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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4208781

Charge code: 0420 8781 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd August 2022 and created by PATISSERIE RAYAN LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 10th August 2022 .

Given at Companies House, Cardiff on 11th August 2022

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

Companies House s



© Case Reference No. BPM/8314481/REP]SEO ‘

The Chargors listed in Schedule 1
(the Chargors)

and

Barclays Bank UK PLC
{BBUK)
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS 'EXE_C.UTED..

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

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

. This is a Debenture including fixed charges over the assets referred to ‘ir’m_Ciau'se 42 .
(Fixed charges), an assignment of the rights and assets referreci to in Clause 4.3
(As.s‘rgnmenz‘) and a floating charge over all of the other assets and undertaklng of

-~

each Chargor in Clause 4.4 {Floating charges).
. The Security Trustee will hold this D_ebenture as seeurity for all debts and other
liabilities owed to one or mare of the Secured Parties by each Chargor including
" under the a'greement to pay contained in Clause 3 (Agreemenr to pay). This includes

. all present and future loans or facilities that each of the Finance Parties has granted’

or may in the future grant

. The guarantees created by this Debenture WIH be deemed to be granted by each ‘
Chargor (on a joint and several basis) in favour of each F|nance Party separately, as
if a separate guarantee instrument Wer_e entered -betwe_en the Chargors and "each
Finance Party individuatly. The terms of each such guararttee are set out in Schedule
3 {Waiver of DEfences and Deferra/ of Rights) to this Debenture. Note.that each
Chargor agrees to indemnify {meaning for the avoidance of doubt, that the Charger
is required- to fuII[y reimburse] each Finance Party on the terms set out in Clausel
3.2(0) {Agreement fo pay) (in the event the obligations guaranteed b_y it are or

become unenforceable, invalid or illegal).

* - Your liabilities under this Debenture will include any liabilities owed under any
guarantee or indemnity which you have given to or may give to any of the Secured
Parties in the future. '

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

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

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702):
Registered in England. Registered No. 1026767, Registered office: 1 Churchil} Place, London, E14 SHP.

Barclays Business'is a trading name of Barcfays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation
Autharfty. and regulated by the Financial Conduct Authority and the Prudential Regulation Autharity (Financial Services Register
No. 759675). Registered in England. Registered Mo. 9740322 Registered office: 1 Churchilf Place, London E14 SHP.

- Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No. -

783115). Registered in England. Registered No. 10825314, Registered offica: 1 Churchill Place, Londan £14 SHP.



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

can appoint an administrater in relation to each Chargor.

. This Debenture is separate from and not limited by any other securify or guaraniee

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

Parties in the future.




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

By:

(M

(2)

(3

“)

(5)

The entities listed in Schedule t {7he Parties) to this Deed including the Agent (each a

Chargor and together the .Chargars};

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

Business Lending Services, PO Box 16276, One Snowhill, Snowhlll Queensway,‘

Birmingham, B2 2XE (BBUK);

Barclays Bank PLC (Company Number 01026167) whose address for ser\uce is Lendlng\
Operattons PO Box 299, Bnrmmgham B 3PF (BBPI.C)

ll

Barclay:;. Security Trustee Limited (Company Number 10825314)'whose address for

" service is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Q.ueensway,

Birmingham, 82 2XE, acting in’ its ca-pacity as security trustee for and on behalf of the

Secured Parties (the Security Trusteé}; and

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

Business Lending Services PO Box 16276, One SHOWhI" Sndwhi!l ‘Queensway.

. melngham B2 2XE {the Bardays Accounr Bank).

IT IS AGREED as follows

A

l . DEFINITlONS AND |NTERPRlETAT|ON7
Definitions .
1.1

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

othenwse requires, the ‘meaning shown opposne it:

_Accessron Deed means a deed of accessnon in a form and substance satlsfactory to
the Security Trustee and substantially in the form set out in Schedule 2 (Form of

Accession Deeafi by which a person will becorne a party to this. Deed as a Chargor .

Abcéunts means each; b'f the qcc'oﬁnts openéd or maintained _by' each Chargor with

any bank, building society, financial institution or-other "person (other than the

. Page'1'.-'
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Barclays Account Bank) (the Assigned Accaunfé) and each Vof the a-ccd_unts-Opéhed
or ﬁﬁaintained by each Chargor withr the Barclrays Account VBan:k' (tl;l'e Fbrgd_fh._arge :
Accounts) from time to time ('including any 're'néwal,' redesignation,. r‘epiacemen.t, |
subdivision or subaccount of $uch a;r;ount) and the debt or deébts _-re‘prese_ri"aed

thereby;.

Additional Chargor means a conﬁpany‘o_r. fimited Iiabiii_ty panngrship whi'ch‘gran'ts 8

“security in favour of the Security Trustee by executing an Accession Deed;”
"Agent means the _Chargor- identified in Schedule 1 (7he Parties) as the Agent;

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

revenues, whatever and wherever in the waorld, presént and future, and includes” " | -

each or any of them;

Authorised Address mearts the last address given to’ the 'S'ecu-rity Trustee for a
Chargor's place of business (or any ohe of them if more than one) or registered

office;

“Authorify means the United Nations 'Se;:urity Council, the Commission of the
European Union, Her Majesty's Treésury, the Office of Foreign Assets Control of the
United States Department of the Treasury, or any cther United State_s-governr:rﬁeht

i

entity;
Barclays Grbup‘means Barcléys PLC and any of its direct_‘or_indirécf Subs;idiafies; .

Default Rate méans:

(a) the default interest rate set out in the 'docurnentlunder which the relevant

'Iiability forr the overdue amount initially ardse;'_c_)r

{b) if no default interest rate is set out in such document, a rate per annum . h

equal to the cost (without proof or évidencle.of any actual épst) to the
relevant Secured Party (as certified by it} if it were to fund or of fundiﬁg the

relevant amount plus 2 per cent. per annum;

Page 2 -



De)egate means a delegate 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
Account (lncludlng, but not hmtted to, entltlements to interest), together W|th all

accrued |nterest wherever depos;ted

EnwmnmentalAppravals means all consents of any kmd re!atlng to Enwronmental

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

Em_/ironmental Claims means-any.claim by any persan in ‘-respff_z'ct of. tosses or
liabilities, suffered or incurred by that person, as a result of or in cdnn‘ecti_on with
cany violation of Environmental Laws or Environmental Approvals or giving rise to
;':my remedy or penalty that may be enforced or alssessed ‘by private or public legal
* action as a result of Environmental Contamination or any application for any interim
or final judicial ‘or nadministréti\.}e decree, inju.ndion, ceaég‘ aha desist order, '
abétement order, cémpliaﬁce' order, cansent order, 'cléanéup“olrde'r dr enforcement
notice, stop notice, imprc_we'mer:ut notice, brohibiticn notice. or revocation order in
: re:spect of Environmental Contamination or any other remedial action or act.ion to -
comply that a Chérgor is obliged to undertake pdrsuant té EnvirohmehtaI.LaWs !'n

respect of Environmental Contamination;'
- Environmental Contamination means the following and their ¢onsequences:

{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, pdisono’ds, noxious
or polluting matter or hazardous, detrimental.or dangerous subsiances or

thing;

{d) any accident, Fre explosmn or sudden event WhiCh affects the envsronment

and is attnbutable to the operatlon management or control of any site

' occupied by a Chargor mcludmg (wsthout I|m|tat|on) the storage keeping,
handling, labelling or disposal of waste (as defined i_n the Environm_éntaE

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

. F"age 3



(e) - any designation of Land as contaminated land for the purﬁos’es of Part liA

. of the Environmental Protection Act 1990;

Environmental Laws includes all or any faws, statutes; rules, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, ord'ers,_ ‘
‘noticés, demands, decisions of the courts of any éuthorit_y or any other body
whatsoever having juri_;.diction which at any time relate to the environment or
Environm_rental Contamination or standards of éonduct appiica.ble to the'Land:or the
- occupation or use of the Land or the operaticn of any business ﬁ:om or using the

Land;
Finance Parties rhea_ns BBUK and BBPLC;

Floating Charge Assets means those of the Assets that are for the time being
comprised. in the floating charge created by Clause 4.4 (F!oanhg charges) (or in the -
equivalent provision in the Accession” Deed) but only insofar as concerns that

“floating charge;

Insurance Contracts means all insurance and assurance contracts and. policies now

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

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

Security Trustee; or

{g) which are now or in the future deposited by that Chafgor' with the .-Security

Trustee;

Intellectual Property Rights means patents (including'supplementary pro'téctioh‘
certificates), trade marks, .s.ervice marks and 'designs (and ahy applications for any
“of them), ufility model;s,, design rights, copyright, database rights and rights, tiftl-e,
interest and benefits in respect of domain names, logo, get-up, complter software,
brand and. trade namesl,'kndw—how, confidential iﬁformation, inventiéhs, moral
rights, trade secrets and rights in passing off and all other inteHectuall proberty rights
and interests (whether registered or unr_egistéred) and éll i".ight's ‘under any‘r

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

- Page 4



avoidance ‘of doubt the nght to receive revenue or royalhes) and..in each case, any_

extensions of renewais of, and any applications for, these rights;

land includes freehold- and leasehold, and any other estate in, land and' (outside
England and Wales) immovable prop.erty and in each case all buildings and
_' structuree upon and all things affixed to Land inctudihg trade and 'tenant’s fixtures
and fsttmgs {but excludsng, in the case of leasehold property, landiord's flxtures) and

" fixed plant and machmery,

Notice of Account Security means a notice of security in sUbstar'ttially the form as
set out in Schedule 4 (Form of Notice of Security to Account Bank) orin such form

“as may be specified by the Security Trustee;

Property Agreement means all present and, future agreements, contracts, options
or undertakings for or-in relation to the creation of any estate, interest or right in"’
or over the lLand (including, without-limitation,‘in relation to any lease, licence, -

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

Receivables means all sums of money receivable by a Chargor now or in the future
consisting of or payable under or derived from any Asset referred to m Clause 3

(Agreemenr to pay) (or any Asset referred to in the equwaient prov:sron m the

" Accession Deed);

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

any of their delegates or sub;deleg'ates;- -

Rental Incerme means the gross rents, licence fees an.ct‘_other menies receiva'ble now
" or hereafter, at:any time by a Cha'rgor in respect ot or arisi.hg out of any lease of
the Land or any agreement for lease or licence. or otherwise without Iimitatieh[.
derived by a Chargor from the Land or otherwise paid to or recelved by a Chargor ‘-

in respect of the Land

SDN List means the Specially Designated Nationals List maintained by the '_Otﬂce of
Fo'reign'Asset-s Contral of the US Department of the Treasury, or any similar list

- maintained by any Authority;

- Page 5"



Secured Obirgatrons means all money, oblrgat:ons and I|ab|htxes now or at. any trme o
-in the future due owmg or |ncurred in any manner whatsoever by each Chargor to-
the Secunty Trustee (whether in its personal capacrty or as security’ trustee for the
_Secured Parties}) or to any of the other Secured Partles whether actually or
_ ontnngently, _whether dlrectly or indirectly,. whether solely or. )olntly W|th any other '
person and whether as prthlpaI or surety, mcIudmg, wrthout Ilmltatlon, aII interest
drscount comm|55|on fees, charges and expenses and together wrth any matters

¥

relatrng to or ansrng in respect of those moneys,_ohhgatlons___anci_Irabrh_tres.
 Secured Par't.-_'es-mea’ns "

(h) | ‘the Security Trustee;-

ol "the Finance Parties; and

(J) ' any Receiver and/or any De]egate; o I, o v

Securf{y Assets means all Assets of a Chargor or any of them wh_ic_h _are_'the, subjectf

of any security created or expressed to be created b'y or pUrsuant'to t_hisiDeedﬁ

Securrtres means all stocks shares debentures debenture stock ioan stock bonds
~and securlties lssued by any person (other than a Chargor) anci all other rnvestments
' {as listed |n Part Il of Schedu!e 2 to the Financial Servrces and Markets Act 200{)}
mcludmg all r|ghts and beneflts ansing and all money payable in respect of them
whether by way of conversion, redemptron bonus option, dwidend mterest or _
- otherwise, (mcludmg in-all subsld:ary undertaknngs or the certlflcates for whrch are - ‘.
now or in the future deposmed with or to the order of the Securrty Trustee or wh|ch
if uncertn‘rcated are held in an escrow or other account in the favour of the Secunty
Trustee or held in the_S_ecurlty Trustee s name. or in the narne of a-nomrnee to the
“order of the Security Trustee); | . e - |
Security Interest means '.any mortgag'e' charge- ‘o!ecigle' Iie'n assignmeht

encumbrance nght of set off or securlty nterest whatsoever howsoever created or

| arising or any other agreement arrangement or court order hawng substantlally the :, T a7

.same ‘economic effect as the foregomg




1.2

@

Security Period means the period begmnmg on the date of this: Deed and endang* ;
on the date on which the Security Trustee is satisfied that all Secured Obllgatmns
have been unconditionally and |rrevocably paid and discharged in full and all

facilities made available by each of the Finance Parties to each Chargor have been

cancelled;

Set offAmouﬁt has the meanirrg given to it in Clause 25.1 (Sef off;

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

the Companies Act 2006; and
Transferee has the meaning given to it in Clause 27.1 (7ransfer and disclosure).
Interpretation

In this Deed, -except where the context otherwise reguires:

() references to the Secured Parties (including references to the Security Trustee
and the Finance Partles) include references to any of their respective nominees, |
agents, Delegates successors in title and permitted asmgns and transferees and
references to a Chargor |nc1ude references to their respectwe SUCCEsSOrs in tltle.

and permitted assigns and transferees;

(i) unless otherwise indicated, references to the Security Trustee mean the Séc_urityﬂ :

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, '.I'iquidation, bankruptcy and a'ny analogous procedure ar step under®

any applicable law;

(V) if a Chargor consists of more than one entity, the liability of each such entity
~ shall be joi_nt_:and several and the terms of this Deed shall be construed.

accordingly;

v a Charg.or means an original Chargor and/or an Additional Char'gqr;

Page 7 -



(b)

{0)

* (vi) references to any deed, instrument, certificate, agreement or contract (includihg‘

this Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or provision as from time to time -

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

(vu) expressions importing the smgular shall include the plural and vice versa and

words denoting any gender include all genders

{viif) references to- any statute or other Iegislati've ~provision shall include 'any
statutory or legislative modification, re-enactment or any substitution of such
statute or provision and, where applicable, any equivalent statute or legislation

in anothefju'risdiction; '
(ix) atime of day is a reference to London time; and

(x) references to a pe'rson shall be construed as a reference to any individual, firm,
company, corporatlon government state or agency of a state or any -
: assoaahon trust, joint venture, consortium, pa{tnershlp or otherenhty (whether

' ~ or not havmg separate legal personallty)

The headings in this Deed are for ease of reference only and shall not affect it$i .

interpretation.

