any time after the floating charges created by this Deed (or in the

equwalent provision in the Accession Deed) have been converted to fixed charges, the Securlty
Trustee may by notice, subsequently reconvert it into a floatlng charge by notlce in wrltmg

Automatic conversion: Subject to the insolvency Act 1986 and Clause 4.5(c) (Moratorium} :

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

which the same will oceur under general law) automaticaily be converted (W|thout anv notlce) ‘
into fixed charges over the Assets rlghts and property of each Chargor:

Page 9 .



i : i) on the convening of any meeting of the members or directors of that Chargor to
' consider a resolution to wind up that Chargor or put that Chargor into administration;

1 . - (i) on a resolution being passed or an order being made for the winding-up, dissalution,
’ “administration or re-organisation of that Chargor;

; i) on the appomtment of a hqu:dator or an administrator (whether out of court or
' ’ ' otherwnse) to that Chargor;

A (iv} on any person levying or attempting to levy any distress, executiorj or other process
; - ) . against any Security Assets of that Chargor;

{v) on that Chargor ceasing to carry on business or a substantlal part of it or ceasing ta '
: ~ be a going concern;

(vi) . on that Chargor stopp_ing making payments to its' creditors or giving notice ta -
creditors that it intends to stop payment;

(vii) on that Chargor creating or attemptlng to create a trust over any of the Securlty
' Assets '

{viii) on the holder of any other Security Interest whether ranklng in priority to or pari
passu with or after the charges and securlty contained in this Deed or that Chargor
appomtmg, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

1.+ ' l (i any floatmg charge granted by that Chargor toany other person crystalllsmg for any
: L _ reason whatsoever. : :

q ! (c) . Moratorium: the floating charges created pursuant to Clause 4.4 {Floating charges) may not
u, o - ~ be converted into fixed charges solely by reason of:

Yo R .

o . (B the obtaining of a moratorium; or

i; ’ 1 ! t - L.

}: oo {ii) anything done with a view to obtaining a moratorium,

] - . N R

W : o :

fF ! ’ under Schedule Al of the Insofvency Act 1986.

i v '

46 Implied cdvé_nontsi of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Pro'p_értv {Mi'sce_lla_o.eoos Provisions)

i Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Asi:'gnment}.and 4.4 {F_Iocttfhg ohat'ges) _
above. It shall-be implied in respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 {Ffoat_ing

‘ . charges) above that each Chargor is disposing of the Security Assets free from aI‘I chargés and
encumbrances (whether monetary or not) and from all other rights exercisable by third parties

E - {including liahilities in'tposed_ and rights conferred hy or under-any e-nactment).

: o o Page 10
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4.7

‘Ownership

Each Chargor is the legal and beneficial owner of, and has good and rnarketala_"le title to,,.,its Security
Assets, in each case, free from security (other than that created by or pursuant to this Deed) and
restrictions and onerpus covenants. '

51

5.2

5.3
5.4

(a)

(b)

5.5

5.6

DELWERY OF DOCUMENTS OF TITLE AND REGISTRATIDN

- Each Chargor shall on the date of this Deed deliver (or procure de!wery) to the Securlty Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Secunty Period, all
deeds, certlfncetes and other documents of title relatmg 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 any time as required by the Secunty Trustee execute and dellver to the
Securlty Trustee any documents and transfers to constitute or perfect an eqmtable or legal
charge or-a pledge (at the Security Trustee's option) over any Securmes mcludlng
uncertificated- Secunties within any clearing, transfer, settlement and/or deposntory system,
and give any mstructlons and take any actnons the Security Trustee may require to ach|eve thIS

Each Chargar 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 Chargdr undertakes to make or procure that there is made a due appli'r':ation tb the Land
Registry in respect of any Land that is registered Iand (with the Chargor’s consent as propnetor ,

of the relevant reglstered estate):

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

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

proprietor of any registered charge, not being a charge registered before the. éntry of this
restriction, is to be reg.rstered without o 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 pgrties speéifr:ed therein} as referred

to in the charges register ar their conveyancer”; and

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

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

Each Charg(:r shall, if requested by the Security Trustee, execute and deliver to the provider of -
any Insurance Contracts such' notices and other documents as the Secunty Trustee may
reasonably requrre in relation to the assignment by way of securlty
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o

5.7

61

6.2

71

(a)

{b)

{c)

72

(@)

"Each Chargor undertakes not to amend vary or waive the terms and condltmns relatmg to any
Insurance CDntract W|thout the prlor written consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute. notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
related Deposit, and eéch 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 failure to pay any of the Secured Obligations when' they fall
" due, only act in accordance with the instructions given by the Security Trustee or by persons

authorised by the Security Trustee in relation to each Fixed Charge'Account and each related
Depasit.

Each relevant Chargor shall, on the request of the seclurity Trustee folldwing 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 're:.spectrof the Accounts held with any bank,
building society, fi‘nancial institution or other person {(other than the Barclays Account Bank]
{if any) and the related Deposits and each relevant Chargor shall use a!l reasonable endeavours

to procure from the recipient of such Notice of Account Securlty an acknowledgement in the
form set out in therein. ‘

“RIGHTS UNDER SECURITIES

~ Unless and untif this Deed becomes enforceable or the Security Ttustee d'i_récts‘other\}vise:

all and any cash dividends paid in respéct of the_Sécurities or any of them received by the
Security Trustee (or its nominee) shall be released to each Chargor;

all voting and other rights and bdwers attached to or con_ferred upon the Securities shalt
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‘"'Sécurities
exercise all voting and other rights and powers attached to the Securitles as each Chargor may
from time to time in writing reasonably direct {(and-in the absence of such mstructlons the
Security Trustée, or its nominee, shall not exercise any such rights), and the Security Trustee
shallinstruct any nominee for the time being registeréd as holder of the Securities accordingly.

At any time and from time to.time'afte_r.this Deed becomes enforceable or the Security Trustee
directs: . ' o

all and any drividendsland‘ other distributions accruing on or deriving from the Securities
(notwithstanding that they may have accrued in respect of an earlier period), including without
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(b)

(c)

73

81 .

(a)

(b)

{a)

limitation, aII money payable i in respect of them, whether by way of conversion, redempt|on
bonus, option, dividend, interest or otherW|se shalk:

(i} if received by any Chargor (or any nominee of it}, be held an trust for the Security

Trustee and "(if reQuested by the Security Trustee) immediately be paid and .
“transferred to the Security Trustee; and

(H) 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 and from time to time thereafter in or
towerds the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee s'erv'ing notice on each Chargor, the Security Trustee (or .it‘s
nominee) may from time to time exercise (and may from time to time direct the exercise of)
all voting and other rights and powers (by statute or otherwise} attached to or conferred on
the Securities in such manner as the Security Trustee (in its reasonable discretion) thinks fit
and each C'hargor shali, and shall procure that any nomin‘ee'of that Chargor- sha[l comply with

- any such directions of the Secunty Trustee (or its nominee). For the avoidance of doubt, until

such time as the Security Trastee (or its nominee) takes any steps to exercise any votmg or

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

each Chargor shall (and shall procure that any nomlnee of |t shall}, if requrred by the Secunty
Trustee, agree to accept short natice for and to attend aII ot any meetings or class meetings
of the haolders of the Securltles to appoint promes and exerclse aII voting and other rlghts and
powers, which may at any time be exercisable by the holders of the Securltles as the Securlty
Trustee may from time to tlme dlrect '

The rights and pawers attached to or conferred upon the Securities shall for the purposes of
Clause 7.2(b) above, mc|ude (wrthout limitation) all powers gwen to trustees by the Trustee -
Act 2000 in respect of securltles subject to a trust and shall be exermsable W|thout any need
for any further consent or authorlty of a Chargor

REPRESENTATIONS

Each Chargor repreeents and warrants that:

- ithas full power and-aiothority and is legally empowered to enter into this Deed and to grant *

securlt\/ over the Securlty Assets and to grant the guarantees and mdemnlty ori the terms set

out hereln

it has taken all necessary actions (|nclud|ng corporate actmns) to authorise the acceptance of
and the exercise of its rights under this Deed and the performance of its obligations under this

- Deed and all other documents to be entered into by itin connectmn herewnth

th,ere_]s no legal or other restriction on its ability to enter into and perform its obligations in

respect of this Deed, including that such entry or performance wilt not conetitute a breach of
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any Iaw _regulaticn or oﬁ“ual directive to which it is subject or any agreement by WhICh it is
bound

(d)

this D_eed will be valid, binding and enforc'eable, in accordance with its terms;

e}  none of the Chargoré_ nar any of _their affiliates is either: _A

(I llsted or is owned or controlled directly or indirectly, by any persan which is listed, on
an SDN List; or : :

(if) . located, organlsed or res:dent in a country which is the subject of sanctions by any
Authority;

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

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

g  any Security Asseté in the form of Securities are fully paid and not subject ta any option to
purchase or similar rights. The constitutional documents of companies whose Securities are

subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

(h}

no “wa rning notice” or “restrictions notice” (as defined in CIaUse 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 (ex'cluding those set out in Clauses 8.1(f} and 8.1{g}} will be correct

and complied with in all respects at all times durmg the Securlty Period as if repeated by reference to
the then existmg crrcumstances '

9, " GENERAL UNGERTAKINGS

Each Chargor undertakes to procure that: o Lo -

(a) it shal! not make any material change in the scope or'nature of its business;
(b) if a Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possib!e such notification shall be
given in advance of such change; and '

(c) if a -Chargo'r comprises one or more trustees, such Chargor shali give to the Secoritv Trustee
' not less than 28 days* prior written notice of the propose‘d fetirement of any trustee or the
. appointment of any new trustee {(which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trustee in writing, immediately upon the '
- death of any trustee or the dissolution of any firm or corporation acting as trustee. '
10.  INFORMATION AND ACCESS
10.1

Each Chargor shall from-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.
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10.2

103

11

11.1

11.2

12,

121

12.2

123 -

Each Chargor shall permit the Security Trustee, itsrebresentatives, professional advisers and
contractors, free access at all reasonable times and on reasonable notice to inspect the

Security Assets (|nclud|ng, without Ilmltatlon for the purposes nf conductmg a valuat|on ofthe
Security Assets} '

Each Chargar shall promptly ‘notify the Security Trustee of 'any litigation, arbitration or
administrative proceedlngs commenced, pendlng or threatened against it or any of its
Subsidiaries or any other event which is reasonably Ilkelv to adversely affect the value or

otherwise deprecrate impair or: pre1ud|ce any Security Asset or result in the security created
. by this Deed becoming enforceable.