This Deed and each Accession Deéd (if any) shall be read togéther aﬁd tbnsfrued

as one instrument 56 that all feferehces in this Déed to “this Deed" s.hall be deeﬁied .
to include, where-the context so requires, each Accession Deed WhICh has from timé
to time been entered into by Addltlonal Chargors and aII references in thlS Deed to,
any "Security created by this Deed” or "Security created pursuant to this [?eed" shall .

be deemed to include any Security created by or pursuant to each such Accession

Deed, and all the powers and rights conferred on the Security Trustee and any

Recelver or Defegate i in relation to the security created by thiS Secunty shall extend .

and apply to the Secunty created by each such Accession Deed.

Page 8-
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32

(a) .

(b}

(c)

SECURED PARTIES

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

of the Secured Parties.
AGREEMENT TO PAY

Each Chargor, as p-rlirnary obligor énd not merely as surefy, covenants With the
Security Trustee that it will pay or discharge on‘d'e.mand‘the-Secured Obligations
on the date(s) on which such Secured Obligations.. are expressed tiﬁ -become due
and in the manner provided for in the document under whlch Ilabnhty for such

Secured Obhgatlons arises.

Each Chargor unconditionally and irrevocably and jointly and severally:

guarantees to each Finance Party punctual'performante of all of each other

Chargor's payment obligations to each Finance Parfy;

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 or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,

mdemnlfy each Finance Party |mmed|ately on demand agamst any cost, claims,

- charges, expenses, losses or liability it incurs as a result of another Chargor not

paying any or part of the Secured Obl|gat|on5 which ‘would, but for such

unenforceability, invalidity or illegality, have been péyable by it o'n thédate when'it -

would have been due. The amount payable by a '“Cﬁargolr under this -indgfnnity

(meaning for the avoidance of doubt, that a Chargor is required to fully reimburse

the relevant Finance Party} will not exceed the amount it would hév_(—: had to pay

" under this Deed if the amount claimed had been recoverable on the basis of a

guarantee.
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33

34

4

41

The covenants and obligations contained in Clause 3.1 (Agreement to pay, and

Clause 3.2 (Agreement fo 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 s'évérally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue
amaunt frqm its due date or, in the case of any cost, charge, loss, Ii'abiiity,'exp'ensg
and.other amount referred to in Clause 24 {fxpenses and indemnities) from the

date such amount was expended, paid or debited on account_ b'y the Security Trustee -

~or any other Secured Party (without the necessity of any.demand being made for.

payment thereof), in each case, up to the date of actual payment (both before and .
éfter Vjudgment) at the Default Rate. Any default interest accruing under- fh}s :
paragraph shall be immediately payable by that Chargor en d'émana by the Security - |
Trustee or any other Secured Party. Unless otherwise agreed, suah default inier_esf
{if unpaid) will be compounded with the felevant_ overdue amount or cost, charge,
loss, liability, e.xpense and other amount referred fo in Clause 24 (Exbensés anc:?r :

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

CHARGES

" -General

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

(a)

(b)

(c)

{d)

continuing security for the payment and discharge of the Secured Obligations; .
granted with full title guarantes;

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

that.Chargof 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.

- Page ‘!-0



a2

Fixed charges,' Co ' | o . w o

Each‘Chargor‘ charges by way of ﬁret_fixed' charge:

@
(b)
o

(d)

)

()]

-r‘h)'

O

0}

CTe

Registry;

~-all other Land which is now, or,in the future becomes,_ its propertyf

{to the extent that they are not Land) all: pfant machmery computers vehrcles office
- or other equment now or n the future owned by it and sts mterest in any plant

machinery, computers vehrcles oche or. other equrpment in-its possessmn (but '

“

the benefit of aII contracts, Ircences and warrantles relatrng to them

(to the extent not vahdly and etfectrvely a55|gned pursuant to Clause 43()

all Land in Enoland and.Welesfnow.ve’stéd‘in_it‘ and not;register'e_o at th‘e.La_nd',

all Land in Englarid and Wales now .vested‘i_n it a-ndAre’gj'stereo..at the Land -Re_ciist_r‘yx; RN '

excluding any for the time berng part ofits stock -in- trade or work in- progress) and S

{Assrgnmenzj below) all Rental Income and the beneﬁt 1o that Chargor of all: other. )

nghts and ‘claims. to whrch that Chargor is now or may in the future become entltled '

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

" obligations of such persons; -

all Securities;

) the lnsurance Contracts together wrth all rrghts and interest in the insurance

Contracts {including’ the benefit of alI cIalms ansmg and to the extent not vahdly .

payable under them)

all of its present and future goodwill;

all of its present and future uncalled‘capi_tal,' E

all of its present and future Intellectual Pr‘o'pert.y"F't_ights;. '

o in relation to the Land mcludlng {but not: hmlted to) alf nghts and claims’ of that S

- Chargor. agarnst all persons who now are or have been or may become Iessees sub-

-and effectrvely assrgned pursuant to Ciause 43(f) (Assrgnmentj belowf all monues T

'ﬁat_:je-‘lt .



k) all trade secrets, conﬂdentlal mformatlon and know how owned or enjoyed by It:-'*-'

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

X)) all other debts now or in the future owmg to it save for those arlsmg on fluctuatlng"' :

accounts with associates (as def:ned in section 345 of the Companles Act 2006)

{m) - .all of its present and future right, trtie, benefit and interest in. and to each 'l_:ixed_ o

Charge Account and each related Deposit; and

{n) the behefit of all instruments guarantees, charges, pledges and other rights'nowor'v'.' :
“in the future available to it as security in respect of any Asset itself subject to a erd ;

charge in favour of the Securrty Trustee.
43  Assignment '

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

and to:

{a) the Rental Income and the benefit to that Chargor of all other rights and cia_ims.to_

which that Chargor is now or may in the future become entitled in relation to the -

Land |nclud|ng (but not limited 'to) ali rights and claims of that Chargor agamst all
persons who now are or have been_or may become Iessees sub-lessees, ||censees'
or occupiers of any Land and all- chargors and sureties for the. obligations of such

persons; -

(N the benefit of all guarantees, warranties and representations oiuen or rnade by and
- any rights or remedies against all or any professional advisors now or at any time
engaged by that Chargor in relation to any tand and the manufacturers, suppliers
o or installe‘rs of aII piant machinery, fixtures, ﬁttings' and other equipment now or ,
from time to trme in the buildings erected or to be erected on any Land and any’
other person, flrm or company now ar from time to time under contract with or
under d duty to that Chargor and the benefit of all sums recovered in any_

proceedlngs agamst all or any of such persons
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(e)

g

the benefit of all Property Agreements and the proce'eds{ of any claim award or

,Judgement arising out of any Property Agreement and all sums paid or payable to

that Chargor under or in respect of any Property Agreement

* each Assigned Account and _all related Deposits; .

(to the extent that any Intellectual Property. Rights are not cabable of being charged
pursuant to Clause 4.2 (Frxed charges}, whether by reason of lack of any third party -
consent which, is reqwred or otherwise) its rrght t:tie and mterest (if-any) in and to- |
any and all damages, compensatlon remuneratlon proflt rent, fees royaltles or' '

income which. it may derive from such Intellectual Property Rights or be awarded'

* or entitled to in respect of such Intellectual _Property Rights; and

any sums payable to it pursuant to_any IhSurance Contract,

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

“in possession.

44

(@)

(k)

()

45

Floating charges

Each Chargor charges by way of first floating a_:harge- all its ;')resent and future

undertaking and Assets of whatever tybe and wherever located.

‘The floating charge created by each Chargor under Clause 44(3) abov'e eHaII be

deferred in point of priority to-alf other security or secunty mterests created under’

or pursuant to this Deed.

'The- floating charge created by each Chargor under Clarrse '44(a) above is a

"qualifying floating charge” for the purposes of paragraph 14(2)(3} of Schedule Bl
to the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprlse Act 2002)
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to thls Deed. -

. Conversion of floating charges

By notice: Subje'ct to the Insolvency Act j986, the Security Trustee may by notice
to each Chargor convert the floating charges created by this Deed (or in the

equivalent provision in the Accession Deed) into fixed charges as regards all ‘orany
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(b)

of each Chargor's Asséts specified in the notice at any time. At any‘time after the

floating charges created by this Deed (or in the equivalent provision in the Accession

" Deed) have been converted to fixed charges, the Secunty Trustee may by notuce

subsequently reconvert it into a floating charge by notice in wrttlng

Automatic conversion: Subject‘ to the lﬁSOIvency Ac_t 1986 and Clause__4.5{c) o

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

the circumstances in which the same will occur under general law) automatically be
converted (without any notice) into fixed charges over the Assets, rights and

property of each Chargor:

(i} on the convening of any meeting of the members or directors of that =~
Chargor -to consider a resolution to. wind up that Chargor or put that

Chargor into administration;

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

dissolution, administration of re-organisation of that Chargar;

(iii) ~on the appointment of a liquidator-or an administrator (whether out o‘_f'court

or otherwise) to that Chargor;

(iv) on any person levying or attempting to levy any distress, execution or cther

process against any Security Assets of that Chargor;

V) on that Chargor ceasing to carry on business or a substantial part.of it or -

ceasing to be a going concern;

“(vi) on that -Chargor stopping making payments to its creditors or giving notice

to creditors that it intends to stop payment;.

(vi}  on that Chargor creating or attempting to create a trust over any of the -

Security Assets;

©(viii)  on the holder of any other Security'lnte'rest whether ranking in priority to

or panf passu wnth or after the charges and security contained in thus Deedr

or that Chargor appomtlng, requesting the appomtment of an
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administrator, an administrative receiver, receiver, manager or receiver and

manager in respect of that Chargor; or

{ix) any floating charge granted by that Chargor to any other person crystalt:smg

for any reason. whatsoever.

(o) Moratoriuh’n: the floating charges created pursuant to Clause 4.4_(F/03rfng charges)

may. oot be converted into _fixed chorges solely toy reason of:
M . the obfc.ai'oing of a moratorium; or
(i~ anything done with a view to obtoining a nﬁloratoriom’,
under Schedule AT of the Insolvency Act 1986.

46 Implied covenants of title

The covenants set out 1n sections 3(1) 3(2) and 6(2) of the Law of Property (M:scellaneous
Provmons) Act 1994 will not extend to Clauses 4.2 (Fured charges), 43 (Assrgnmenzj and 4, 4 -
(Floating charges) above: It shall be |mpl|ed in respect of Clauses 4.2 (Fixed c‘hargesj, 43

'(Ass@hmem) and 4.4 (F/oag‘/hg char_cies) above that each Chargor is disposing of the Security |
Assets free from all charges and encumbrances (whether m‘onetary. or not) ond .fr‘om all
other rights exercisable by third parties (incluoing liabilities imposed and rights 'c'onferre'o‘

by or under any enactment}.
47 Ownership

Each Chargor is the legal and beneficial owner of, and has good and marketable title to, its .
Security Assets, in each case, free from security (other t_har{ that created by or pufsuant 10

this Deed) and restrictions and onerous covenants.

5. . DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

51 Each Chargor shall on the date of this Deed deliver (or procure delivery) to the
Secunty Trustee of and the Security Trustee shall be entitted to hotd and retam :

- during the Security Period, all deeds, certlflcates ‘and other documents of title

~ Page 15 .




52

53

54

(b)-

55

relatlng to the property charged pursuant to thls Deed (including any Iease or

- hcences relating to. |t) where ongmals thereof are not. requrred to be reglstered .

Each 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 eption) over any
Securities, inciuding uncertificated Securities within any clearing, transfer, settlement -

érnd/cpr depository system, and- give a’hy instructions and take any actions the

~Security Trustee may require to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all sucﬁ documents

and do aII acts that the Secunty Trustee may reasonably requrre to record the

interest of the Securlty Trustee in any registers relating to any reglstered Intellectual

Property Rights.

Each Cﬁargor undertakes ’ré make or procure that there is'made a due applicétion

to the Land Registry in respect of any Land that is registered land {with the Chargor's”

consent as proprietor of the relevant registered estate):

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

"No disposition of the registered estate by the proprietor of _mé -regrlstered estate
or by the proprietor of any registered charge, not ber]r.-g a chérg’e registered before
the entry of this restriction, is to be registered without a written consent sr'ghéd by
the proprietor for the time being of the charge in the deberiture dated [

1 in favour of Barclays Security Trustee Limited (to hold on trust for an& m}

behalf of the secured parties specified therein) as referred to in the charges register

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

Fach Chargor certifies to the Land Registry that the Security Ihteresf cre'ate'd under

or pursuant to this-Deed does not contravene any of the provisions of the

. memorandum or articles of association or other constitutive documents of that

Chargor.
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56

57

6.1

6.2

Each Chargor shall, if fecjuested by the Security Trustee, execute and deliver to the’
provider of any Insurance Contracts, such notices and other documents as the
Security Trustee may- feasonably require in relation to the assignment by way. of '

security.

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

Trustee.

NOTICE OF ACCOUNT SECURITY S

The execution of this Deed by the Chargors and the Security Trustee shall constitute - o

notice to the Barclay§ Account Bank of the security created over each Fixed Charge
Account and each related Depbs_it, and each 'Chargor irrevocably irist_ructs the
Barclays Account Bank that it shall, and the Barclays Account Bank conrfirms' and

agrees that it will, upon any direction by the Security Trustee or persons aulthorised"

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 Deposit. .

Each relevant Chargor shall, on the request of the Security Trusteé"fdl-lowing_ the =

service of a default notice or follewing any failure to pay ‘ény of the Secured - :

Obligations when they fall due, deliver to the Security Trustee {or b.rocgré_ tI"ie'.
delivery of} a thice of Actount Security duly executed by, or- on behalf of each _
Chargor in respect of the Accounts held with any bank, .building sociaty, fi'nanﬁiaf
institution or other persoﬁ {other than the Barclays Account Bank) {if any) énd the
related Deposits and each relev_ént Chargor sHaII use all reasonable endeavours to
procure from the recipient of such Notice of Account Sécurity an_écknowledgerﬁeﬁt

in the form set out in therein.
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(a)

(b}.

(c)

7.2

(@ ‘

RIGHTS UNDER SECURITIES .

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

otherwise:

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

by the Securitﬁ) Trustee '(or its naminee) shall be released to each Chérgor;

all voting and other r:ghts and powers attached to or conferred upon the Secuntres 5
shall continue to be exercrsed by each Chargor for so long as it.remains their

registered owner; and "

the Security Trustee will, where it.(or its nominee} is registered as holder of the
Securities, exercise all voting and other rights énd‘powers attached to the Securities,

as each Chargor-may from time to time in wrrtmg reasonably direct {and in the

absence of such instructions the Securrty Trustee or its nomrnee shall not exercise
any such rights), and the Security Trustee shall mstruct.any nommee for the-time -

being registered as holder of the Securities accordin.giy‘

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

Security Trustee directs:

all and any dividends and other d'istributions accruing on or deriving from the

Securities {notwrthstandmg that they may have accrued .in respect of an-earlier

period), including without hmrtatron all money payable in respect of them, whether. :

by way of conversion, redemption, bonus, option, dlvrdend. interest or otherwise

shall:

0] if received by any, Chargor {or any nominee of it), be held on trust for the
Securrty Trustee and {(if requested by the Securrty Trustee) |mmedrately be

paid and transferred to the Securrty Trustee; and

iy wherr 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, b_e paid into a cash c_ollateral

deposit account and may be applied by the Security Trustee at any time
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{b)

()

73

8.1

(a)

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

~ Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee -

(or its nbminee) may. from time to time exercise {and rhay 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) thmks fit and each Chargor shall, and shall procure that

any nominee of that Chargor shall, comply with any such directions of the Security

" Trustee {or its nominee). For the avoidance of doubt, until such time as the Security-
~Trustee (or its nominee) takes any steps to exercise any voting or other rights. and

- powers attached to or conferred on the Securities, all such rights and powers shall

remain with each Chargor; and

~ each Chargor shall {and shall procure that any nominee of it shalt), if requiréd by

the Security Trustee, agree to accept short notice for and to attend all or any
meetings or class r'neetings of the holders of thé Securities' to ap;ioint proxies and
exerose all voting and .other rlghts and powers, whlch may at any time be
exermsab!e by the holders of the Securities as the Securlty Trustee may from time

1o time direct.

The rights and powers attached to or.conferred upo‘r'l,the Securities shall, for the
purposes of Clause 7.2(b) above, include (without limitation) all powers given to
trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

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

it has full power and authority and is legally empowefed to enter .into this Deed
and to grant security over the Security Assets and to grant the guarantees and

indemnity on the terms set out herein;

PageiQ_ -



(b)

[{dl]

(d)

{e)

®

(@

(h)

‘it has taken all necessary actions (mcludmg corporate actaons) o authorlse the

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

m connection hereuwth

there is no legal or other restriction on its ability to enter into and perform its
obligations in respect of this Deed, including that such entry or performance will
not constitute a breach of any law, regulation or official -directive to which it is .

Subject or any agr_eement by which it is bound;
this Deed will be valid, binding and enfnrceable in accordance, with its terms;
none of the Chargoté nor any of their affiliates is either:

(iy  listed, or is owned or.controlled, directly or indirectly, by any person which is
listed, on an SDN List; or ' : '

(i)  located, orgamsed or resident in a country which is the sub,ject of sanctnons ‘

by any Authority;

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

- created by or pursuant to.this Deed) exists ‘on, over or in re[atio'n to any of the .

Security Assets at the date of this Deed;

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

' optton to purchase or similar rights. The const|tut|onal documents of companles

whose Securities are subject to the security created by this Deed de not and could
not restrict or inhibit any transfer of those Securities on creation or ‘enfc)rcement of

the Security; and

no “warning notice” or “restrictions notice” {as defined in Clause 1(2) of Schecinle
1B of the Compames Act 2006} has been |ssued in respect of all or any part of the

Securities.

Each of the above representatlons ‘(excluding those set out in Clauses 8, 1(f) and 8, 1(g}] will

be correct and complied with in all respects at all tlmes dunng the Secunty Period as if B

repeated by reference to the then existing circumstances.
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GENERAL UNDERTAKINGS

“Each Chargor undertakes to procure that -

(a)

(©)

10.

10.1

10.2

103

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

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

possible such notification shall be given in advance of such change; and

if a tha_rgbr comprisés one of more trustees, suéh Chargor shall give to the Security
T;ustee not less than 28 days’ prior written notice of the proposed retirement of
any trustee or the appointment of any new trustee (which shall not be effected
without the prior written consent of the 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.
INFORMATION AND ACCESS

Each Chargbr shall from time to time on request by the Security Trustee, provide

“the ‘Security Trustee with such informatioﬁ and documentaticn as the Security

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

with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its represent’afiyes, professional.
advisers .and contractors, free access at all reasonable times and on reasonable
notice to inspect the Security Assets (including, without limitation, for the purposes

of conducting a valuation .of the Security Assets).

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

or administrative prdceedings commenced, pending or threatened against it or any

~ of its Subsidiaries or any other evént which is reasanably likely to ad'\fe'r'sely affect

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

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

1.2

12.

121

12.2

12.3

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed 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 equivalent‘ provisicon in the Accession .

Deed), unless the Security Trustee states otherwise,

Any debentures, -assignment, mortgages or charges (fixed or floating) which each
Chargor creates in the future {except those in the Security Trustee's tavotrr) shall be
expressed to be subject to this Deed and shall rank in order of prrorrty behind the

securrty created pursuant to this Deed.
COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immedietely on _reteipt
pay all money which it receives in resplect of them into that Charg.qr’s_'barrk'ecceun'tv'
with the Barclays Account Bank, or into any other eccount specified by the Security
Trustee and notified in writing to-each Chargor (which may ih_clude an account held -
with @ member of the Barclays Group), in each case en such terms a-s the Security :
Trustee' may direct. Pending that payment, each Chargor will hold all mon’é'y so
received upon trust for the Securrty Trustee, separate from its own money. Each
Chargor may hot, without prior written consent, charge factor drscount assign,”
postpone, subordinate or waive its rights in respect of any Receivable in favour of

any other person (other than the Security .Trustee) or purport to da so.

if requrred by the Security Trustee, each Chargor shall serve notrce in such form as

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

Party) of the security constituted by this Deed.

if a credrt balance. on any account of a Chargor with any member of the Barciays
Group includes proceeds of Recelvables credited or transferred to that account the
Security Trustee has an absolute discretion t6 direct the relevant member of the
Barclays Group to permit or refuse to permit .that.Chargor to utilise ar withd-raw
that credit balance and the Security Trustee may in its sole discretion at any tirrre

direct the relevant member of the Barclays Group to transfer all or any part of that.
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12.4

13.

131

(b)

credit balance to'any_ other account of that Charger with that'member of the '
Barclays Group, or to a suspense account opened for the purpose of halding or
realising such funds, or in reducﬂon of any outstanding Secured Obh’gatip‘ns. The
Parties hereto agree to .comply with, ahd take any necessary action to effect, any of -

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

if the Seéur%ty*TrUstee releases, waives or postpones -its rights in respect of any

Receivables for the purpose of enabling a Chargor to factor dlscount or otherwise

sell them to a- Secured Party or to a thlrd party, the charges created by this Deed ™
will in all other respects remain in full force and ef'fect In partrcular all amounts

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

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

fixed charge detalled in Clause 4.2 (Fixed charges) sub_;ect only to any defences or
rights of retention or set off which the Secured Party or the thlrd party may have

against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

- Each Chargor shalt:

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

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

perform and observe in all material respects all the covenants, conditions and
stipulatiohs {whether as landlord or tenant) in any !eaae,' a_green'ieht -for lease or
other right to accupy in respect of any of its Land ahd shall not do or permit to
subsist any act or thing as a result of which any such lease, agreement for iease or-
other right to occupy may be subject to determination or rrght of re- entry or

forfeiture | prror to the expiration of its term;

not at any time without the prior written consent of the Security 'Truetee, sever or
remove any of the fixtures forming part of its Land or ahy of the plant or mach.in‘ery
(other than stock ih trade or work in progress) on or in its Land, if to do so would-
reasonably be expected to have a materially adveree effect of the value, ealeebility‘

or use of the Land or the enforceakility of this Deed;
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(d)

(€)

()

()

13.2

(@)

(b)
©

(d)

(e}

L

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

Qf' its Land; -

obtain and maintain in full force and effect all Environmental Approvals and ‘ensure
that the business and/or operatidns carried on at the Land comply in all respects.

with al! Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental
Claim which has been made or threatened against that Chargor or any occupier of
the Land or any of the officers of that Chargor in their capacity as such, setting out

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

notify the Sécurity Trustee- promptly on becoming_aware"_df'-'aﬁy Environmental
Contamination at or brought on to the Land or circumstances‘- I_ikely'fo-_lead jcd
Environmental Contamination which might give rise to any Envi.ronmehtal Clairﬁ, :
and take or procure the taking of all necessary action to deal with,. remedy. Vorl
remove _from thg Land or prevent the incursion of (as the case may be) that -

Environmental Contamination or circumstances likely to lead fo Environmental

‘Contamination, so as to prevent an Environmental Claim, endeavouring always to

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

grant or ‘agree to grant (whether in exercise of or independently of any statutdry '

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

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

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

agree 1o any rent review in respect of any lease or tenancy; or . =~ .
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14.

141

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

of all or any part of its Land,

if a Chargor fails to comply with any of the undertakings in thiS Clause 13, the

Security Trustee (and its agents and contractors) shall be entitled to do such things

. as it considers are necessary or desirable to remedy such failure. Each Chargor shall

immediately on reduest by the Se;'urity Trustee, pay the costs and expenses of the
Security Trustee (and its agents and contractors) incurred in connection with any

action taken under this Clause 13.
ACCOUNTS

Notification and Variation

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

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

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

other pérson.