PRIORITY OF CHARGES

Any-mortgage, assighment, fixed charge or ather fi xed security each Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4

(Floating charges) (or In the eguivalent pravision in the Accession Deed), unless the Secunty'
Trustee states othervvlse '

“Any debentures, assignment, mdrtgages or charges (fixed or flo_ating) which each ‘Chargor
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 priority behind the security created pursuant to
this Deed. ‘ :

COLLECTION OF RECEIVABLES o

Each Chargor shall collect anci realise all Receivables and immediately on receipt pay all money
which it receives in respect of them into that Cha rgor’s_henk account with the Barclays Account
Bank, or into any other account specified by the Security Truétee and notified in writing to each
Chargor {which may include an ‘account held with a member of the Barclay;s Group), in each
case on such terms as the Securiﬂr Trustee may direct. _Pending that payment, each Chargo'r

- will hald ali money so received upon trust for the Security Trustee, separate from its own

money. Each Chargor may not, without prior written consent, charge, factor, discount, assign,
postporie, subordinate or waive its rights in respect of any Receivable in favour of any other
person (other than the Security Trustee} or purport to do so.

If required by the Security Trustee, each Chargor shall serve notice, in such form asthe Security:

Trustee may reasonably require, on the account bank (if not a Finance Partv] -of the’ secur:ty
constltuted by this Deed. ‘

If acredit balance on any account of a Chargor with any member of the B'arc'lays Group includes

proceeds of Recelvables credited or transferred to that account, the Securlty Trustee has an

absolute discretion to direct the relevant member of the Barclays Group to permlt or refuse
to permit that Chargor to utilise or withdraw that credit balance and the Securlty Trustee may
in its sole discretion at any time direct the relevant member of the Barclays Group to transfer
all or any part of that credit balance to any other account of that Chargor with that member
of the Barclays Group, ar to a suspense account opened for the purpose of holdlng or realtsmg
such-furids, or in reduction of any outstanding Secured Obligatmns The Partles hereto agree
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12.4

13.

13.1

(a)

(b)

(c)

(d)

(f

(8)

to comply with, and take any necessary action to effect, any of the directions given by the
Security Trustee pursuant to this clause 12.3. ‘

If the Security Trustee releases waives or pustpones its r|ghts in respect of any Receivables for.
. the purpose of enablmg a Chargor to factor, discount or otherwise sell them to a Secured Party‘
or to a third party, the charges created by this Deed will in all other respects remain in full
force and effect. In particular, all émounts due to that Chargor from the Sécured Party or the
third party and any Receivables re-assigned or due to be re~assignéd to that Chargor will be
subject to the relevant fixed charge detailed in Clause 4.2 (Fixed i:hdrges), subject only to any

defences or rights of retention or set off which the Secured Party or the third party may have
- against that Chargor. ' : : L : :

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covénants, .conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or.thing as a result of
which any such lease, agreement for lease or other rlght to occupy may be subject 10
determmatlon ot right of re- entry or forfemure prlor to the explratmn of its term;

not at any time without the prior written consent of the Security Trustee, sever_qr-remove any
of the fixtures forming p'art of its Land or any of the plant or machinery (other than stock in
trade or work in progress) on or in its Land, if to do so would reasonably be expected to have .

-a materially adverse effect of the value saleablllty or use ofthe Land or the enforceablllty of
this Deed;

comply with all planning laws and regulations and the terms of any authorisation in respect of -
any such planning laws and regulations, in each case relating to any of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
bus'iness and/or operations carried on at the Land comply in all respects with ali Environmental
Laws and Environmental Approvals; ' ‘ e

promiptly on becommg aware of it, |nf0rm the Secunty Trustee of ary Enwronmental Claim
which has been made or threatened against that Chargor or any accupier of the Land or any

of the officers of that Chargor i in their capacity as such, setting out the action'which is to be
taken with respect to that Environmentai Claim; and ' Co "

notify the Security Trustee prompthj on becoming aware.of any Enviranmental Contamination
at or brought on to the Land or circumstances likely to lead to Environmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking of all
necessary action to deai with, remedy or remove from the Land or prevent the incursion of (as
the case may be} that Environmental Contamlnataon or crrcumstances Ilkely to lead to
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13.2

(a)

(b}

(c)

(e)

(f)

(g) -

133

14,

- 141 -

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 writtén consent:

grant or agree to grant (whether in exercise of or- mdependently of any statutory power} any
Iease 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 Iease or tenancy; or

serve any notice on any former tenant under any lease or tenancy (or any Chargor of that

former tenant) WhICh would entitle it to a new lease or tenancy, in respect of alf or any part of
its Land.

If a Chargor fails to comply with any of the undert.akings 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 remedv such failure. Each Chargor shall |mmed|ately on request hy the Secunty
Trustee, pay the costs and expenses of the Security Trustee (and its agents and contractors)
incurred in connectron_ with any action taken under th:s Clause 13.

ACcounTs

Notification and Variation

Each Chargor shall promptiy 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 tlme to time after th|5 Deed becomes enforceab!e or the Securlty Trustee d|rects

the Security Trustee shatl be entitled, without notice or further demand, to

(a)

“

1

‘ demand receive and apply against the Secured Obllgatlons aII and any monles due under or

arising out of each Account (|nclud|ng the related Dep05|ts)

exarcise in relatlon to each Accnunt aII such r|ght5 as each Chargor was then ent|tled to

.EXErcise, in relatlon to such Account or might, but for the terms of thls Deed, exercise; and
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(c) make any direction or-instruction to the Barclays Account Bank or any bank, building so'ciety,

financial institution or ather person at which an Assigned Account is held to give effect to thls '
Clause 14.2. '

i

; ' 143  Terms 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 maintainéd on the terms that anv relevant- Dep05|t shall mature cn
the earlier of

(a} ' the first time at which: (i) there are no remaining Secured Obiigations; and (i) the relevant
' Finance Party is hot under any oblligatidn or 1‘|ability {actual or contingent) to make advances
or provide other financial accommodation which; if made or provided, would giv.e ris'.e to any

- Secured Obligations; and )

(b} close of business in London on the date on which 'ér_w of the Secured Obiigations_shali have
become due and payable and shall not have been paid upon'becomingrso due and payable,_

i S0 that at such tlme as any such credlt balance shall mature {or at any tlme thereafter), the Security
Trustee may exercise in relation to that credit balance any rights of set-off, combination or

bl consclidation to which any of the Secured Partles may be entitled under this Deed, any other contract,
i

oo : or at law. ) ' :

il

|

" ' : 14.4  Partial maturity

o oo If, on-any day, any of the Secured Obligations become due and payable and have no_t been paid by close:
F o " of business in London on the same day, then only so much of the Depasit from time. to tirne on any
!L v " Fixed Charge Accotints shall mature as equals the amount of the Secured Obl:gatlons which became
: S due and payable and had not been paid by close of business on that day.

T _ 145  Interest on Deposit

G interest shall accrue on each Deposit on any Fixed Charge Accounts al ‘such rates and.be payable on
% ) .- such dates and in'such manner as agreed by the parties from time to time. ‘ '

146  Restrictions on Depqsifs

1

1o '
:h : (a) Each Chargor shall, prlor to thls Deed becoming enforceable or unless the Securlty Trustee
lh \ otherwise directs, be entitled to receive, withdraw ar otherW|5e transfer any credit balance
s} !
“' i from tlme to time on any Account.
4] ‘ : : _
Lol . N CoL ; . . . o . L

b (b} 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. transfer any.

o

‘ ' Deposit from time to time on any Account except with-the prior written consent of the Security
§t? o o Trustee. . - ' ' ' ' l

N g ’ . ‘ . : - Pagel8
T : : Lo ,




NEGATIVE PLEDGE
No Chargor shall, without the prior written cansent of the Security Trustee:

create, agrée to create or permit to exist any trust, interest or SeCUrity Interest (howso’eyer
rankmg in point of priority) of any hature whatsoever (|nclud|ng such as arises by operation of
law or any enactment) in, over or affecting all or any part of rts Security Assets; or

" subject to Clause 15 2(b} below part WIth grant or enter into a lease of, seII transfer asmgn

ar otherwise dlspose of {including by way of declaration of trust) all or any part of its Securlty ‘
Assets or any interest in thermn or agree to do so. :

Each Chargor undertakes to the Security Trustee that save as’ expressly permitted by the :
Securlty 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 ranklng pari passu W|th or subject to, the
fioatmg charges created by this Deed} or

sell, transfer, part: W|th or dispose of anyof the Floatlng Charge Assets except by way ‘of sale in
the ardinary course of business.

PRESERVATIDN OF S'Ecunmf

~ Ruting off

If any Secured Party {in this Clause 16. 1, the relevant Secured. Party) receives notice of any subsequent
interast or Security lnterest affectlng any Security Asset:

each of the Secured 'Parties may open a new accdunt or accounts in res'n'eclt 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 payments‘ made bv that_ 'Chargor to any Secured Party after the relevant Secured Party
‘ receives such notice, shzll be eredited of 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 trme when the relevant Secured Party
had reCewed the notrce and

all pay'ments made by a Secured Party to the Chargor after any Secured Party receives 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 Securéd Parties has any commitment, obllgatlon or liability of any
kind (present or future, actua! or contlngent), the Security Trustee WI|| at the request and cost of the
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Chargors re—asmgn the Security Assets to the Chargors or otherwise dlscharge the security constituted
under thIS Deed.

16.3

Retention of Charges '

 Notwithstanding Clause 16.2 {Release):

(a)

{b)

(c)

17.

171

172

if the Security Trustee shall have reasona'ble grounds far believin‘g' that a Chargor may be
insol'vent, 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, taking into accountits con't,ingent : _.
and prospective liabilities or may be deemed for the purposes of any law to be insolvent or '

bankrupt, as at the date of any payment made by that Chargor to any Secured Party, then the
Security Trustee shall be at liberty to retain the security contained in or created pursuant to
this Deed, until the expiry of a period of one month plus such statutory pericd within which

' any assurance, security, guerantee or payment can be avo'ld_ed 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 gwen or made by the Secured Party
on, or as a consequence of, such payment or discharge of |Iabl|ltv, and

if at any time within such'period as is referred to in paragraph (a] above, any step or corpprafe .
action is taken In respect ‘of a Chergo_r in relation to or with a view to any insolvency,
bankrubt‘cy, administration, winding up or receivership pmceedi'ngs or pracedure 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 p'rocedure in any jurisdiction the Security Trustee shall be at
liberty to continue to retain such security for such further period as the Security,Tru'ste'e may .
reasonably determine and such security shall be deemed to have continued to ha\?e'been held
as security for the payment and discharge to the Secured Parties of ali Secur_ed 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 Seécured Party

may reasonably specify for protecting, preserving or perfecting any security- created or
intended to be created by this Deed or for facilitating the reaIiSafion thereof or otherwise far
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 ali releases,
transfers, a55|gnments and other documents and the giving of all notices, nrders mstructlons
directions and requests for any consents to enable the property to be charged which the .

.Security Trustee ar any. other Secured Party may reasonably request and each Chargor

irrevocably and severally by way of security appomts the Secunty Trustee (and any Recewer

. or Delegate appomted under this Déed), as its attorney in its name and on |ts behalf to sign,

execute and dellver all such documents and do any act or thmg as the Securltv Trustee may
think fit, ‘ |

Each Chargor by way of security irrevocably and severai'ly appoints the Security Trustee' (and
any Receiver or Delegate appointed under this Deed) to be its ettorney with full power of
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{a)
(b)

{c})

18.

181

(a)

{b)

(c)

()

182

18.3

substltutlon on its behalf and in its name or otherW|se at such time and in such manner as
the attorney thinks fit: C - . ‘

prior to service of a default notice or any demand for payment, to do anythmg 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 pai.(ment, to do anything which that -
Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee ar any other Secured Party, in relation to any Secu'rity 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 ratifies 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 toin this Clause 17.2.

ENFORCEMENT

"On and after service of a default notice or any failure to pay any of the Secured Obhgatlons
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 Dee_d‘ and any Accession Deed shall be
immediately enforceable and the Security Trustee, without prejudice to the powers 'cphferred
on it by virtue of the Law of Property Act 1925, shall be entitled to: '

* secure and perfect its title toall or any part of the Security Assets;

enfarce all or any part of that Security at the times, in the manner and on the terms it thinks
fi, S o ' ' B

- 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 Seﬁurity Assets) at the timés, )
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 powér of §alé and/or disposal.

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

reasonably practlcable after exercising any power pursuant tu Clause 181 above notify the
Chargors of such exermse

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 Financie_nI'CoHateral Arrangements (No, 2) Regulations 2003 (the Regulations),
the Security Trustee shali have the right on giving prior notice to a Chargor, at any time after
the Security Interest becomes enforcéable ta appropriate ali or any part of the Secdrity Asséts

in or towards discharge of the Secured Obligations. The parties agree that the value of the .

appropriated Secunty Assets shall be in the case of cash, the amount of cash appropriated
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20.

201

20.2

203

21

211

and, in the case of Securities; determined by the Security Trustee by reference to any publicl{t
available market brice in the absence of which by such other means as the Sec_urity Trustee.
(acting reasonably) may select including, without-limitation, an independent valuation. The
_parties agree that the value of each Account shall be the arhouht'of the credit balance on it,
together with any:accrued but unposted interest that is paid in relation to th'at Account at the
time the r|ght of appropriation is exercised. For the purpose of Regulatlon 18(1)} of the
Regulatlcns each Chargor agrees that any such determination by the Security Trustee quE
constitute a valuation "in @ commercially reasonable manner".

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further advances

and wili extend to the ultimate balance of the Secured Obligation's, regardless of (i} any

intermediate paymen't or dischargefin whole or in part; and (i} any amendment, variation,

restatement, assignment, replacement, refinancing, novation or departure {however
s'ubstan.ti_al or material) of, to or from any document constituting any Secured Obligations.

INSURANCE -

Each Chargor must insure all insurable Assets with ‘an inéurence office. or underwriter
acceptable to the Security Trustee, against loss or damage by fire and such other risks as the
Security Trustee may specify from time to time. This |nsurance cover must be for the full,
replacement value and be index-linked. Each Chargor must also maintain all othef insurances
normally maintained by prudent companies with similar activities to those of that Chargor or
as the Securlty Trustee may reqmre ! '
Each Chargor must punctually make aII premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at -the request of the
Security Trustee. If, at any tlme, a Chargor fails to have the required insurance cover in place
orto produce any receipt on request' or to deposit any policy with the'Securitv Trustee under
Clause 5 (Deliveiy of Documents of Title and Regrstratmn} or on request, the Securlty Trustee -

may take out or renew any insurance in any sum and on any terms the Securlty Trustee thlnks
appropriate and recover the costs of domg s0 from that Chargor

All maonies recewed on anv msurance whatsoever in respect of loss or damage by fire or

. otherwise to said insurable Assets or any part thereof (whether effected or mamtamed by a

Chargor in pursuance of its abligation under the covenant contalned in thlS Clause 20
(lnsumnce) or lndependently of or otherwise than in pursuance of such 0b||gat|0n) shaH as the
Security Trustee requires either be applied in maklng good the loss or damage ln re;pect _Df
which the maonies are received or be paid to the Security Trustee in or towards pa;y'ment of the
monies for the time being secured by this Deed or such part or parts thereof as the Security

Trustee may require.

ADMINISTRATOR
At any time anid from time to time after this security becomes enforceablé, or if a Chargor so
requests the Security Trustee in writing from time to time, the Security Trustée may appoint
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213
22.
221
(a)
(b)

22.2

(a)

(b}

.a.ny one or more qualified' persons to be an administrator of any Chargor, to act together or
independently of the other or others appointed (to the extent applicable).

An'y such appointment may be made pursuant to-an épplicat]op to court under paragr'aph 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 S;chedglle B1 of the
insolvency Act 1986. - ' '

In this Clause 21, a "qualified person" means a person who, under the Insolvency Act 1986, is

quallfied to act as an administrator of any company or lndlwdual W|th respect to which that
person is appointed.

RECEIVER
Appointment of Receiver

At any time after this secufity becornes 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 more quallfled persons to bea -

Receiver of all or any part of the Security Assets, t0 act together orindepende nt[y of the other
or others appomted to the extent appllcable

. In this Clause 22, 8 "qualified person" means a person who under the Insolvency Act 1988, is

quallfled to act as a Receiver of the property of any company or mdlwdual with respect to
which that person is appointed.

" Powers of Receiver

Every Receiver appointed -in accordance with Clause 22.1 (Appointment of Receivef) shall "

‘ (subject to'any restrictions in the instrument appointing him but notwithstanding any wmdmg-

up or dissolution of a Chargor) have and be entitled'to exermse alt 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 1936 (and to use the name of a Charéor fo_r all or any of such pprpoies]. If étﬂ

any 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 powers conferred on a Receiver under this Deed or under the Insolvency Act

- 1986 individually and to the exclusion of each other Receiver.