14.2

Security Trustee rights

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

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

@

(b)

{c)

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

under or arising out of each Account {including the relatedr-‘D'eposit_s);'

- exercise in relation to each Account all such rights as each Chargot was then entitled

to exercise, in relation to such Account or might, but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building -

~ society, financial institution or other person at which an Assigned Account is held

to give effect to this Clause 14.2.
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143  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 maintained-oﬁ the terms that any relevant

Deposit shall mature on the earlier of:

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

provided, would give rise to ahy Secured Obligations; and

(b) close of business in London on the dat_e on \jvﬁich any of the Secured Ob!i‘gation's
shall have become due and payable and shall not have been paid upon becoming

so due and payable,

BRY

so that, at such time as any such credit balance shall mature {or at any time thereafter), the . -
Security Trustee may exercise in relation to that credit balance any righfs of set-off,
combination or consolidation to, which any of the Secured Parties rnéy be entitled under

this Deed, any other contract, or at law.
144  Partial maturity

If, on any day, any of theVSecur‘ed 6b|igations béc_ome due and payable and have not been
paid by close of business in London on the same day, then only so much of the Deposit
from time to _iime on any Fixed Charge .Ac_:c'ounts: shall mature as equals the amount of the |
Secured Obligations which becamg due and payabie and" had not been paid by close of .

business on that day.
145  Interest on Deposit

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

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

5
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146

' (a)

{b)

15.

15.1

{a)

15,2

(a)

{b)

Restrictions on Deposits

Each Chargor shall, prior to this Deed becoming enforceable or unless the Security

Trustee otherwise directs, be entitled to receive, withdraw or otherwise tra'nsfer any

credit balance from time to time on any Account,

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

Security Trustee directs, the Chargors shall not be entitled to receive, withdraw or

otherwise transfer any Deposit from time to time on any Account except with the

_prior written consent of the Se.curity Trustee.

NEGATIVE PLEDGE

_No Chargor shall, without the prior written consent of the Security Trustee:

. Create, agree to create or permit to exist any trust, interest or Security Interest

(howsoever ranking in point of priority) of any nature whatsoever {inclu-ding such -
as arises by operation of faw or ény enactment} in, over or affecting all or any part

of its Security Assets; or

subject to Clause 15.2(b} below, part with, grént or enter into alease of, sell, transfer,
assign.or otherwise dispose of (including by way of declaration of trust) all or any

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

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

by the Security Trustee in writing, it will not:

create any mortgage or any fixed or fldating thargg or other security, oyér any of
the Floating Charge Assets (whether having priority over, or ranking parfpa&su with

or subject to, the floating charges created by this De_ed_);'or

sell, transfer, part with or d|5pose of any of the Floatlng Charge Assets except by

way of sale in the ordlnary course of business.
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16. . PRESERVATION OF Secunn'v_
161 Ruling off

If any Secured Party (in thrs Clause 161 the refevant Secured Party) receives notlce of any

subsequent interest or Securrty Interest aﬁectrng any Security Asset:

(a) each of the Secured Parties may open a new account or accounts in respect of that
Chargor and if any Secured Party does not open a new account, it shail nevertheless
be treated as if it had done so at the time when the relevant Secured Party had

received the notice;

(b} all payments made by that Chargorlto any Secured Party after the re!evant Secured -
Party receives such notice, shall be credited or be treated as heving been credited .f -
to its new account and in no circumstances whatsoever shall such payment's operate’
to reduce the amount due frorn that Chargor te the relevant Secured P'arty'at the

time when the relevant Secured Party had received the notice; and

(© - all payments made by a Secured Party to the Chargor after any Securéd Party
receives such notice shall be deemed to have been first made out of any payments :

" last received into any account.of the Chargor wrth any Secured Par‘ty
162  Release

If at any time the Secured Obligations shall have been paid and discharged in full and the
é‘.ecurityr Trustee is satisfied that none of the Secured Parties has any commitment, "obligation <
- or liability of any kind (present or future, actual or contrngent) the Securrty Trustee will at _
the request and cost of the Chargors re- assign the Securlty Assets to the Chargors or

otherwise discharge the security constituted under this Deed.
163  Retention of Charges
Notwithstanding Clause 16.2 (Refease):

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

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

()

17.

17.1

taking into account its contingent and prospective liabilities or may be deemed for

the pu_rpoées 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, u‘r_lti'i the
expiry of a period of one month plus such statutory period within. which any .

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

the Security Trustee shall be able to exercise it_s rfghl_ﬁ und'ér pa‘r-agr—aph {a) above .‘
notwithstanding (i) the payment and discharge in full of aIIjSec'u‘red Obligations or
(i) any release, settlement, discharge or arra.ngeme'nt Athat- may-bé _c;iven or made
by the Secﬁred Party on, or as a conse.qijence ‘of, such payment or discha?ge of

liability; and

if at any time within such period as is referred to in paragraph (a) above, any step
or corporate action is taken in respect of a Chargor in relation to or with a lview to
any insolvency, bankruptcy, administration, winding up or reéeivf:réhip proceedings
or procédure as set out in Part 26 of the ‘Compani:e's Act 2006 or in thé Insolvency .

Act 1986 or in relation to or with a view to any analcgous proceedéngs or procedure

in anyJunsdnctlon the Security Trustee shall be at Ilberty to contmue to retain such

security for such further per:od as the Secunty Trustee may reasonabiy determme
and such security shall be deemed to have continued to have been held as security

for the payment and discharge to the Secured Parties of all Secured .Obligatio"ns.‘
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) w_hich'the Security Trustee or
any other Secured Party ‘may - reasonably specify for prote'cting,“preserving or

perfecting any security created or intended to be created by-this Deed or for

facilitating the realisation thereof or otherwise for 'enforcing' the same or exe'rcis'ing- I

any of the powers “rights and discretions of the Security Trustee -or any other =
Secured Party under this Deed, mcludlng the ‘execution of all releases, transfers,
assignments and other documents and the giving of all-notlces_, orders, instructions,

directions and requests for any consents to enable the property to be charged which
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17.2

. (a)
(b)

{©

18.

18.1

the Security Trustee or any other Secured Party may reasonably request and each .
Chargor irrevacably and severally by way of security appoints the Security Trustee

(and any Receiver or Delegate appomted under this Deed) as its attorney in its

“name and on its behalf to srgn execute and delaver all such documents and.do any"

_ act or thing as the Secunty Trustee may think fit.

Each Chargor by way of security irrevocably and severally appoints the Seturity

Trustee {and 'a‘ny Receiver or Delegate appointed under this Deed) to be its attor'ney‘ ‘

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

time and in such manner.as the attorney thinks fit: -

prior to service of a default notice or any demand for payment, to do anythlng

whlch that Chargor is obliged to do under this Deed (but has not done};

on 1 and after service of a default notice or any demand for payment to do anyth:ng '

which that Chargor is obllged to do under this Deed and

to take any action which is-ancillary to the ei-rercise of any of the rights conferred '

" on the Security Trustee or any other Secured Party, in relati'on to any S'ecurity‘Asset

or.under this Deed or ‘any other agreernent with the Sécurity Tristee or any other- 7
Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986 and ratit" ies.
and confirms and agrees to ratlfy and confirm whatever any such attorney shall do
or purport to do in the exercise or purported exercise of aII or any of the powers,

authormes and discretions referred to in this Clause.17.2. .

ENFORCEMENT

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

Dbligations when they fall due or a request from a Chargor to the Sec_u'rity, Trustee
that it exercise any of its .powers under this Deed (or if anysteps are taken to
appoint an administrator of a Chargor), the Security Interests created by and 'un.der

this Deed and any Accession Deed shall be immediately enforceable and the':
Security Trustee, wrthout pFEJUdICE to the powers conferred on it by wrtue of the

Law of Property Act 1925, shall be entitled to:
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(a)

(b)

{c)

)

182

18.3

secure and perfect its title to all or any part of the Security Assets; a
enforce all or any part of that Security at the times, in the manner and on the terms
it thinks fit; |

take poséession of and hold or dispose of ail or any part of the Secu_fity Assets (and
any Assets of the relevant Chargor which, when got in, would be. part of the Schrify

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

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

any moneys rece:ved by the Secur:ty Trustee in exercise of such power of sale and/or -

dlsposal

ifno default notice has been served on a Chargor, the Security Trustee shall as soon

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

* notify the Chargors of siich exercise.

To the extent that the Security Interests created by this Deed- constitute a "s'e;_c_urity‘

financial col-laterél' arrangement” and- the Security Assets' “constitute "financial

" collateral” for the purpose of the F|nanc1a| Coflateral Arrangements (No 2)

Reqgulations 2003 (the Regulatlons) the Securlty Trustee shalt have the raght on

grvmg prior notlce to a Chargor, at any time after the Secunty Interest becomes

~ enforceable, to appropriate all or any part of the Security Assets in or towards

‘'discharge of the Secured Obligations. The parties agree that the-value of the

appropriated Security ‘Assets shall be, in the case of cas'h,Athe -amoimt‘of cash

. .appropriated and, in the case of Securitiés determined by th'e.Security' Trus'tée by

reference to any pubhcly available market price in the absence of which by such
other means as the Security Trustee (actlng reasonably) may select mcludmg,
without limitation, an independent valuation. The parties agree that the value of
each Account shall be the amount of the credit balance on it, together with any
accrued -but unposted interest that is paid in %elation.to th-at Account at the ti‘me
the ‘right of appropriati'on is exercised, For the purpose of Regulation 18(1) of the.
Reguiations ‘each Chargor agrees that any such’ determination by the Securlty

Trustee will constitute a valuatuon in a commeraally reasonable manner”.
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19.

20,

201

20.2

20.3

CONTINUING SECURITY

The security. constituted by this Deed shall be continuing, is made for seéurin’g_

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

regardless of (i) any intermediate payment or.discharge in whole of in part; énd (i)

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

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

constituting any Secured Obligations.
INSURANCE

Each Chargor must insure all insurable Assets with an.ihsurance_oﬁiﬁe or unde'rwriterj
acceptable to the Security Trustee, against loss ‘or darﬁage by fire and such ather -.
risks as the Security Trustee may specify from time to time. This insurance .cover
must be for the full replacement value an-d be index-linked. Each Chakgbr must also
maintain all other insurances normally maintained'_by .pru_dént companies ‘Wi_th

similar activities to those of that Chargor or as the Security Trustee méy reguire. '

Each Chargor must punctually make- all premiurﬁ and other payhents ﬁecessa!lfy to
effect or maintain these insurances-and produce receipts for these payments at the.
request of the Secunty Trustee. If, at any time, a Chargor fa|Is to have the required
insurance- cover in place or to produce any rece|pt or_1 request or to deposut any
policy with the Security Trustee under Clause 5 (Delivery of. Docufnent.s of ‘ﬁ'ﬂe-and
Registration) or on Arequest, the Secy rity Trustee may take out or renew ény'
msurance in any sum and on_any terms the Secunty Trustee thlnks approprlate and

recover the costs of domg so from that Chargor

All monies received on any insurance whatsoever in réspé"ctl of loéé or damage 'bjr
fire or otherwise to said insurable Assets or any part thereof {Whether effected or
maintained by a Chargor in pursuance of its obligation under the covehant
contained in this Clause 20 '(/nswance) or independently of or‘_otherw_ise than in-. .’
pursuance of such obligation) shall as the Security Trustee requires either be applied
in making good-the loss or damage in respect of which the monies are received or

be paid to the Security Trustee in or towards payment of the monies for the time
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21

211

21.2"

213

22.

© 221

@

{b)

[

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

may-require.
ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a

Chargor so requests the Security Trustee in wriﬁng from time to time, the Security

“Trustee may appoint any one or rn'ore quéiifiedlpersons to be an administrator of

any Chargor to act together ar mdependently of the other or others appomted (to'-'_

" the extent applicable).”

'Any such appointment may:be made pursuant to an abplicai:ion"co cou& under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Admnmstrahon apphcatlon)_

or by flhng specified docu ments with the court under paragraphs 14 to 21 (mcluswe) "

of Schedule B1 of the Insolvency Act 1986.

In"this Clause 21, a "qualified pérson" me'ans a pérson who, tnder the Insolvency ;
Act 1986, is qualified to act as an administrator of any company or individual with

respect to which that pérsbn is appointed.

- RECEIVER

Appointment of Receiver

At any time after this security becomes enforceable, or.if a Chargor sq'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 writ’ing, any one or more

. quahﬁed persons to be a Receiver of all or any part of the Securrty Assets to act

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

In this Clause 22, a "qualified person' means a person who, under the Insolvency
Act 1986, is qualified to act as a Receiver of the propc_ar‘cy-:of any company or -

individual with respect to which that person is appointed.
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222

(&)

(b)

Powers of Receiver

Every Receiver appomted in accordance W|th Clause 221 (Appomz‘ment of Recerver) '

shall (subject to any restrictions in’ the |nstrument appomtmg him but

‘ '_ notWIthstanding any winding-up or dissolution of a Chargor) have and be en’uﬂed-

to exerase all of the rights,. powers and discretions, as- vaned and extended by the

o provnslons of thls Deed, conferred by the Law of Property Act 1925 ‘on any receiver
" appointed under that Act and those conferred by the Insolvency Act 1986 (and to
© use the name of.a Chargor for all or any of such-purposes): If at any time there is

maore than“one Receiver in respect of éil or any part of the Security Assets, eac'h o

such Rece:ver may {unless othervwse stated in any document appomtmg that

. Receiver), exermse all of the powers conferred on a Recelver under th|5 Deed or-

under the Insolvency Act 1986 mdrwdually and to the exctusmn ‘of each other

Recewer.