The ‘ri’ghtrs, powers and discretions referred to in. paragréph (a} above inciude {without
limitation} the right, power and/or discretion {as the case may be):’

(i) - Take possession: to take immediate possession of, getin and collect the Security Assets -

"or any part of the Secunty Assets whether accrued before or after the date of h|s
appomtment ' ' i
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(i) Carry on business: to carry on or rnanalge the bBusiness of a Chargor, as the Receiver
miay think fit or to concur in or autharise the management of, or appoint a manager of .
the wholé ar any part of the business of that Chargor;

(iii) Protection of assets: to make and effect all repairs,ralteration-s," improvements,
' replacements, developments, demolitions and insurances (including indemnitr/ '
insurance and performance bonds and guarantees} and do lall 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 ta this Deed and to apply for and
maintain' any planmng pérmissions, building regulation approvals and any other
permissions, cansents or licences, in each case as the Receiver may in its abso!ute ’
dlscretlon th|nk fit or concurin anv of the foregomg,

(iv) - Employees and advisers: to appoint and dlscharge managers ofﬂcers agents,
accountants, servants, workmen and other advisers for the purposes of this Deed upon
- such terms as to remuneration ar otherwise as the Receiver may think proper and to .
dlscharge any such persons appolnted by a Chargor

(v) Borrow money to borrow money for the purpose of exermsmg any of the powers

) authorities and discretions conferred on the Recewer by or pursuant to ‘this Deed
and/or of defraying any costs, charges, losses or expenses (including the Recerver 5.
remuneration) which shall be incurred by that Receiver in the exermse of such powers
authorltles and discretions or for any other purpose to ralse and borrow money elther
unsecured or on the securltv of the Security Assets or any part of the Securlty Assets
either in priority ta the security constituted by this Deed or otherW|se and generally on -
stich terms and conditions as that Receiver may think fit and no person Ienchng such
money shall be concerned to enqu:re as to-the proprletv or purpose of the' exercise of
such.power or to see to t_he appltcatlon of any money so ralsed or borrowed,

(vi) sell husmess to seII or concur in selling the whole or any part of any Chargor s business
whether as a gomg concern or othermse

(vii) Sell assets: to sell, exchange" grant options to purchase, license, surrender, release,
' dlsclalm abandon, return or otherwise dlspose of, convert into money or realise all or -

. any part of the Security Assets by public auction or prwate contract’ and generally in

"~ such manner and on such terms as the Receiver shall think proper or to concur in any

such transaction. Without prejudlce to the generallty of the foregomg the Recewer may

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

obligations, shares, stock or other valuable consideration and any such consideration

may be payabie in a Iump sum or hy mstalments spread over such perlod as the

Receiver may think fit. Fixtures, other than fandlords’ Fxtures may be sevefed and sold

separately from the property containing them W|thout the consent of the relevant
Chargor .

{vit)  Acquire assets: to acquire assets for such consideration and on such terms as the
Reteiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or -
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{ix)’

(x)

{xi)

(xii}

(xiii})

(xiv)

(xv)

(xvi)

otherwise, any land, buildings, plant, equipment, vehi'cfee or materials or any other
property, assets or rights of any description which the Receiver considers necessaty or
desirable for the carrylng 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 whats’oever and Iet on charter, sub-
charter, hire, lease or sell on condition and to gran't rights, option's, licences or
easements over all or any part of the Security Assets for such term and at such rent -
{withor without a premium) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security
Asse'ts 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 the directors-or members (as applicable'] of a

" Chargor to call up all or any portion of the uncalled capital for the time being of a

Chargor and to enforce payment of any call by action (in the name of that Chargor or -
the Recewer as may be thought fit by the Recewer)

i . :

Compromise: to negotiate settle, adjust refer to a'rbitration con’ibrom"ise abandon
and arrange any claims, accounts, disputes, questlons and demands with or by any
“person wha is or claims to be a creditor of a Chargor or relatlng in any way to the |
Security Assets or any part of them

Legal actions: to bring, prosecute, enforce, defend and abandon all such a'étiohs' suits

" and proceedings in relation to the Security Assets or any part of them as may seem to

- the Receiver to be exped|ent

Receipts: to give valid reeeipts for all moneys 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 in"any jurisdiction
and transfer ta any such Subsidiary or any other company or body corporate, whether
or not formed for the purpose, all or any part of the Security Assets

Powers, discretions, etc.: to exercise any powers, discretions{,'voting;‘ r_fonversion or
other rights or entitlements in relation to any of the Security’ Assets oriincidental to the
owner'ship of or rights in or to any Security Assets and to complete or EHeot_~any
transaction'entered into by a Chargor and complete disélaim ab‘andon or.'modify all
or any of the outstandlng contracts or arrangements of a Chargor relatlng to or

affectmg aII or any part of the Security Assets and

General powers to do all such other acts and thlngs as the Recewer may cansider
desuable or necessary for realising the Secuntv Assets or any part of them or incidental

_ar conducwe 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 ther all such powers, authorities and things as the Receiver would be capable of
exermsmg if |t were the absolute beneficial owner of them
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- The Security Trustee may from time to time, by writing remove any Receiver appointed by it {sofaras

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

Removal

it is lawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose appomtment may for any reason have termmated

224

(a)

(b)

22.5

Remuneration

The Security Trustee may from time to time, fix the Femuneration of any Receiver appointed
by it {(which remuneratlon may ke or include a commission calcuiated by reference to the gross
~ amount of all moneys received or otherwise and may include remuneratlon in connection with
claims, actions or proceedlngs made cr brought against the Receiver by a Chargor or any other
person or the performance or discharge of any obllgation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by that Chargor alone, and
sections 109(6) and (8} of the Law of Property Act 1925 shaII nat apply in relation to any
Receiver appointed under this Deed.

The amount of such remuheratidn may be dehited 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
~Obhgatlon5 and accordingly be secured an the Security Assets under the security contalned in-

' this Deed

Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not‘br‘etlude the
Security Trustee from subsequently extending the Receiver's or Receivers' appointment (or that of the1r

226

replacement) to that part or appomtmg another Recelver over any other part of the Secunty Assets

No Iiabilit‘y as mortgagee in possession

None of the Secured Partles shaII nor shall any Receiver appointed as aforesald by reason of it or the

‘Receiver entering into possessron of the Securlty Assets or any part of them or for any other reason be

hable to account as mortgagee in possession or be liable for any loss on reallsatlon or forany default or
omission for which a mortgagee in possession might be liable.

22.7

@)

(b) "

- Agent of Chargor

_Every Receiver of a Chargor duly appoihted by the Security Trustee under the powers in that

respect contained in this Deed shall be deemed to be the agent of that Chargor forall purposes
and shall as such’ agent for all purposes be deemed to be in.the same position as a Receiver
duly appomted by a mortgagee under the Law of Property Act 1925,

Each Chargor alon_e.ghall 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 Irablhty for them by reason of the Securltv Trustee appomtmg such
- Receiver or for any other reason whatsoever

s
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22.8 Security Trustee may exercise

To the fullest extent permitted by Iaw aII or any of the powers authorities and discretions whlch are
conferred by this Deed (either expresslv or impliedly), upcn a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Security Trustee in -
relation to the whole of such Security 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 qf such property or
any part of it. ' '

23, : APPDINTMENT OF AGENT AND CHANGES TO CHARGORS

{a) Each Chargor {other than the Agent} by its execution of thls Deed or an Accession Deed.
" irrevocably appoints the Agent {acting through one or mare authorised 5|gnat0r|es) to acton’’
its behalf as its agent {and the Agent accepts such appointment) and-lrrevocably authorises:

(i) - the Agent on its hehalf to supply all information concerﬁing itself contemplated 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, notWIthstandlng that they

may affect that Chargor, without further reference to or the consent of that Chargor,
and | ' ) '

(ii} the S-ecurity 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 thdugh'the Charéor itself had given the notices_
and instructions or executed or made the agreements or deeds.

(b} Where the Chargor is a member of a group of companies and/or limited fiability partnerships,
“a company or limited liability partnership may become an Additional Chargor if: -

(i) the Secutity Trustee apbroves the addition of that proposed Additionai Chargor;

iy  the Agent and the proposed Additional Chargor delwer to the Secunty Trustee a dufy ‘
completed and executed Accessmn Deed; and

(-iii} the Security Trustee has received aII of the documents and other e\tidehce forits knqw
your custotier checks and any corporate authorities required by the Security Trust_ée
in relation to that Additional Chargor, each in form and substance satisfactory to the |
Security Trustee. ‘ ' ‘

v .

24. EXPENSES AND INDEMNITIES

24.1 Each Chergor shall on demand pay to or reimburse the Secured Parties and their 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 remuneration)}, charges, losses; liabilities, and
expehses and other-sums reasonably incurred by 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, agents or Deiegateé) in cannection with:
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(a) the inspection or va_luation of the Security Assets; -
(b} - making a demand for payment orthe delay in recei_pt of payments under this Deed;

{c) a failure by any Chargor to perform its obllgatlons under thls Deed or otherw1se breach any
terms of this Deed and

(d) the preservation, enforcement or the attempted preservatlon or enforcement of any of their
rights under this Deed whether incurred as a result of any act ar omission by, or proceed:ngs
+ involving, that Chargor or any third party together with interest on the amount payable in

accordance with Clause 3 (Agreement to pay).

24.2 ° Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other norninee
or agent on an after-tax basis against all losses, actions, claims, commissions, costs {including
legal costs, expenses, proceedings, and remunerationj charge's,'losses, Iiabilities, expenses -

. and other sums and expenditure which the Security Trustee (whether actlng in its persona!
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 dlscharge in respect of the Secured Obllgatlons (whether .

made by that Chargor or a thlrd party) becoming vond voldable ineffective or unenforceable
for any reasons whatsoever

.

243 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 shaEI in additian, pay to the Secured
Parties (or their nominees, agents or Delegates) in respect of value added tax

(a) {except where the payment falls within Clause 24.3(b) below), such amaunt as equals any
value added tax charged to the relevant Secured Party (or their nominees, agents ar Deiegates}
in respect of the matter which gives rise to the payment and which the relevant Secured Partv
(or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or .
credit [such certificate to be concluswe in the absence of manlfest error) and

(b} on any reimbursement of or indemnification for any commissions, costs, charges,'expe'nse's or
' other items incurred by the relevant Secured Party (or their nominees, agents'or Detegates) as
agent for that Chargor, such amountas equals the amount included in the comm|55|ons costs,
“charges, expenses or other items in respect of value added tax (and insuch'a case the reievant
Secured Party (or their nominees, agents or Delegates) shall provide that Chargor with an

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

- 244  Each Chargor agrees that no Secured Party will be held r'esp'onsihle‘ for any loss suffered asa’
: - result of exercise of or fallure to exercise by the Security Trustee ofr any other Secured Party of

its rights under this Deed, extept in the case of gross negllgence or walful default ofthe relevant
Secured Party ’

P.age 287

R P P MO

hme T .




]

Ty Do L

3T

)

o

ST I

i

25.

251

25.2
253
;'5.

26.1

262

26.3

26.4

265

" 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 {||) any obligation (whether or not matured) owed by the

‘Security Trustee, any other Secured Party and/or any o_the_r member of the Barclays Group to
a Chargor, regardless of the place of payment, booking branch orcurrency of either obligation
{with the difference between the amounts in (i} and (ii) being the Set offAmount}, regardiess
ofthe place of payment, bookiné branch or currency of either obligation. Pursuantto the rights
_in- the prer:eding sentenrie, any Secured Party may (and the Security Trustee may direct a
Secured Party or other members of the Barclays Group to) debit an account held by any.

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

Amount

If the dbllgatlons arein different currencies, the Securlty Trustee and any other Secured Party '

may convert either-obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party

{as apphcable) with less than the amount due the relevant Chargor must make goad the
amount of the shortfall on demahd

The Security Trustee and any other Secured Party may, in its absolute diecretio‘n' estimate the
amount of any I|ab|l|ty of a Chargor whlch is contingent or unascertalned and thereafter set
off such estlmated amount and no amount shall be payable by the Securm,r Trustee or Secured

Party (as appllcable} to any Chargor unless and unt|l all Secured Obl|gat|0ns 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 _unde'r
this Deed by the Security Trustee or any Receiver may :be exercised or made from time to time
inits absolute and unfettered discretion without any obligation to give reasons.

"Each of the Security Trustee and any Receiver may at any tlme delegate all or any of the rights
conferred on it bv this Deed.

The delegation may be made upon any terms and conditions {including the p-ower‘to sub-
delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit;

Such delegation.shall not preclude either the subsequentrexerciseof such power, authority or-

discretion the Security Trustee or the Receiver itself or any subsequérlt delegation or -
revocation, ' : .

Un_derlno circumstances shall the Security Trustee, nor any other Secured Party nor arly

Receiver or any Deleéate (nor'any cff'cer 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 omlssmn or

misconduct on the part of any Delegate
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27.

27.1

27.2

(a)

()
(d)

&

(f}

(gl
(h)

(i}

27.3

28.

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
Transferee). 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: -

~

any other member or affiliate of the Barclays Group and our or their- officers, directors,
employees, auditors, partners, consultants and prqfe'séiqna! advisers;

a governméntal, ban_'king, taxation ar other regulatory auth_ority:

any person in cannection W|th a securitisation of all or anv part of the loan assets of any
member ofthe 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 other regulatary authority or

similar body;_

any rating agency (|ncfud|ng |t5 professxona| advisers} to enable the rating agency to carry out
its normal ratlng aCtIVItIES,

each other Chargor;
any credit reference agency; and

‘ any other obilgor in respect of all or part of the Secured Obllgatlons and any afﬁhate holdmg
company or subs:dlary thereof.

v

No C_ha'rgor may a‘ssig'n 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 rlght power or privilege will not in any circumstances preciude any other ar
further exercise of it or the exercise of any other right, power or privilege.

29.

COUNTERPARTS

This Deed rnay 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.
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30.

30.1

30.2

30.3

304
30.5
(@)
| {b)’
30.6
31

311

31.2

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 of in connection with thls'
Deedto a Chargor or the Agent will only be effectrve in the case of a letter which is sent by
post, in a first-class prepaid letter where avaliable, and is posted before the last collection of

letters from the letter box in which it was posted has been made on any day, at 10.00 a.m. on
the next succeeding day upan 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 lelted at Business Lending Services, PO Box 16276, One Snowhill, Snowhill

Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that_
Secured Party. ' ‘

Any notice, cummunrcat;on or demand made or delwered to the Agent will be deemed 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 each Chargor under this Deed may be enforced, irrespective of:

whether any demands steps or proceedlngs are being or have been made or taken agamst any
other Chargor and/or any third party, or

whether or in what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any ather obligations secured under this Deed is enforc_ed.

All notrf:catrons or determlnatlons grven or made by any Secured Party shail be concluswe and
blndlng on the Chargors, except in the case of manifest error.

MISCELLANEDUS PROVISIONS -

If at any time any one of the provisions of this Deed is or, becomes i'nvalid, 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 otherwise lprdvided for'in this Deed, a persan vt_rho isnota party to this Deed has no

- right under the Contracts {Rights of Third Parties) Act 1995 or any similar applicable legislation

313

" to enforce or to enjoy the henefits 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 or vary this Deed or any other agreement entered into under or in -
connection with |t
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32,

32.1

32.2

This Deed has been executed as a deed by the -_Ch_argdrs and signed by the Security Trustee, ea(':hl .

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 under hand. o

GOVERNING LAW AND JURISDICTION .

This Deed and any non-contractual obligations arising from or_inrcor;nection 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
juris‘di'cti-on of the English courts (but without préjudice to the Secured Paities' right ta
commence proceedings against any party in any other jurisdiction} and irrevocaﬁiv waives any
objec_tion on the ground of venue or inappropriate forum or any similar grounds.

Finance Party and the Barclays Account Bank and is delivered on the date stated at the beginning of
this Deed. : '
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SCHEDYLE 1 -

THE PARTIES
Name of Chargor Country of Registration Number | Registered Address
Jurisdiction ' o ' '
W & L Holdings England and Wales 11762345 Unit 6 Shamel
Limited ' T ’ Business Centre
' Rachester Kent ME2
1 aHQ ‘
A Medway M.etals England an"d Wales 03931103 6 Shamel Business
Limited . Centre Commissioners
Road Rochester Kent
ME2 4HQ"
The Agent

Name -of
Chargor

relevant

Country of Jurisdiction

Registration Number

Registered Address

W & L Holdings
Limited

England and Wales

11762345

| Unit 6 Shamel

Business Centre
Rochester Kent ME2
4HQ '
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~ SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]
Between

1) W & L Holdlngs Limited (incorporated in England and Wales with regrstered number.

_ 11762345) for itself and for the Chargors (the Agent); -
(2 -[Insert-NAME OF CDMPANY/LLP] (incorporated in {-] with registered number [Insert
COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding Chargor);

an'd. ‘
(3) Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Piace, London E14 SHP
- {BBUK);
(4)  Barclays Bank PLC (Company ‘Number 01026167) of 1 Churchill Place, London E14 SHP'
T (BBPLc}i ’
(5) Barclays Mercantlle Business Finance . errted (Company Number 00898129] of 1 Churchill’
Place, London E14 5HP (BMBF) and
- () Barc!avs Security Trustee Limited (Company Number 10825314) of 1 Churchlll Place, London
E14 5HP, acting in its capacity as securlty trustee for and on behalf of the Secured Pames {the
: Secunty Trustee] ‘
Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [»] between, inter alia

the Agent, the Chargor(s) (as defined therein} and the Security Trustee (Debenture and Cross
Guarantee). ' '

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

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

(b} Interpretation and other prdvisidns
(i) Clauses 1.2 {Interpretation) and 31 (Miscellaneous Provisions) of the De'benture and
Cross Guarantee are incorporated in this Accession Deed as if they were set out in fuII .

in this Accession Deed, but so that references in those Clauses to thrs Accessron Deed
shall be construed as references_ to this Accession Deed.