The right_é, powers and diséreﬂons referred to in paragraph {a) above include

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

0] Take posséssion: to take immediate possession of, get.in and collect the - .

Security Assets or any part of the Security Assets whether accrued before or

after the date of his appointment;

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

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

(i)  Protection of assets: to make and effect all renairs,- alfefétions,-
i'mprovements, réplacements, developments, demolitions a'nd insurances
(including indemnity insurance and performancé b.onds ‘and gdarantéés) and
do all other acts which a Chargor might do in the ordinary conduct of its
businesé, as well for the protection aé‘ fc_:r.-the infprovement of thelSchrity-
Assets and to commence and/or.tomplete any’ building operations on any
Land secured pursuant to this Deed and to apply for and malntann any

planmng permissions, building regulatlon approvals and any other
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(iv)

W

i)

(vii)

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

absolute disqétion think fit or concur in any of the foregoing; -

Employees‘ and adviéers: to appoint and dischargie. 'fﬁariégers, officers,, ]
agents, accountants, servants, workmen and other advisers f'of the purpos.e;s
of this Déed, upon such- terms as to rermuneration or otherwise as the
Receiver may think proper-and to discharge any.such peksdns appointed by ?

a Chargor;

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

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

to this Deed and/or of defraying any costs, charges, losses or expenses
(including_‘thé Receiver's remuneration) which shalt be incurred by that
Réceiver'inkthe exercise of such powers, authorities and discretions of for any
other purpose, to raise and borrow money'eitﬁef Unsecufed or on the security :
of the Security Assets or.any part of the Security Assets either in priority to

the security constituted by this Deed or otherwise and generally on such.

terms and conditions as that Receiver may think fit and-no person lending

such meney. shall be concerned to enguire as to the propriéty or purpose of
the exercise of such power or to see to the application of any money so

raised or borrowed;

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

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

Sell assets: to sell, exchange, grant options to purchase, license, surrender,
release, disclaim, abandon, return or othérwise dispose of convert into-
money or realise all or any part of the Security Assets by public auction or

private contract and generally in such manner and on such terms as the -

Receiver shall think proper or to concur in any such tran'éacfcion. Without

-p.)rejudice to the generality of the foregoing the Receiver may do any of these.

things for a consideration consisting of cash, debentures or ather obligations,
shares, stock or other valuable consideration and any such consideration ‘may

be payable in a lump sum or by instalments spread over such period as the
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-'Recerver may thinkﬁt Fixtures, other than Iandlords f|xtures may be severed

and sold- separately from the property contarmng thern wrthout the consent

‘ ‘of the relevant Chargor;

(i)

Acquire assets to acquire assets for'such consrderatlon and on such terms

- - as’ the *Receiver may think ' fit, to purchase outrrght or acqurre by Ieasrng,

RO

B charter, sub-charter, hire, lease or sell on 'éonditio'n' and' to grant Tights,

)

)

'hlnng licensing or otherwrse any tand, burldtngs piant equrpment vehrcles

~or materials or any other property assets or rlghts of any descrlptlon which

improvement or- realrsatron of any of the’ Secunty Assets or the busrness of a -

-_ Chargor or otherw:se for the benefit of the Securtty Assets; -

options, licences or easements over alt or any part of the Securrty Assets for

such term and at such rent {with or without a premrum) as the Receiver may

think proper and to rescmd surrender and accept or agree to accept a

surrender of any lease or tenancy of such Securlty Assets or agree to any

- variation of any such contract affectrng all or any part of the Secursty Assets

on such terms as the Recerver may think frt (mcludmg the payment of rnoney l

to a-lessee or tenant ona surrender or any rent review),

applrcable) of a Chargor to caII up aII or any portron of the uncalled cap:ta!

“for the time berng of a Chargor and to enforce payment of any caII by action-

(in the name of that Chargor or the Recerver as- may be thought flt by the

Recewer)

Compromise: to negotiate, settle, "adjust' refer to'a'rbitratipn comprornis‘e A

abandon and arrange any claims, accounts, dasputes questrons ‘and demands

w:th or by any person who is or claims to be a credrtor of a Chargor or "

relatrng in any way to the Securrty Assets or any part of them;
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'the Recerver consrders necessary or desrrable for the carryrng on,’

-i.e’ases, -etcl:_ to grant or agree to grant any'jteases tyhatseever and let on

Uncalled capital 16 cait up or requrre the drrectors or members (as
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(xii) Legal actions: to bring, prosecute, enfdrce, defend and abandon all such
actions, suits and proceedings in relation to the Security Assets or any part

of them as may-seem to the Receiver to be expedient;

‘(xiii} Receipts: to give valid receipts for all moneys and execute all assurances and -

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

(xiv) Subsidiaries, etc. tor form a Subsidiary or Subsidiaries of Vé Chargor in any
jurisdictibh and transfer to ahy such Subsidiary or any other company or bod-y
corporate, whether or not férmed for the purpose, all-or any part of the

Security Assets;

(xv} Powers, discretions, etc. to exercise ahy powers, discretions, . voting,
conversion or other rights or entitlements in relation to any of the Security
Assets or incidental to the ownership of or r_ighfs in ér to any Security Assets
and to complete or effect any transaction -entered into by a Chargor and
:cc_i'mplete, disclaim, abandon or modify all or any.of thé outstandin'g contracts
or arrangements of a Chargor relating to or aff‘ectihg all or a'ny. part of the

Security Assets; and

(xvi) General powers: to do all such other acts and thing_s‘ as the Receiver may ~ -
consider desirable or necessary for realising the Security- Assets .or any part :
of‘them or incidéntal or conducive to any of the matters, powers of

. authorities conferred on a Receiver under or by v_irtU?of this Déed,' 1o exercise
in relation to the Security Assets or any part of fhem .atf s;uch' p-owef;fg,
.lauthorities' and things as the Receiver would be capablé of"exerc'isin‘g i_fl' it -

Were the absolute beneficial owner of them,
and to use the name of the relevant Chargor for all.of any of such purposes.
223 Removal

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

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

terminated: .
.22.4 Remuneration

(a) The Security Trustee may from time'to time, fix the remuneration of any Rec_eivéf
appointed by it (which remuneration may be or include a cormmission calcutated by :
reference to t-he groes amount of all moneys received or. otherwise and may include
remuneration- in connection with claims, ec_tions or proceedings mad-e or breught
against the Receiver by a Chargor or any other person or the performance .o‘r'_
discharge of any obligation imposed upon the Receiver by statute or otherwise) but
such remuneration shall be payable by that Crhargor alone, and sectiens“l 09(6) and ‘
(8) of the Law of Property Act 1925 shall not apply'. in relation to any Receiver

appointed under this Deed.

b . The amount bf such remunera’tion may“be' debited by thelSecurity Trustee fo ahyt '
' ‘account of the relevant Chargor held wrth a Secured Party but shall, in any event
"~ form part of the Secured Obllgatuons and accordmgly be secured on the Securlty

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

The-exelusion of any Security Assets from the appointment ef the Receiver shall not preclude
the Security Trustee from subsequently extending the Receiver's or Receivers’ appointment’
{or that of their replacement) to that part or appointing another Receiver over any other

part of the Security Assets. -
226 No Iiabwility as mortgagee in possessionr

None of the Secured Parties shall, nor shall eny Receiver a'ppointed as aforesaid, by ..r_easonl
of it or the Receiver entering into possession of the Securiq‘/ Assets or any part of them or
for any other reason, be !aabie to account as mortgagee in possesslon or be liable for any
loss on realisation or for any default or omission for which a mortgagee in possesmon might

be liable.
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227 Ageﬁt of Cl:largor'

(a) - Every Receiver of a Chargor duly appointed. by the Security Trustee ueder the
| powers in that respect contained in this Deed shall be deemed to be the egerjf .of
that-Chargor for all purposes and shall as such agent for all pQrboses be-deemed :

“tobe in the same position as a Receiver duly appointed by a r'nortgaQ'ee ender fth"e

Law of Praperty Act 1925.

(b) Each-Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the ]
Receiver and no Secured Party shall incur any liability for them by reason of the

‘Security Trustee appointing such Receiver or for any other reason whatsoever.

228  Security Trustee mey exercise

To the fullest extent permitted. by law, all or any of‘ the powers, -authori.ties and discretions
which are conferred by ‘this Deed (either expressly or impliedly), ‘upokn a Receiver of the

Security Assets, may be exercised after the secerity created under this Deed 'beco‘mes"
enforceable b)l/ the Security Trustee in relation to the whoie of such Se‘cuﬁfy Asseté or any
'_part of them without first appointing a Receiver of such property or any:part of it or

notwithstanding the appointment of a Receiver of such property or any part _0f it. -
23, . APPOINTMENT OF AGENT ANDI CHANGES T0 CHARGORS

(a) Each Chargor {other than the Agent) by itsrexecgtion of this Deed or an, Accession )
Deed irrevocably appaints the Agent (acting throdgh one or more éu_thori_sed ,
signatories) to act on its behalf as its agent {and the Agent -accepfs'sqch_

appointment) and irrevocably authorises:

{i) the Agent an its behalf to supply all information concerning' itself
con_tehwp_lated by this Deee to the Sec'urity. Trustee and tHe other Secured
. Parﬁes and to execute on its behalf any Accession Dee;d or dther deed or
agreement, nomithstanding that they may affect that Chargor, without

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

24,

24.1

(@)

(b)

(iiy the Security Trustee to give any natice, demand or ‘other communication to

- that Chargér'to the Agent,

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

the notlces and mstructlons or executed or rnade the agreements or deeds

Where the Chargor is a member of a-group of 'companiés.and/or_ limited liability '

- partnerships, a company ar limited liability partnership may become an Additional

Chargor if:

i) the Security Trustee approves the addition- of that proposed Additional -

Chargor;

" () the Agent and the proposed’ Additional Chargor -deliver fo the Security

Trust'ee‘a duly completed and executed Accession Deed; and

(i)~ the Security Trustee has received all of the documents and:othe'r- evidence
for its know ybur customer checks and a'ny corpofate ‘duthiorities required"
by the Security Trustee in relation to that Add|t|onaf Chargor each in form'

and substance satlsfactory to the Security Trustee.
EXPENSES AND |NDEi\fINITIES

Each Chargor 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 cqste_and-remuneratidh), :

charges, losses, Iiabilit_ieé, and expenses and other sums reasonably. incurred by the

Security. Trustee (whether acting in its personal capacity. or _a's security trustee for .

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

nominees, agents or Delegates) in connection with:

the ‘EnSpection or Qaluation of the Security Assets;

mekihg a deh1and for payment or the defay in receipt of peyments.under this. beed;
3 failure_ by any Chahgor te perferrh itsl obli_'gatie.ns uhder thi-s.Deeld‘ or otherwise- -‘ '

brea_ch any terms of this Deed; and
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(d)

24.2

24.3

@

(b)

the preservation, enforcement or the attempted preservation or enforcement of any
of their rights under this Deed whether in'curred as a result of any act or omission
by, or proceedings rnvolvrng that Chargor or any third party together wrth interest

on the amount payable in accordance with Clause 3. (Agreemenr to payl

Each Chargor shall on demand pay to or fully incle'rh’nify the Secured Parties or ather
nominee or agent on an after-tax basis against all losses, actions, claims,
commissio'ns'costsi {inc!uding legal costs, expenses, proceedings, and remuneratio),

charges losses, ||ab|l|t1es expenses and other sums and expendrture which the

-Secunty Trustee (whether acting in its personal capacrty or as secunty trustee for

and on behalf of the Sectired Parties) or any other Secured Party and any of their
nominees 'or'agents may suffer, pay er incur, .acting reasonably, in connection with
any payment or discharge in respect‘of the Secured Obligations {whether made by
that Chargor or a third party) becoming void, voidable, ineffective or unenforceable |

for any reasons whatscever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is péld to such Secured Party

{or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay

~ to the Secured Parties (or their nominees, agents or Delegates)-in respect of value

added tax

(except where the payment falis within Clause 24 3(b) beiow) such amount as equals

any valte added tax- charged to the relevant Secured Party (or therr nominees,

agents or Delegates) in respect of the matter whlch gives rise to the payment and

which the relevant Secured Party (or their nominees, agents or Delegates) certifies

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

the absence of manifest error); and -

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

expenses or other items incurred by the relévant Secured Party (or their nominees,
agents or Delegates) as agent for that Chargor, such amount as equals the amount
included in the commissions, costs, charges, expenses or other items in réspect of -

value added tax (and in such a case the relevant Secured Party (or therr nominees,
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244

25.

25.1

252

'25.3

agents or Delegates) shall provide that Chargor with an appropriate tax invoice in

respect of such itern, naming that Chargor as recipient of the relevant supply).