(ii)  All the provisidn's contained in the Debenture and Cross Guarantee in relation to the

. security created by it and all the powers and rights conferred on the Security Trusfee
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{b)

{c)

and any Recelver in reiatlon to the secunty created by the Debenture and Cross
Guarantee shall extend and apply to the securlty created bythls Accession Deed,

(iii} _ The Debenture and-Cro_ss Guarantee and Accession Deed shall be read together and
' construed as one instrument.

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrées to be a Chargor for the purpnses of the Debentuire 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 Cha'rgqr, as primary bbiigor and not merely as s_urety'covenants with the Security
Trustee that it will pay and discharge on demand the Secured Obiigatidns on the date(s) on
which such Secured 'OinAgations are expressed to become due or apply and in the manner’

. provided for in the document under which liability for such Secured ObiigationS arises,

The Acceding Chargor unconditidriali;lr and irrevocably: '

(i) guaréntees to each Finance Party punctual perforfnance of all of each other Chargor's
7 . payment ohbligations to each Finance Party;

(i) 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 denom:nated) as if it was the :
principal obligor; and

(i)  agrees with each Finance Party that if any obligation guaranteed by it is or becomes

‘ unenforce'able invalid or illegal, it will, as an’ independent and primary obligation,
|ndemn|fy each Finance Party |mmed:ateiy on demand against any cost, claams charges
expenses, -losses or Ilablllty it incurs as a result of another Chargor not paying any of

part of the Secured Obllgatlons which would, but for such unenforceablhty, invalidity or
illegality, have been payable by it on the date when it would have been due. The amount

‘ payable by.the Acceding Chargor under this indemnity (meaning for the avoidance of

) doubt that the Acceding Chargor is required to fully reimburse the relevant Finance
Party} will not exceed the amount it would have had to pay under this Accessmn Deed-

and/or "the . Debenture and erss Guarantee if the amount claimed had been
) recqvera'ble on thebasis of a guarantee.

The covenants and obhgatnons contalned in this Clause 3 are glven subject to and Wlth the

‘benefit of, the provisions set out in Schedule 3 {Waiver of Defences and Deferml of Rights} of

the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each
other Chargor

CHARGES
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‘(a)  General

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

(i)
(i)

{iii)

(iv)

continuing security for the payment and disénarge of the Secured Ohligations;

granted with full title guarantee;

granted in respect of all the right, title and interest {if any), present and future of the
Acceding 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. '

(b) Fixed charges

The Acceding Chargor charges by way of first fixed charge:

(i)

{ii)

(i)

(v)

" i),

{vil) |

{viii)

(ix}

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

all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its p{roperty;

(to the extent that they are not Land) all plant, machinery; computeré, vehicles, office:
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its 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 i:ursuant to Clause 4(c)(i)
(Assr‘gnment) below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and claims to which Acceding Chargor is now or may in the future become '
entirled in relation to the Land including (but n_of limited to) alllrights and claims of
the Acceding Chargor against all persons who now are or have been or- may become
lessees, sub-lessees, licensees or occupiers uf any Land and aII chargors and sureties

for the obligations of such persons;

all Securities; '

the Insurance Contracts: together W|th aII rlghts and interest in the Insurance
Contracts f{including the benefit of all claims arising and, to the extent not \rahdly and

effectively assigned pursuant to Clause 4(c){vi) (Assignment) below, all monies
payable under them);

all of its present and future goodwill;

all of its present and future uncalled capital;
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{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 future in any part of the world;

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

(i) all of its present and future right, title, benefit and intere'st; in and to each Fixed Charg'e
Account and each related Deposit; and B : ' ‘

(xiv) the benefit of all instrun1ents, guarantees, charges, pledges and other rights now or
in the future available to it as security ifi respect of any Asset itself subject to a fixed
charge in favour of the Security Trustee. -

Assignment

The Acceding Chargor assigns and agrees to assrgn all of its raght title, estate and other
interestsin and to: -

iy 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 inciuding ('but not 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 anv Land and all chargors and suretres for the
oblngatnons of such persons; - )

i) " the benefit of al!.guarantees, warranties and representations given or made by and

‘ any rights or remedies against all or any profes‘siohal 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, fixtures, fittings and other equipment

- now or from time to tlme in the buildings erected or to be erected on‘any Land and

‘any other person, firm of company now or from time to time under contract with or

under a duty to the Accedlng Chargor and the beneflt of aiI sUms recovered in any
proceedings agamst all or any of such persons; '

(iii) the benefrt of all Property Agreements and the proceeds of any clalm award or
3udgement arising out of any Propérty Agreement and all sums pald or payable to the :
Acced:ng Chargor under orin respect of any Property Agreement ' '

(iy) each Assigned Aceount and each related Deposit';

a (v} (to the extent that any intellectual Property R|ghts are not capable of being charged
: - pursuant to Clause 4(b) (Fixed chorges), whether by reason of lack of any third party - -
consent which is required, or otherwise) its right, title and interest (if any) in and to
any and all damages, compensation, remuneration,'profit, rent, fees, royalties or
income which it "mav derive from such Intelllectual Property Rights or be awarded or
entitled to in respect of such Intellectual Property Rights; and
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{vi) any sums payable to it'purs'uant,ta any Insurance Contract,

provided that nothing'in’this—; Clause 4(c} shall constitute any Secured Party as a mortgagee in
possession. ' ' ‘

Flnating charge

(i) The Acceding Chargor charges by way of first floating charge all its present and future

undertaking and Assets of whatever type and wherever located. -

(i) The floating charge createc! by the Acceding Chargor under Clause 4(d}(i} above shall

be deferred in point of pr'iority to all other security or'security interests created under
or pursuant to this Accession Deed.

' (iii) The floatlng charge created by the Accedmg Chargor under CIause 4(d)(;) above is a

quallfylng floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise -‘Act 2002).
Paragraph 14 of Schedule Bl of the Insolvency Act 1936 shall apply to this Accessmn
_'Deed ' '

Attorney

The Acceding Chargor by way of security, 1rrevocabiy and severally appoints’ the Securlty
Trustee (and any Receiver or Delegate appointed under this Accession Deed) to be its attorney
in accordance with the provisions of Clause 17 (Further Assurances) of the Debenture- and
Cross Guarantee The Acceding Chargor ratifies and conflrms whatever any attorney does ar
purports to do pursuant ta its appomtment under this Clause 4(e] ' ' :

REPRESENTATIONS

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 Chargors actlng bv the Agent, agreé to the terms of thls Accessmn Deed and agree that’

its execution will in no- way prejudice or affect any securrty granted by any of them by or under
the Debenture and Cross Guarantee, '

The Acceding Chargor shall not, without the prior written cansent of_thelsecurity T.r_ust'e_e: o

(i} - create, agree to create or permit to exist any trus'c, 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 :
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(b)

10

(ii) subject to Clause 7(b) below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of {including by way of declaration of trust) ali or any part
of.its Security Assets or any interest in them or agree to do so. '

The Acceding Chargor undertakes to the Security Trustee that, save as expressly permitt_ed by.
the Security Trustee in writing, it wilt not:

(i) - create any mortgapge or an'y fixed or floating charge or.other securiry over any of the
. Floating Charge Assets (whether having priority over, or ranking pari passu with or

subject to, the floatlng charges created by this Accessmn Deed and the Debenture and
Cross Guarantee) or

{ii) . sell, transfer par‘c with or dispose of any of the Floatmg Charge Assets except by way
of sale in the ordmarv 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 (M|scellaneous
Prowsmns] Act 1994 WIII not extend to paragraphs (b} to (d) of Clause 4 (Charges) above. 1t

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 {mcludmg
Inabllmes imposed and rlghts conferred by or under any enactment),

OWNERSHIP _

The Accedihg Chargor is:the legal and beneficial owner of, and has good and marketable title
to, its Secunty Assets, in each case, free from security (other than that created by or pursuant

to this Accession Deed) and restrictions. and onerous covenants

DELIVERY QF DOCUMENTS OF TITLE AND REGI?TRATION

The Acce.ding Chargor shall, on the date of this ‘Acces_sioh Deed deliver (or procure deliverv)'to
the Security Trustee of, and the Security Trustee shalt be entitled to hold end retain during the
Security Period, all deecfs certificates and other doeuments of title relating to the property
charged pursuant to this Accession Deed (including any lease or Ilcences relatlng to |t) where

ongmals thereof are not requn‘ed to be registered.

“The Aceeding 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 legal charge or a pledge (at the Security Trustee's opfion] over any Securities,

including unceftificated Securities within any clearing, transfer, settlement and/or depository
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(d)

(e)

0

(g)

11

12 -

system, and give any mstructnons and take any actlons the Security Trustee may reqmre to
ach|eve this.

v

The Acceding Chargor shall, if requested by the Secufity 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 anv' registers relating to anv regiétered Intellectual Property Rights.

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

" the Land Registry in res’pect- of any Land that is registered land {with the Acceding Chargor’s

consent as proprietor of the relevant registered estate):

{i) " to enter a restriction in the following terms on the relevant register of title:

“No disposition of the regfstered estate by the p}‘oprietor of the registered estate or
by the prdprietor of any registered charge, not heing a charge registered before the _
‘entry of this restriction, is to be registered Lq}irhaut a written cansent signed by the
proprietor for the time being of the charge in the accession deed dated {

. ' ] in favour oj‘ Barclays Security Trustee Limited (to hold on trust for and on
beha{f of the secured parties specified rherern) as referred to in the charges register

or their conveyancer" and

' (1) - to enter an obligation to make further advances on the relevant register of title,

The Acceding Chargor certifies to the Land Registry that the Security Interest created under or .
pursuant to this Accession Deed does not contra'\.r_e'ne any of the provisions: of the
memorandum or articles of association or other constitutive documents of the Acceding

Chargor.

The Accedin‘g Chargor.shall, if requested by the Security:Trustee execute and deliver to the
provider of any Insurance Contracts such notices and other documents-as the Securlty Trustee
may reasonably require in relation to the assignment by way of securlty )

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

relatmg to any Insurance Contract without the praor written ¢ansent of the Security Trustee.

CONTINUING Secumr_v“ -

The security constituted.by this Accession Deed shall be con'tinu-ing, is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations, regardless
of: {i) any |ntermed|ate payment or discharge in whole of in part and (i) any - amendment
variation, restatement, asmgnment replacement, reflnancmg, - novation. or departure
(however substantial or matenal} of,; to or from any document constituting any Secured

. Obligations.

COUNTERPARTS ~  ~ ~ = L
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(a)

b)

(c}

(d)

- {e)

This Accession Deed méy 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. ' ' ‘

GOVERNING LAW AND JURISDICTION

Clause 32 {Governing low and jurisdiction) of the Debenture and Cross Guarantee shall be
incorporated in this Accession Deed as if set out in full in this Accession Deed but so that

references in that Clause to "this Deed” shall be construed as references to this Accession
Deed. ' ‘

[SERVICE OF PROCESS

The Civil Procedure Rules regarding'sewice and deemed sérvicE will not apply to anytlerter or -
other communication not1fylng a claim or serving Iegal proceedlngs under or in connectmn A
with the Debenture and Cross Guarantee or this Accession Deed, whlch shallinstead be served

in accordance W|th Clause 30 (Notices, Communications and Demands) of the Debenture and
Cross Guarantee‘and/or this Clause 14.

Without prEJudlce to any other mode of service aiiowed under the Debenture and Cross
Guarantee or this Accessmn Deed, the Acceding Chargor

A(i) irrevocably appeints [name precess agent] {the Praces_s Agent) as its agent for service of
" process in relation to any proceedings before the English courts in connection with the
Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor

- confirms that the Pr-ocess Agent has accepted such appointment]l; and |

{ii)* agrees that failure by an agent for service of proeess to notify the Acceding Chargor of
the process will not invalidate the proceedings concerned.

If the Process Agentis unable for any reason to act as agent for se rvir:e'of: pracess, the Acceding
Chargor must immediately {(and in any event within 7 days of such event taking place) appoint '
another agent on terms acceptable to the Security Trustee Falllng this, the Securlty Trustee
may appoint another agent for this purpose.

The Acceding Chaf’gor expresslv‘agrees and consents to the provisions of this Clause 14,

[The Process Agent by 1ts executlon of thlS Accessnon Deed, conflrms its appointment as agent

for service of process in relation to any proceedmgs before the Engllsh courts’ in connection-
with this Accession Deed.J*]? :

You are strongly recommended to seek independent legal advice i_:efore signing,

" Warding in square brackets to be inserted if the Process Agent will not sign this Acbession Deed.

Wardingin square brackets to be inserted if the Process Agent will sign this Accessmn Deed

To be inserted if the Accedmg Chargor is lncnrporated ina jurisdiction other than Engla nd and WaLes o
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i
| This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
l . 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 [and the Process Agent]* '
é : to be inserted ***) ' ' - ' S
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{rll‘ f 4 Signature block far Process Agent to be included if (i) the Acceding Chargor is incorporated in a jurisdiction other than
'!|! 0 England and Wales and {ii) the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGH'I"S

~ 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 instrument entered. by the Chargors and such Finance 7
Party (such Finance Party being the Beneficiary), solely.'for the benefit of that Beneficiary. Any
reference to “the guarantee” in this Schedule 3 shaII,Vaccordineg, be construed as a reference
to each such :separate'guarantee, and any réference to “the Beneficiary” shall be construed as
a’ reference to the beneficia‘ry under the guarantee granted by the Chargors in such
Beneficiary’s favaur. - : o

_Continuing G_uarantee and Continuing Security

{a) . The liability of each Chargor shall not be discharged orjimpaired in any way.{ij by

reason of the invalidity, avoidability, voidab'ility or ur_\'enforceability as regards any
 other of those persons or entities to this Deed cr (ii} by the Security Trustee or an\‘(
other Se’cured. Party releasing, discharging, compounding with ar varying the liability
- hereunder of, or making any other arrangement 'rrith, any other of those persons or..
enttties or (iii) any change in the constitution of any other of those persons or entities.

b The security and guarantee constituted by this Deed shall be a continuing security
and a continuing guarantee and shall extend to the ultimate balance of the Secured
. Obligations and to the performance in full of any and all obhgatmns secured-and

guaranteed under th|s Deed regardless of any |ntermed|ate payment or dlscharge in
whole orin part

g If this Deed ceases to- continue in force, the Security Trustee or any other Secured:

Party may open a_new account or contlnue any existing account, for each Chargor
‘and the fiability of that Chargor in respect of the Secured Obligations at the date on
whgch this Deed ceases shall remain regardless of any payments in or aut of any such
account. o " s i

Ad) - . Ifany discharge, release or arrangement (whether in respect of the obi'igations of any'-

Chargor or any Security for those obligations or otherwiée) is made by the Security
Trustee or any other Secured Party in Whole or in part on the basis of'a'nv' payment; -
security or other disposition which is avmded or must be restored in |nsolvency,
'bankruptcy, liquidation, administration or analogous procedure or otherW|se
W|thout limitation, then the liability of each Chargor under this Deed will contlnue or
be remstated as if the discharge release or arrangement had not occurred

Immediate Recourse E

Each Chargor waives any rlght it may have of first requ1rmg the Secunty Trustee or any other

Secured Pa rty to proceed againstor enforce any other rlghts or secunty or claim payment from
any person (lncludlng any other Chargor) before clalmlng from a Chargor under the guarantee ‘
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constituted by this Deed. The waiver applies irrespective of any law or any provisidn to the

contrary.

Discharge and relrea_se

iai_

(b)

(C_)

The securit_y and guarantee constituted by this Deéd may be discontinued and the o

liability tinder-it.cryst_allised at the expiration of three rnonths after receipt by the

relevant Secured Party from a Charger of notice in writing to discontinue it (such
period being the MNotice Period). The amounts pavable on crystallisation {the
Crystallisation Amount) will include:

(i) all commitments of a Chargar that may become actual liabilities in the
future; ' : ‘ : ' :

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

(iii) any 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. )

‘Following pavment of the Crvstallisation 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
N Continuing Chargors) from any Iiability {whether past, present or future and
whether. actual or contingent) to make a contribution to any Continuing
- Chargor arising by reason of the performam:e by any Continuing Chargor of

“its obligations under this Deed;

{ii) each Continuing Chargor waives any rights it tnay have‘ by .reason of'the
performance of its-obligations under this Deed to take the bengfit (in whole
_orin part and whether by way of subrogation or otherwise) of any rights of
the Security Trustee or any other Secured Party .or of any security taken
pursuant to or in tonnec_tion with this Deed or eny Secured Liability, where
“such rights or security are granted by or in relation to the assets of the
Retiring Chargor; and . . : L '

(i1} the discbntinuance_pf the Retiring Chargorjs'obligations unde_r 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‘cbli'g'ations ofany .
Chargor or any Security for those obligations or otherwise) is made by the refevant
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 |nsolvency, quu:datinn
'administration or analogous procedure or othervvise without Iimitation then the

. Page 44



liahility of any Chargor under this Deed will continue or be reinstated as if the
discharge, release.or arrangement had not occurred.- i

19 " Waiver of Defences

(a)

(b)

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:

(i)

(ii)

(i)

v

(v)

‘agre‘eing any amendment, Variation, restatement assignr‘hent replacement,
refrnancmg, novation or departure (however substantial or material) of, to '
or from any document so that any such amendment, variation, restatement,
aSS|gnment replacement reﬂnancmg, novation or departure {including any
which may have been made before the sighing ofthl_s Deed) shall, whatever
its ‘nature, be binding upon each Chargor in all circumstances;
notwrthstandlng that it may increase or otherwrse affect the liability of any
Chargor

releasing or granting any time or any indulgence of any (including, without ‘

““limitation, the waiver of any precondatrons for drawing under, or of any

breach of, any document), or entenng into any transactlon ar arrangements
whatsoever with or in relation to-any Chargor and/or any third party;

“taklng, acceptlng, varying, deallng with, enforCing, abstaining from -

enforcing, surrendering or releasmg any securrty, right of recourse, set off or
combination or other right or interest held by a Secured Party for the
Secured 0b||gat|on5 and any other obllgatlons secured and guaranteed
under thns Deed in such manner as the relevant Secured Party thnnks ﬂt

claiMing, proving for, accepting or t_ransferring any payrnent in'resp'e'ct ofthe

Secured Obligations and any other obligations secured and guaranteed

under this Deed in any composition by, or winding up lof'any principal
obligor and/or any third party or abstaining from so claiming, proving for,
accepting or transferrlng, or

amalgamating Wltl"l any other company ar person whether the niew company

thus formed shall or shall not.differ.in its name, objects, character and

constitution from the Secured 'Party, it being the intent that this Dged shall
remain valid and effectualin all respects and for all purposes in favour of and
wrth reference to any such new company when formed and may be '
proceeded on and enfarced in the same manner to all lntents and purposes '
as if such new company had been expressly named i in and referred to herem
|n5tead of the Secured Party. ’ i

‘Each’ Chargor'expressly‘ confirms that it intends that the security and guarantee
constituted’ by this Deed shall extend from time to time to any (however
fundamental} variation, renewal replacement reflnancmg, mcrease extensron or
addition of or to any of documents and/or any facrllty or amount made available
'under any ofthe documents |nclud1ng, wrthout Irmltat|on any varlatmn or extension
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of the purposes for which any facility or amount mlght be ‘made available from tlme
to time and any fees, costs and/ar expenses assomated W|th the foregoing.