Each Chargor agrees that no Secured Party will be held }espohsible_ for any loss
suffered as a result of exercise of or failure to exercise by the 'S'ecurity Trustee or .
any other Secured Party of its rights under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party.
SET OFF

The Security Trustee or any other Secured Party may at any time and frbm time. to
time without notice (but shall not be obiiged 1o} set o_ff (i) any obliga'tion‘ which-is .
due and payable by a Chargor to the Secutity Trustee, any other Secured Party _'
and/or any other member of the Barclays Group and is unpaid agéinst D] ;_any -

obligation (whether or not métured) owed by the Security Trustee, any other

_'Secured Party and/or any other member of the Barclays Group to a Chargor

regardless of the place of payment, bhooking branch or currency of elther obllgatlon

~ (with the difference between the amounts in (i) and (ii) being the Set off Amount,

regardless of the place of payment- booking branch or currency of either obligation, - -
Pursuant to the rights in the preceding sentence, any Secured Party may (and the

Secunty 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 including the Set off Amount.

If the obligations are in different currencies, the Seﬁurity Trdstee and any other
Secured Party_may convert either abligation at a market rate of exchange in its
usual course of business for the purpose of the set off and if when con\‘/erted‘ it
leaves the Security. Trustee or Secured Party (as applicable) with' less tr.wran' the -

amount due the relevant Chérgor must make good the amount of the shortfall on

" demand.

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

‘estimate the amount of any liability of a Chargor which is contingent or

unascertained and thereafter set off such estimated amount and no amount shall

be payable by the 'Security Trustee or Secured Party (as applicable) to ény -Chargor
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26.

- 26.1

unless and until all Secured Obligations have been ascertained and fully répaid or

ﬁischarged.._

DISCRETION AND. DELEGATION

Ar}y liberty or power which may be exercised or any determination which may be

made under this .Deed'by the Security Trustee or émy Receiver may be exercised or

'~ "made from time to time in its absolute and unfettered discretion without any

26.2 -

26.3

264

26.5

27.

271

272

obligation to give reasons.

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

of the rights conferred on it by this Deed.

" The delegation may be made upon any terms and. conditionsr(inc[uding the pow}er-

to sub-delegate) and subject to any. restrictions as the Security Trustee or .'_ih'e'_‘

Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power,-
authority or discretion the Security Trustee or the Receiver itself or any subéequ_ent

defegation or revocation. -

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

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

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 respéct of this Deed to any

“‘person at any time (a Transferee). Each Chargbr consents to the disclosure by the

Secured Parties of ah_y information and- documentation -directly or ind_irectl'y,

concerning this Deed to any prbspective or actual Transferee.

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

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

(b}

{©)

. (e)

)

@ .

hy

27.3

28.

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

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

a governmental, banking, taxation or other regulatory authdrity;

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

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

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

the Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any

court of competent jurisdiction or governmental, banking, taxation or other.

regUlat‘ory authority or similar body;

any rating agency {including its professional advisers) to enable the rating agency
to carry out its normal rating activities; ‘
each other Chargor;

any credit reference agency; and

any other abligor in re_specrt of all or part of the Secured Obligations and any

affiliate, holding company or subsidiary thereof,

No Chargor may assign or otherwise transfer.'any_ of its rights or obligétions under

" this Deed.

FORBEARANCE

. No delay or omission on the part of the Sécurity Trustee (or.ény'dther Secured Party) in’

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

waiver of it. A single or partial exercise of any right, power or privilege will not in an)'ﬁ:

circumstances preclude any other or further exercise of it or thé'ex_eréise of any other right,

. power or privilege.
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29,

" COUNTERPARTS

This Deéd may be executed in. any number of coﬁhterparts each c';f which when éxecuted'

and delivered - shall be an- ongmal AII such counterparts will together constitute one

:nstrument

.30,

30.1

302

303

304

305

(@)

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, cornmu.ni‘cation 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 gwen by any manager ofﬁcer

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

Any notice, communlcatlon or demand made or dellvered under orin connectron
with this Deed to a Chargor or the Agent will only be ef‘Fectlve in the case of a letter
Wthh is sent by post, in a first-class prepaid letter where available, 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 sdccee_ding day upon-which a

_delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing'and sent by post to
Barclays' Security Trustee Limited at Business Lending Sérvices, —PD, .Boi 16276,
Birmingham, B2 2XE. and shall only be effective when actually received by that

Secured Party.

Any notice, communication or demand made or delivered to 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

'Ilabllltles and obllgatlons of each Chargor under this Deed may be . enforced-

irrespective of:

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

against any other Chargor and/or ény thirdrparty;‘or
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(b)

306

31

311

312

313

314

315

32

321

32.2 -

_whether or in what order any security to which any Secured Party may-be. entitled

in respect of the Secured Obligations and any other obligations secured under thls‘ :

Deed is enforced

Al notifications’ or determinations given or made by any Secured Party shall be

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

If at any time any' one of the provisions of this Deed'is or becomes invalid, illegal

“or unenforceable in any respect under any law,- the validity, legality and

enforceability of the remaining provisions ‘of this. Deed :‘;hall not in any way be

affected or impaired.

_Save as otherwise provided for in this Deed, a person wha is not a pahy to this .

Deed has no right under the Contracts (Rights of Third Parties) Act 1999 or any
similar applicable legislation to enforce or to enjoy the benefits of this Deed, unless

otherwise specifi'ed.

Notwithstanding any term of this Deed the consent of any person who is nat a

party is not requured to rescind or vary this Deed or any other agreement entered

_into under or in connect[on with it.

" Unless otherwise spé'tified, the Secured Parties may, s’u‘bject' to this Clause 31 and’

the'Contrarcts (Rights of Third Parties) Act 1992 or any similar applicable legisiation,

rely on any clause of this Deed.

This Deed is intended to take effect as a deed notwithstanding ‘the fact that eny .

party may only execute this Deed under hand.
GOVERNING LAW AND JURISDICTION

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

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

Each party irrevocably subrﬁits, for the exclusive benefit of the Secured Part%es, to.

the jurisdiction of the English courts {but without prejudice to the Sec&red Parties".
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right to .commence proceedings against any party in any other Jjurisdiction) and
irrevocably waives any objection on the ground of venue or inapp'ropriat'e forum or

any similar grounds.

"This Deed has been executed as a deed by the Chargors and signed by the Séc@rity Trustee,
each Finance Party and the Barclays Account Bank and is delivered on the date stated at-

the beginning of this Deed.
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SCHEDULE 1 = THE PARTIES

Registration

Name of Chargor | Country of Registered Address
Jurisdiction Numbe_r' o ' .
Patisserie Rayan Ltd | England and Wales | 04208781 | Basement, 32
' :.WoodsltockiGrév_e,
London, W12 8LE
Rayan Bakeries Ltd Englahd and Wales | 04462371, Basemen;t, 32
. Woadstock Grove,
London, W12 8LE
The Agent
Name of relevant | Country- of | Registration .| Registered Address
Chargor Jurisdiction Number - ' '
Rayan Bakeries Ltd Eng!and and Wales 04462371 _Basement, 32 |

Woodstock Grove,

London, W12 8LE
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SCHEDULE 2 - FORM OF ACCESSION DEED-

THIS ACCESSION DEED is made on: f.]

Between

M

@

Rayan Bakéries Lfd_ {incorporated in England and Wéles- with tegiéfere‘d number

104462371) for itself and for the Chargors (the Agent);

[Insert NAME OF COMPANY/LLP] (incorporated in [+] With registered number

[Insert COMPANY/LLP NUMBER]) of [lnsert REGISTERED ADDRESS] {the Acceding
Chargor)

 and

"(3) Barclays Bank:UK PLC (Company Number 09740322) of 1 Churchull Place London
E14 SHP (BBUK); : -

(4)-  Barclays Bank PLC {(Company Number 010261 67) of 1 Church:ll Place London E14
SHF (BBPLG); and ’ ) B

{5)_' Barclays Securlty Trustee. leited (Company Number. 10825314) of 1 Churchlll
Place, London E14 5HP, ‘acting in its capacity as security- trustee for and on behalf
of the Secured Parties (the Security Trustee). ' ‘

Whereas

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

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

(Debenture and Cross Guarantee).

It is agreed as follows

(a)

DEFINITIONS AND INTERPRETATION
Definitions

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

Accessmn Deed
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{b)

(b)

fnterpretation and other provisions

{0 Clauses 1'2 (/nrerprerarxbn) and 31 (MISCEWEHE‘OUS Prowsrons} of the

Debenture and Cross Guarantee are incorporated in"this Accessmn Deed as if
they were set out in full m this Accession Deed, but so that references in
those Clauses to this Accession Deed shail be construed as references to this

Accessmn Deed.

(i) . All the provisions contained in the Debenture and Cross Guarantee.irr relationr_'
to the security created by it and ali the powers and rrgh_ts conferred on tHe

. Security Trustee '.and any Receiver in reiatiort to the'Security crea.ted by the -
Debenture and.Cross Guarantee 'shaII‘ extendend apply to the éecurity-created

by this Accession’ Deed.

(i) The "Debenture and. Cross Guarantee and Accession Deedrl _sHéII»be'read .

.together and construed as one instrurment.

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture °
and Cross Guarantee with immediate effect and agrees to be bound by all of the
terms of the Debenture and Cross Guarante’e as if it had originally been a party to A

it

AGREEMENT TO PAY"

The Acceding Chargor, as prim.ary obligor and not merely as surety cpvenartts with

the'Security Trustee that it will -pay and discharge on 'demand ._the‘Sec'ured-

O'bligations on the date(s) on which such Secured Obligations. are exoréssed'to
become due or apply and in the manner prowded for in the document under which

habrlrty for such Secured Obligations arises.
The Acceding Chargor unconditionally and irrevocably:

0 guarantees to each’ Fmance Party punctual performance of alt of each other'

Chargors payment obligations to each Finance Party
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(ii)

fiii)

undertakes to each Finance Party that whenever another Chargor does not
pay, any part of thé 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 principallobligor; and

~agrees with each Finance Party that if any obligation guaranteed by it is or

becomes’ unenforceable, invalid or itlegal, it will, as an independent and

primary obligation, indemnify each Finance Party immediately on demand

:against any cost, claims, charges, expenses, losses or liability it incurs as a
result of another Chargor not paying any of part of the Secured Obligations
_ which would, but for such qﬁeﬁforceability. invalidity or illegality, have been

. payable by it on the date when it would have been due, The amduni payable

by the Acceding Chargor under this indemnity (meaning for the avoidance of
déu-bt. that the Acceding Ch-argor is required to- fully reirhburse the‘;elevan{ .
Finance Party) will not exceed the amount it would have had to pay under’
this Accession Deed and/or the Debenture and Cross Guarantee if the amount

claimed had been recoverable on the basis of a guarantee,

(@ ‘The covenants and obligations contained |n this Clause 3 are given subject to, and

with the benefit of, the provisions -set out in Schedule 3 (Waiver..of Defen'ces‘ and

Deferral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor

jointly and severally with each other Chargor.

4 CHARGES

{a) General

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

U]

(i)

(il

contiruing security for the payment and diScharge of the Secured"

'Obligations;
granted with full title guarantee;

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

future of the Acceding Chargor in and to the relevant Security Assét; _and"
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)

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

of the Secured Parties.

()  Fixed char-ges

The Acceding Chargor charges by way of first fixed charge:

(i)

(i)

(i)

{iv) ‘

v)

(vi)

{wvii)

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

Land Regiétry;

all Land in England and Wales ﬁow vested in it and registered at the Land

Registry:'
all other Land whiéh is now, or in.the future becOmeé, its property; .