. No deductions

All amounts payable under the security and guarantee Constituted by this Deed shall be made
in full without any deduction or withholding whatsoever (whether in respect of set off,
counterclaim, duties, taxes, charges or otherwise} untess such deduction or withholding is -
required by law, in which event the relevant Chargor shall pay the Secured Party an additional

- amount so that the net amount received by the Secured Party will egual the full amount which

the Secured Party would have received had no such deduction or W|thhold|ng been made.

Prese_rvation of the rights of the Beneficiary

{a) The security and guarantee constituted by this Deed is to be in addition to and is not
to prejudice or be prejudiced by any other guatantee or security (including any other
guarantee or security siglned by a Chargot which the _Se_curity Trustee or any other
Secured Party may ho!d'now or in the future). Each Chargdr will remain liable under
the -security and guarantee constituted by thls Deed whether or not any other,
guarantee or security is vahd and enforceable or contmues in force.

{b}  If a Secured Party receives any payment or security from a Chargor or any other
person and a Secured Pa.rty.is'leter prdered' under insolvency laws td restore the
position to what it would have been had it.not receive_d that payment or'secur.itv,
each Chargor will be liable as if the Secured Party had never teceived'thepayment or

security.
Suspense account

The relevant Secured Party may at any time and for such time as it thinks fit place 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 person (if any) as the relevant Secured Party-thinks fit (wnthout liability to pay
interest thereon), and the relevant Secured Party is not obllged to apply any amount so
received in or towards the dlscharge of the Secured Obl:gat:ons =

Deferral of Rights,

(a) Until the end of the SecurityPeriod, a Chargor will not exercise any rights which it -
may have by reason of perfarmance by it of its'obligations under this Deed: - : '

iy 'to be indemhh‘ied by a Chargar orin reslpec_t of any other persdn;

(ii) to claim any contnbutlon from any guarantor or other person in respect of -
the Secured Obllgatmns ' '

(iii} to‘-take the benefit (in whole or in part and whether by way of subrogation -
ar otherwise) of any rights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security taken pursuant:
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(b}

tp, or in connection with, the Secured Obligations.by the Security Trustee
or any other Secured Party; ' ’

(iv}, to bring legal or other proceedings far an order requiring a Chargor or any
other person to 'make any payment, or perform any obligéticn in respect of
which a Chargor or any other perscm has given a guarantee, undertaking or

indemnity;

(v | to exercise any right of set-off agalnst any Chargor or any Dther persan;
and/or : :

(vij  toclaimorproveasa CrEdItOl‘ of any Chargor or other personin competltlon

with the Secunty Trustee or any other Secured Party.

if a Chargor receives any benefit, payment or diétribdtion in relation to such rights, it
shall hold that benefit, payment or d|str|but|on to the extent necessary to enabile all
amounts which may be or become payable to the Secured Partv by the Chargors to

be repaid in full on trust for the Secured Party a‘nd_‘shail promptlv pay or transfer the .

* . same to the Secured Party or as the Secured Party may direct for application.
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;' [reipeat.rlist as necessary] . '

(the Accounts) .

'SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

"

To:Account.Bonk/otherﬁnqncial institution 4

| Date: [ ] .

Dear_Sirs,

) We glve you not|ce that, by a debenture and Cross guarantee dated [c] {Debenture and Crass*.
. Guarantee] we have a55|gned to Barclays Security Trustee Limited (the Security Trustee) all of our .
! rights, title and interest in and to the accounts listed below malntalned with your [Account Bank/other -

‘f“nancra( mstrtutron] {lncludlng any renewal redES|gnat|on replacement subdw:snon or subaccount of

such accounts] and the debtor debts represented thereby

. Acco_untha,m_e’l: Do [+]
.S‘o‘rt' C_ode:'.; B _.['j' '
Acc‘ofu'nt No. =~ - = 'Av_‘"['r] a

Lo

. We |rrevocably |nstruct and authonse you to dlsclose to the Secunty Trustee W|thout any reference to
Lor further authonty from us and W|thout any mquury by you as to the Justlfucation for such d|sclosure )

such information relating to the Accounts mamtamed with l;rou from tlme to tlme as the Secunty Trustee :

) may request you to dlsclose toit..

With effect f_r'om thefdate 'of vour_réceipt__oft_his notice:’

' (a) anv eﬂStin-g payrne‘nt instructions affecting the abdt.re Accounts are to be terminated and-a'll'

. : payments and commumcatmns in respect of the Accounts should be made- to the Secunty :
- Trustee or to. rts order (W|th a copy to usk; and T

{5} - -all rlghts |nterests and beneflts whatsoever accrumg to or for the beneft of ourseives ansmg :

: =from the Accounts belong to the Secunty Trustee

ThIS Ietter and aII non contractual obllgations arlsmg out of or |n connectlon wrth it are governed by,' .

: and will be construed in accordance with, the laws of England and Wales ,

o Please acknowledge recmpt -of thrs notlce by s;gnlng the acknowiedgement on. the enclosed copy | Ietter .
. and returnlng It to the Securlty Trustee at [» ] marked for the attentlon of [e]. ;_} e y
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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 .iristitution; or (ii} upen request by the 7
Bank.] ) L ' '

"for and on behalf o‘f'_z-

[Enter Chargor Name]

(Repeét additional signature blocks as required) -
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- Form of Acknowledgement of Notice
of Assignmernit by Account Bank

© To: Barclays Security Trustee Limited {the Security Trustee)

Date: [*]

Dear Sirs

" We confirm 'receipt from [Enter Chargors Names] (the ASsignors) of a notice dated [*] of an assignment

upon the terms of a Debenture and Cross Guarantee dated [#] of all of each Assignor's right, title and
interest in and to, and ali monies (including interest) from time to time standing to the credit of the -

~ following accounts which are maintained with us and the debt or debts represented thereby:

[List refevant accounts here]

(the Accounts).

We confirm that the balance_sta'nding to the Accounts at today's date is'[-], no fees or periodic charges’
are payable in respect of the Accounts and there are no restrictions on (a) the payment of the credit’

"balance on the Accounts {except, in the case of a time depasit, the expiry of the relevant period) or (b}

the creation of Security over the Accounts infavour of the Security Tru_stée or any third party.

We unconditionally and irrevocably waive all rights of set-off, fien, 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 each of the Accounts 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 writter consent, amend or vary any rights attaching .

to the Accounts.

We will act only in accordénce with the instructions given by persdns authorised by the Security Trustee
and we shall send all statements and other natices given by us relating to the Accounts to the Security

Trustee.

This letter and alt non-contractual obligations arising out of o in ‘connection with it are to bie.governed

by, and will be construed in accordance with, English law.
Yaurs faithfully, -
for and on behalf of

[Account Bank/other ﬁnancfd! institution]. .
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

Paul Jury : .
Director of Lendlng Operatlons

PauIJurv

For and on behalf of Barclays Bank PLC

Dlrector of Lendlng Operations

For and on behalf of Barclays Mercantile Business .
Finance Limited ' C '

Angela Ottaway
Dlrector of Asset- F|nance

For and an behalf of'Barcléys Security Trustee
Limited = o

PauIJury

Dlrector of Lending Operations
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For and on behalf of Barélays Bank UK PLC
as'Barclays Account Bank '

The Chargors:

EXECUTED as a DEED by W & L Holdings Limited
acting by two directors/a director and its

secretary

Paul lury |
 Director of Lending Operations’

Lz EDHueST

Name -of ' Director - [in BLOCK

..

Signature of Director/Secretary

(UATE  MERVET

Name of Direttbr/Seqretary fin
BLOCK CAPITALS) -
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EXECUTED as a DEED by A Medway Metals

Limited acting by two directors/a director and its
secretary

The Agent:

EXECUTED as a DEED by W & L Holdings Limited
acting by two directors/a director and its
secretary

Signature of Director=>"""

Name of Director - {in BLOCK
CAPITALS '

Signature of Directo E/Secretary

WATHE MEDWUR ST
Name of Directar/Secretary (in
BLOCK CAEITALS)

Signature of Director

lee meonuesT

Name of Director - {in BLOCK

Signature of Dlrector/Secretary

WAT NE MLDH&]E’S’

Name of Dlrector/Secretary {in
BLOCK CAPITALS)
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