{to the extent that- they are not Land) all plant, macﬁiﬁery, cor’h_pufers,
véhicl_es, o.f'fice or other éq'uipfng_nt now or in the future anéd by it and its
interest in any pla_nt, mé;c'hineryi' computers, vehicles, o_ffice' or ' othe‘r"
eguipment in its poss'ess.ion (but excluding any fbr_the time being part_‘o.f
its stock-in-trade or wog’k_-in-progréss) and thé benefit of all. contracts,

licences and warranties relating to them;

{to the extent not vaIidI;f and effectively assigned pursuant to Clause 4(c)(i) .
{Assignment) 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 entitled in relatio.n to the Land includihg (but not

limited to) all rights and c’lafrﬁs of the Acceding Chargor against al! persons |

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

_or occupiers of any Land and ail chargors and sureties for the obligatibns

of such persons;
all Securities;

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

Contracts (including the_ benefit of all claims arising and, to the-extent not -
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(o)

validly and effectively assigned pursuant to Clau:se A{c){vi) I{As‘.wgnment)

below, all monies payable under therﬁ);

all of its present.and future goodwill; '

{viiiy
{ix) all of its present and future uncalled capital;
%) 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 accounts with associates (as “defined in section 345 -of the
Companies Act 2006}, '
(i) all of its present and future right, title, benefit ahd interest in and to each
Fixed Charge Account and each related Deposit; and |
(xiv)  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

The Acceding Chargor assigns and agrees to assign all of its right, fitle, estate and

other interests in and to:

(i)

(i)

the Rental Income and the benefit to the Acceding Chargor ‘of all otl‘her‘
rights and claims 1o which the Accéding Chargor is now or may in the .future
becomé entitled in relation to the Land includi'ng (but not limited to) all
rights and claims of the Acceding Chargor against all persons who now are
or have béen' or .may become lessées, sub-lessees, licensees or occupiers of

any Land and all chargors and sureties for the obligations of such persons;

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

by and any rights or remedies against all or any professional advisors now
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(d)

(i)

. (iv)

(v}

i)

or at any time é'n'gaged by the Acceding Chargor in relation to any'Land_‘ '
and the manufacturers, suppliers or'i_nstaliers of all plant, machinery, fixtures,

fittings and o"cher" equipment now of fll'om‘time to time'in the buildiﬁgs

erected or to be erected on any Land and any other berson,_ firm or company

"~ now or from time to time under ‘contract with or .under a i:lﬂty to ‘;che

Acceding Chargdr and the benefit of all sums recovered in any proceedings.

against all or any of such persons;

the b'ehefi_t‘of all Property Agreements and the proceeds of any claim, award

or judgement aris:ing out of any Proﬁerty Agfe_ement __énd' all-sums paid or

payable to the Acceding Chargor under or in respéct of any Property

Agreement; -

" each Assigned Account and each related Deposit;

~ (to the extent that any Intellectual Property Rights are not capable of being

chérgé_d pursuaht .td Clause 4(h) (Efked charges), whether be ré_asdn of lack
of any third party consent which is requirea, or othérwi's'.le} its right, title ahd
interest {if any) in ian'd to any and all damages, compensation, remuneration; .
profit, rent, fees, royalties or income. which it may. derive from_ suc-h

Intellectual Property Rights or be awarded or entitled to in respect of such

3

Intellectual Property Rights; and
any sums payable to it pursuant to any Insurance Contract,

' provided that nothiné in this-Clause 4(c) shall constitute ény _Sécured Party .asra

maortgagee in possession.

Fleating charge

(i)

{ii)

The Acceding Chargor charges by way of first floating c‘:har‘ge all its pre’serit

" and- future undertaking and Assets df whatever type_an_d. whereve} located.

" The floating c-harg'e created by the Acceaing Chargor under Clause 4(d){i)

above shall be deferred in point of priority to all other security or security

interests created under or pursuant to this Accession Deed. . -
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(e}

{a)

{iii) The floating charge-created by the Acceding Cha-rgpr't_Jn'c‘:le'r Clause 4{d)(i)
above is a "qualifying floating charge” for"tﬁe' purposés of paragrapH ‘1;17(2){51)j - ‘
of Schedul.e 81 to the insolvency Act 1986 -(in_éorporated by Schedulé"1'6" of
the Enterprise Ad 2002). Péragraph 14 of'ScheduIe_B‘l of the Insolifeqc’y Act
1986 shall apply to this Accession Deed. - o -

Attorney

The Acceding Chargor, by way of security, irrevacably and s.evgerally appoints the

Security Trustee {and any Receiver or Delegate appointed under this Accession

. Deed) to be its attorney in accordance with the provisions of Clause 17 ()—'urfher .

- Assurances) of the Debenture and Cross Guaraﬁtea The Ac’ceding' Chérgor ratifies

and confirms whatever any attorney does or p'urpo‘rts fc; do pursuant to its

_appbintment under this Clause 4{e).

" - REPRESENTATIONS

The Acceding Chargor makes the re'presentations set out in Clause 8,

(Representations) of 'ther' Debenture and Cross Guarantee on the date of this

Accession Deed,
CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent; agree to the terms of this Accession Deed and
agree that its execution will in no way prejudicé or affect any security granfed by

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

NEGATWE PLEDGE

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

Trustee:

)] create, agreée to create or permit to exist any trust, interest or Sécurify
Interest (howsoever ranking in point of priarity) 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

-;Page 55



{b)

10

-

{ii) subject to Clause 7(b) below part with, grant?or enter into a lease of, sell,
~ transfer, assign or otherwme dlspose of (mcludrng by way of declaranon of
trust) all or any part of its Securrty Assets or any interest in them or agree

to doso. .

The Acceding Chargor undertakes to the Secunty Trustee that save as expressly:

permrtted by the! Security Trustee |n writing, |t W|Ii not

(i) } create any mortgage or any fixed or floatlng charge or other secunty over
o any of the Floatrng Charge Assets (whether hawng prlonty over, or ranking

pari passu with or subject to; the floatlng charges created by th|5 Accessmn ’

Deed and the Debenture and Cross Guarantee) or -

“ Gy . sell, transfer, part with or dispose of any of the Flo'ating Charge Assets except .

by way of sale in the ordinary course of business.

" IMPLIED COVENANTS OF TITLE.

The covenants set out in _secti'ons 3(1), 3(2) ana 6(2) of the Law of Property

(Miscellaneous Pro_visions} Act 1994 will not extend to paragraphs (b) to {d) of Clause’

4 (Charges)'abq\re._ it shall be implied in respect of paragraphs (b) to (d) of Clause

4.(Char_qes) above .that the Acceding Chargor is disposing of the Security‘Assets
free from all charges and encumbrances (whether‘monetary er.not) and from all
other rights exercisable by third parties (including liabilities imposed and rights

conferred by or under any enactment).

. OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of and has good and

marketable title to, its Secunty Assets in each case, free trom secunty (other than

that created by or pursuant to this Accessron Deed) and restrrctlons and onerous

covenants,

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATIDN
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{a)

(b)

(©)

‘The Acceding Chargor shall, on the date of this Accession Deed deli\.;er-.'(or_ procure

" delivery) to the;Security Trustee of, and the Security Tru‘stees_ha'll_ be entitled to hold

and retain 'during the Security Period, all deeds, certificates and-other docurhent_sot

title relating to the property charged pursuant to this- Accession Deed'{inctuding

any lease or licences relating to it) where originals thereof are not required to be

'registered. T

The Acceding Chargor shall, at any time asrrequi'red by the Seturity Trustee, execute -

and deliver to the Security Trustee any decurhents and transfers to constitute or

. perfect an equitable or legal charge or a pledge (at the Sécurity Trustee's _eption):

. over any Securities including uncertificated Securities witHin 'any' cleariné, transfer,

settlement and/or dep05|tory system, and give any mstructlons and take any actions

the Secunty Trustee may requrre to achieve this.

The Acceding Chargor shall, if requested.by the Security Trustee, execute all such

. documents and do all acts that the Security Trustee may reasonably require to

record the interest of the Security Trustee in any registers relating to any registered

Intellectual Property Rights.

The Acceding Chargor undertakes to make or procure that there is maide a due’

application to the Land Registry in’ respect of any Land that is registered Iand (W|th

the Acceding Chargor's consent as proprietor. of the relevant reglstered estate):
(i) to enter a re;trictipn in the following terms on the relevant register of title:

"No disposition of the registered estate by the prépri’etor of &/_7& registered
estate or by the proprietor of an)r registered charge, not being a c/rarge'
regr'stered before the enty of this restriction, .f's‘to bé registered u}fthout a
written consent signed by the proprretor for the time being of rhe charge -~
in the accession deed dated [ - f in favour of Bardays Security
Trustee Limited (to hold on trust for and on behalf af the secured parties.
specified therein) as referred to in the charges register or their conveyancer”

and
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(f)

(@)

11

12

13

i “to enter an obliga'tion to make fl}rthe.r advances on the relevant tegieter of

title.-

The Acceding C‘ha'rgor certifies to the Land Regiétry that th_etSecnrity Interest created

-under or nursuant to this Accession Deed does not ¢ontravene any ef'the proVisio'ns"

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

[

the Acceding Chargor.”

The Acceding Chargo'r shall, if requested by.the Security Trustee"execute ‘andxjdelive'r"
to the. prowder Df any Insurance Contracts such n0t|ces and other documents as - -

the Secunty Trustee ‘may reasonably requ1re in relatlon to the a55|gnment by way of' .

security.”

The ‘Acceding Chargor undertakes not’ to amend, yat'y: or waive the térms and -

conditions relating to any Insurance Contract \{Qithout the prior written consent of

- the Security Trustee.

CONTINUING SECURITY

The- security constituted by this Accessmn Deed shaII be contmumg, lS made for o |
:securing further advances and will extend to the ult;mate balance of the Secured

Obligations, regardtess of: (1) any mtermed:ate payment or dlscharge in whole or in '

part; and (u) any amendment variation, restatement assugnment replacement" )
refinancing, novatl_an or departure thowever subs_tant:al or matenal)_of, to or from

any document constituting any Secured Obligations. .

. COUNTERPARTS -

This Acce5510n Deed may ¢ e executed in any number of counterparts each of Wthh ‘-'

when executed and delivered shall be an origmal All such counterparts Wl” together.‘

" constitute one instrument.

" GOVERNING LAW AND JURISDICTION

Clause 32 (vaemfng faw and jurisdiction) of the Debenture and Croes Guarantee

shall be incorporated in this Accession Deed as if set out'in full in this Accessiqn_
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(@)

(b)

(0

@

Deed but so that references in that Clause to "this Deed" sha!i- be construed as

references to this Access:on Deed.
[SERVICE OF PROCESS

The Civil Procedure Rules regarding service and deem_ed ser\{ri,-ce will ‘not appfy’ to
any letter or other communication netifying a claim or'sery-in_e; legal proceedings
unhder or in conhection with the Debenture and Croes Guarantee or‘. =this Accession
Deed, which shall instead be served- in. accordance with- Clause 30 (Net;}:‘e;s
Communications and Demands) of the Debenture and Cross*Gﬂar_an_tee and/or this

Clause 14.

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

Cross Guarantee or this Accession Deed, the Acceding Chargor:.'

{ irre\)ocab!y appoints [name process agent] (the Process Agent) es,ifs ag-e.nt-'for
service of process in'relation to any proceediﬁgs before tHe English "courts in
connection with the Debenture and Cross Guarantee ar!.d\this Ac-c"ession“Deed
fand the Acceding Chargor confirms that the Process Agehf has eccepted such -

. appointmeht]1; and

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

Chargor of the process will not invalidate the pfoceedings concerned.

If the Pr.ocess -Agent is unable for any reason to act as age‘nt for service of prolcess-, a
the Acceding Chargor must. Immediately (fand in any event W|thm 7 days of such
event taking place) appomt another agent on terms acceptable to the Securlty
Trustee. Failing this, the Security Trustee may appoint another ‘agent for ‘this

purpose.

The 'Acceding Chargor expreesly agree_s and consents to the pre\}isier;grdf -t,his Clause

14.

Warding in square brackets to be inserted if the Process Agent wilf not sign this Accession Deed.
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(e) [The Process Agent, by its execution of this Accession ‘Deed, confirms its
appointment as agent for service of process in relation to any proceedings before

the English courts in connection with this Accession Deed]?)?-

You are strongly recommended to seek independent legal advice before signing.

This Accession Deed has been executed as a deed by the Acceding Chargor and th? Agent 3
and signed by the Security Trustee and is delivered on the date stated at the beginning of
this Accession Deed. . "
[***Execution blocks for Barclays Bank PLC, the Agent the Accédfhg'fhargo;jfand the

Process Agentl to be inserted

Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
3 To ke inserted if the Acceding Chargor is incorporated in a jurisdiction otth‘th_'an England and Wa.les..

Signature block for Process :Agent to be included if (i) the Acceding Chargor is incorporated ina jurisdiction |
other than England and Wales and (ii) the Process Agent.will countersign the Accession Deed,
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SCHEDULE“B - WAIVER OF DEFENCES AND DE_FERRAL OF RIGHTS

Construction

Each Chargor aeknqwiedges and agrees that the guarantee'constituteti by this Deed.

shall be dee{ned; to be granted by each Chargor to each Fih'a_nee Party separately, . -

as if each such guaremtee is eonstituted by-a separate instrurﬁent entered by the -

Chargors and such Flnance Party (such Finance Party bemg the Beneﬂcrary) soleiy

for the beneﬂt ‘of that Beneficiary. Any reference to “the guarantee, in this Schedule

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

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

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

“favour,

Continuing Guarantee and Continuing Security ‘

(a)

(b)

(9

The Ilabllrty of each Chargor shall not be dlscharged or |mpaired in any way
{i) by reason of the |nval|dlty, aVOIdablllty vordabmty or unenforceabrllty as

regards any other of those persons or entities to th:s Deed or (i} by the

 Security Trustee o_r any other Secured Party releasing, discharging,

compounding with or varying the liability hereunder of, or making any other
arrangement with, any other of those persons or entities or (iii) a'ny'change

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

The security and guarantee constituted .by this Deed shall be a continuing
security and a continuing guarantee and shall extend to the ultimate balance
df the Secured Obligations and to the performance' in” full of eny and all

obligations secured and guaranteed under th|s Deed regardless of any

_ intermediate payment or discharge. in whole arin part '

- f this Deed'ceases to continue in force, the' Security Trustee or any other

Secured Party may open a new account, or continue any existing account,
for each Chargor and the liability of that Chargor in respect of the Secured
Obligations at the date on which this Deed ceases shall remain regardless

of any payments in or out of any such account.
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{d)

If any -discharge, release or arrangement (whether in respect of the -
obhgatlons of any Chargor or any SECUth for those oblrgatrons or

otherwise) is made by the Security Trustee or any other Securéd Party in

- whole or in part on the basis of, any payment, security or other'dispdsition '

which is avoided or must be restored in insolvency, bankruptcy, liquidation,

administration or analogous procedure or otherwise without Iimitation then

- the llab|!|ty of each Chargor under this Deed will continue or be relnstated ;

as if the dlscharge release or arrangement had not occurred

Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or -

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

or claim péyment from any person (inclAuding any other Chargor} before claiming

from a Chargor under the guarantee constituted by this Deed. The fwaive_r apphes .

" irrespective of any law or any pravision to the contrary,

Discharge and release

(a)

- The security and guarantee constituted by this Deed 'rnay be discontinued

- and the liability under it crystallised at the expiration of t_hre'e;montns after

receipt by the relevant Secured: Party from a Chergor of notice in writing to

discontinue it {such period being the Motice Period). The amounts payable_

on cry;tallisnatiqh (the Cg/stallfsaifon Amount) w‘ililindude_':

(i all commrtments of a Chargor that may become actual Irabrlrtles in
the future ' _
'(ii) all liabilities of a Chargor incurred during the Notice Period; and

(iii} any interest; fees and other charges which any Chargor owes the
Fmance Party at the end of the Notice Period ‘but which are not

actually charged to any Chargors account until later
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(b}

() -

FoIIoWing payment of the Crystallisation Amount in full by the Chargor

serving a discontinuence notice in accordance with paragraph 18(a} of this

Schedule 3 (the Retiring Chargon):

(i)

(i

{iii)

~ the Retiting Chargor shall be released by each other Chargor

(together, the Continuing Chargors) from any liability (whether
past, present or future and whether actal or contingent)h to make
a contribution to any Continuing Chargor ‘aris'ing,by-reason of the

performance by any Continuing Chargor of its obligations under this

Deed;

each Continuing Chargor waives any. rights it may have by reason
of the-pérformance of its obligations under this Deed to take the

benefit (in whole or in part and whether by way of subrogation or-

‘otherwise) of any rights of the Security Trustee or any other Secured

Party'or of any security taken pursuant to or in connection with this

* Deed -or 'ény Secured Lliability, where suchlrights or sécurity are

granted by or in relation to the assets of the Retiring Chargor; and

the discontinuance of the Retiring Chargor's obligations under this

Deed pursuant to Clause 18(a) of this Schedule 3 does not affect

‘the obligations of the remaining Chargors under the guarantee -

constituted by this Deed.

If any discharge, release or arrangement (whether in respect of the

be. restored in insolvency, liquidation, administration or analogous

_obligations of any Chargor or any Security for those obligations or
' ~_otherwise) is made by the relevant Secured Party in whole or in part on the

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

procedure or otherwise, without limitation, then the liability of any Chargor

under this Deed- will continue or be reinstated as if the discharge, release

or arrangement had not occurred.

Waiver of Defences
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(a) None of the liabilities or obligations of any Chat_gor under the security and

guarantee constituted- by this Deed shall be im'hairéd by_ -a Sec',Lired'Party:'

(i

{ii}

(iiy

(iv)

agreeing _a__rty: amendment, vatiation,"restaterhent, assignment,' ’
replacement, refinancing,' novatian ‘or departure '(however
substantial or materiaf) of to or from any document 50 that any
such amendment, variatlon restatement assignment, replacement :
refinancing, novation or departure {including any ‘which may have
been ma.de before the s'igning of this Deed) shall, whatever its
nature, be | binding upon each -Chargor in aII circumstances,.'
notwithstanding that it may increase or otherwise affect the I|ab|I|ty

of any Chargor;

releasing or granting any time or any indufgence of eny (inc-luding,-_ ’
without limitation, the waiver of any preconditions for drawing’
under, or of any breach of any document), or entering into any '

transaction or arrangements whatsoever with or in relation to any

Chargor and/or any third party,

taking, accepting, varymg, dealing with, enforcmg, abstalnmg from -
enforcmg, surrendering -or releasmg any secunty, nght of recourse_ "

set-off or combination ar other right or :nterest _held by a Secured-
Party for the Secured Obligations and any 'other ebligatione secgred'
and guaranteed under this Deed in such manner as the relevant

Secured Party thinks fit;

claiming, proving for, accepting or transferring any payment in
respect of the Secured Obligations and any other obligations:

secured and guaranteed under this Deed"in-'any compositien' by, or

" winding up of, any principal obligor and/or any third party or

abstaining from so claiming, proving for, accepting or transferring; .

ar

amalgamating with any other company or person’ whether the new-,

company thus formed shall or shall not differ in its name, ObjF.'CtS ‘
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‘character ‘and constit'ution.': from the Secured Party,‘it being the.‘
"lntent that this. Deed shall remam valid and effectual in alf respects. ‘
and for all purposes in favour of and with reference to any such
new company when formed and rnay be proceeded on’ and .
enforced in the same manner to all intents and purposes as if such
“new company had been expressly named in and referred to herein

instead of the Secured Party.

Each Chargor expressly confirms-that it intends that the secdrity‘ and -

~ guarantee constituted by this Deed shall extend from time to time to any -

{however fundamental) variation, renewal, replacement - refinancing,
increase, extension or addition of or to any of documents and/or any facility
or amount made available under any of the documents rncludrng, without

fimitation, any variation or extension of the pUrposes for whrch any facility -

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

~ and/or expenses associated with the foregoing.

No deductions ‘

All amounts payable under the security and guarantee constituted by this Deed |

shall be made in full wrthout any deductron or withholding whatsoever (whether in

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

deduction or withholding is required by law, in which event the relevant Chargor

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

by the Secured Party will equal the full amount which the Secured Party would have

recerved had no such deductlon or withholding. been made

Preservation of the rights of the Beneficiary

(a}

The security and guérantee constituted by this Deed is to be in addition to
and is not to prej_r,rdir;e or be prejudiced by any other gua_ran’ree or sechrity \

(includingr any other guarantee or security signed by a Chargor which.the .

Security Trustee or any other Secured Party may hold now or in the:future}. o

Each Chargor will remain liable under the security and guarantee constituted -
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by this Deed whether or not any .other gdarantee or security is valid and

-enforceable or continues in force. .

If a'Secured Party receives any payment or: securlty from a Chargor or any

other person and a Secured Party is 1ater ordered under |nsolvency laws to
restare the position to what it would have been had-it.not received that
payment or security, each Chargor will be liable as if the SeeUred Party had h

never received: the payment 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 (without liability to pay interest- thereon), and the relevant

. Secured Party is not obliged to apply any amount so recewed in or towards the

_dlscharge of the Secured Oblrgat:ons

Deferral of Righté".-

{a} .

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

which it may have b)r reason of performance by it of its obligations under

'this Deed:

(i) to be indemnified by a Chargor or in respect of any other pérson;-
(i) to claim eny contribution from any guarantor or other person in

respect of the Secured Cbligations;

(i) to take the benefit (in whale or in part:an‘d whether by way of
. subrogatlon or othervvlse) of any rights of the Security Trustee or
any other Seeured Party under any document or.of any guarantee
or Security taken pursuant to, or in connection with, the Secured

Obligations by the Security Trustee or any other Secured Party;
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(b)

{iv) to bring legal or-other proceedings for an order requiring a Chargor
_or any other person to. make any paymént, or perform any
obligation, in respect of which a Chargor or any other berson has

given a guarahtee, undertaking or indemnity; -

W) to exercise any right of set-off against any Chargor or any other

person; and/or

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

competition with the Security Trustee or any other Secured Party. )

ifa Charg_o-r. receives any benefit, ﬁayrhent or dis.trib'ution in refation tﬁ such
rights, it shall hold th.at,benefit, payment or distfibUtion to the extent
necessary to enable all amounts which may be or become payable to the
Secured Party by the Chargors to be repaid in full -on trust for the Secured
Party and shall promptly pay or transfer the same to the Secured Pariy or

as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/bther financial institution
s Date; [ ]

Dear Sirs,

We give you notice that, by a debenture and cross guaréntee__ dated (@] (Debenture and
Cross Guarantee) we have assigned to Barclays Security Trustee Limited_(ihe Security
Trustee) all of our rights, title and interest in and to the.accounts _fisté_d below maintained
with your‘ [Acr:oa_mt li'a’m’«(aZ‘hé’:‘r ﬁﬁanc‘fa/ fnsﬁtuttbn] (including any renewal, r'edegignation,
repiécement, subdivision o'r‘ subacco_unt of such accounts) and the debt or debts_

. represented thereby:

Account Namg: [+] .
Sort Code: [+]
Account No.: [-]

" [repeat list as necessarA
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any
reference to or further authority from us and without any inquiry by you-as to the
j‘ustification for such disclosure, such information relating to the Accounts maintained with

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

(a) any existing payment instructions affecting the above Accounts are to be terminated
and all payments and communications in respect of the Accounts‘should be made .

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

{9)] all rights, mterests and benefits whatsoever accruing to or for the beneft of

ourselves arising from the Accounts belong to the Security Trustee

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

govefned by, and will be construed |n accordance with, the laws of England and Wales.

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

" copy letter and returning it to the Securi{y Trustee at [] marked for the attention of [+].
Yours faithfLiIIy_

[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‘er financial_ institution; or (ii)

upon request by the Bank.] ™

for and on behalf c;f

- [Enter Chargor Name]

(Repeat additional signature blocks as réquired)'
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the-Security Trustee) = 3

Date: [

Dear Sirs ‘

We confirm receipt from [Enter C/;argors Names] (the Assigha&) of a notice dated [+] of
an assignment upon the terms of a Debenture and Cross Guarantee dated [»] of'a[l_o.f each -
"Assignor's right, title and inte‘rest in and to, énd all monies (inc_lud‘ing--intereét) fror.n_'time to’
time standing to the credit of therfollowin'g accounts which are maintained with us-and the

debt or debts represenfed theréby:
[List refevant accounts here)
{the 'Accountﬂ.

We confirm that the balance standing to the Accounts at today's date is [-]',.r}o fees ‘or
periodic charges are payable in respect of the Accounts and there are th) restrictions ‘on (a)
the payment of the credit balance on the Accounts {except, in the .case of a time deposit,
the expiry of the relevant périod) or (b) the creation of Security over the Accounts.in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of “set-off, lien, combination '6r
consolidation of accounts and security in respect of any‘lAc.counts and similar rights
{(however described) which we may have now or in the future in respect of each of the
Accounts or fhe balance thereon to the extent that such rig.hts‘ relate to amd’unts owed to

us by the Assignors.

We confirm that we have not received notice of the interest of any third party in any of the

Accounts and will not, without the Security Trustee's prior written consent, amend or vary

any rights attaching to the Accounts.
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We will act only in accordance with thé‘instructions -g’ive'r'\ by persons 'authoriséd by the
' Secunty Trustee and we shall send all statements and other -notices g:ven by us relatlng to

the Accounts to the Secunty Trustee.

) Thls letter and ali non- contractual obhgatlons arising out of or in connectuon with |t are to .

. be governed by, and will be construed in accordance with, English law.

Yours faithfully,

for and on Behalf of .

[Account Bank/other financial fnstitution]
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

Mare Romain

Head Wholesale ﬂending Operations -

For and on behalf of Barclays Bank PLC -

Marc Romain

Vl'-i‘ead Wholesale Lending Operations .-

For and on behalf of Barclays Security.
Trustee Limited '

Marc Romam

Head Who!esale Lendmg Operatlons

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Marc Romain

Head Wholesale Lénding Operations
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The Chargors:

7 EXECUTED as a DEED by Patisserie Rayan
- Ltd acting by two directors/a director and

its secretary 7 ' Signature of Director

OLGA vrAskoLcaulk
Name of Director {in BLOCKr
CAPITALS) ,

Signature of Director/Secretary

———

ToukRild 'ZQ-E_\L':_

Name of Director/Secretary (in

| K CAPITAL '
EXECUTED as a DEED by Rayan Bakeries -
Ltd acting by two directors/a director and

its secretary . ‘ Signature of Director

AL L 2PEiw
Name of Diréctor (in" BLOCK
CAPITALS)

Signature of D|rector/5ecretary

To_\J el Z%lt
Name of Director/Secfetary (in .
 m— .

BLOCK CAPITALS)
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The Agent:

EXECUTED as a DEED by Rayan Bakeries
Ltd acting by two directors/a director and

its secretary

Signature of Director

Toufic zRelk

Name of Director (in BLOCK.
CAPITALS '

Signature. of Director/Secretary

Ad_\ ZQREel\ -

. Name of Directd[/Secretary (in

BLOCK CAPITALS)
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