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Registration of a Charge

Company name: TOPAN FENCING LIMITED
Company number: 04237391
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Received for Electronic Filing: 20/10/2020

Details of Charge

Date of creation:  14/10/2020
Charge code: 0423 7391 0004
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 4237391

Charge code: 0423 7391 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th October 2020 and created by TOPAN FENCING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th October 2020 .

Given at Companies House, Cardiff on 21st October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8295252/RER/SPO/8.5

The Chargors listed in Schedule 1
{the-thargars)

and

, . : " Barclays'Bank UK PLC _
o ' (BBUK) _ ‘-.

Barclays Bank PLC
{BBPLL)

Barclays Mercantile Business Finance Limited
{BMBF)

Barclays Security Trustee Limited
{the Security Trustee)

and .

Barclays Bank UK PLC
(the Barclays Account Bank)

DEBENTURE AND CROSS GUARANTEE
DATED_ /QL_/ / f O//'ZG

[NOTE; PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. We strongly recommend that you seek the advice of -
your solicitor or other légal adviser before executing this Debenture.

° This is a Debenture including fixed charges over the assets referred to in Clause 4.2_(F1‘)_Eed-“_
charges),.an assignment of the rights and assets referred to in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4 °
(Floating charges). ' |

o The Security Trustee will hold this Debenture as security for all debts and other lizbilities owed
to ohé or more of the Secured Parties by each Chargor including under thé agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties hés granted or may in the future grant. '

» The guarantees created by this Debenture will be deemed to be granted by each Chargor (on
a joint and several basis) in favour of each Finance Party separately, as if a separate guarantee -
instrument were entered between the Chargors and each Finance Party individually, The terms
of each such guarantee are set out in Schedule 3 (Waiver of De_fences and Deferral of Rights) .
to this Debenture. Note that each Chargor agrees to indemnify (meanmg for the avoidance of’
doubt, that the Chargor is required to fulty reimburse} each Finance Party.on the terms set out
in Clause 3.2(c) {Agreement to pay) {in the event the obligations guaranteed by it are or
become urienforceable, 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 Secpre‘,d Parties in the future.

. If any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
"due, the Security Trustee can appoint a receiver, or take possession of the property and.any-
of the assets charged by this Debenture and sell them and can appoint an a’dminis'il:ra,,t;}r-"'ih
relation to each Chargor.

. This Debenture is separate from and not limited by any othes security or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future.

Barclays is 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.
1026167. Registered office: 1 Churchill Place, Londan, E14 SHE.

Barclays' Busmess is @ trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is autharised by the Prudential Ilegulatlon Authorityand regulated.

"by the Financial Conduct Authority and the Prudential Regulation Autharity {Finantial Services Registér No. 759676). Registered in England.”

Registered No, 9740322, Registered office: 1 Churchill Place, London E14 SHP.
Barclays Securlty Trustes i imited |s authorised and regulated by the Financial Conduct Authority (Financial Services Register No. 793115). Registered
in England. Registered No. 10825314, Registered office: 1 Churchill Plate, London E14 SHP.

Barclays Mercanifle Business Finance Limited. Registered in England with company number 00898129 and registered &ffice at 1 Chuichill Place,”
Londan E14 SHP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Barclays Mercantile Business Finance
umited isan appointed representative of Barclays Bank PLC whu:h |s aumorlsed bv the Prudentlal Regulatvon Authnrity and resuiated hl,r the_

nu,mber 01026167 and registered office at 1 Churthill Place, London E14 SHP.



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

By:.

(1)

@

(3)

@

(5)

{8)

The entities listed'in Schedule 1.{The Parties) to this Deed including the Agent (each a Chargor and
together the Cburgo’rs);

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place; VLondon E14 5HP (BBUK);

‘Barclays Bank PLC (Conpany Number 01026167) of 1 Churchill Place, London E14 SHP (BBPLC);

Barclays Mercantile Business Finance Limited (Company Number 00898125) of 1 Churchill Place,
London E14 SHP {(BMBF);

.Barl:lays Security Trustee Limited (Company Number 10825314) of 1 Churchi]l Place, London E14

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

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place; London E14 SHP (the
Barclays Account Bank).

IT 15 AGREED as folidws

1.

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

 requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to the Security -
Trustee and substantially in the form set out in Schedule 2 (Form of Accession Deed) by which .-
a person will become a party to this Deed as a Chargor; '

Accounts means each of the accounts opened or maintained by each Chargor with aﬁy'bank,

bullding saciety, financial Institution or other person {other than the Barclays Account Eank)

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

the Barclays Account Bank (the Fixed Chorge Accounts) from timé to time {including dny

renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt’
" or debts represented thereby; : ’

Additional Chargor means a company o limitéd liability partnership which granits security in.
favour of the Security Trustee by executing an Accession Deed;

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

Assets means all of a Chargor's undertaking, probertv, aésets, rights, interests and  revenues,
whatever and wherever in the world, present and future, and includes each or-any of them; T
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Authiorised Address means the last address given to the Security Trustee for a Chargor’s place
of business {or any one of them if more than one) or registered office;.

Authority means the United Nations Security Council, the Commission of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any other United States government entity; ‘

Barclays Group means Barclays PLC and any of its direct or indirect Su bsidiaries;
Default Rate means:

(a) the default interest rate set out in the document under which the reievant liability for
the overdue amount initially arose; or

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

Delegote means a delegate or sub-delegate appointed pursuant to Clause 26 {Discretion and . -
delegation);

Deposit mgans all sums deposited or to be déposited in eath Account, together with all ﬁthe_r .

rights and benefits accruing to or arising in connection with each Account {including,. but hpt
limited to, entitlements to interest), together with all accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental Laws, _td
which a Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities, suffered )
orincurred by that person, as a result of orin connection with any violation of Environmental
Laws or Erwironmenital Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination oF any
application for any interim or final judicial 6F administrative decree,. injunction, cease ani:l
desist order, abatement order, compliance order, consent order, clean-up order or

-~ enforcement notice, stop notice, improvement notice, prohibition notice or revocation order -

in respect of Environmental Contamination or any other remedial action or action to comply
that a Chargor is obliged to undertake pursuant to Environmental Laws in respect. of
Environmentai Contamination; :

" Environmental Contamination means the following and their consequences;

{c) any reléasé, leakage or spillage at or from any site owned or occupied by a Chargor .
into any part of the environment of any toxic, poisonous, noxious or polluting matter .
or hazardous, detrimental or dangerous substances or thing;- '

{d) any accident, fire, explosion or sudden event which affects the environment and is |

attributable to the operation, management or control of any site occupied by a:
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Chargor, including (without limitation) the storage, keeping, handiing, labeliing or -
disposal of waste (as defined in the Environmental Protection Act 1990) or hazardous,
toxic or dangerous substances; and

{e) any designation of Land as contaminated land. for the purposes of Part IIA of the
: Ehvironmental Protection Act 1990; '

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives, -

bye-laws, directions, codes of practice, circulars, guldance notes, -orders, notices, demahds,"

decisions of the courts of any authority or any other body whatsoever having jurisdiction which -
at any time relate to the environment or Envi renmental Contamination or standards of
conduct applicable to the Land or the occupation or use of the Land or the operation of any
business from or using the Land;

Finance Parties means BBUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being comprised in the -
floating charge created by Clause 4.4 {Floating charges) (or in-the equivalerit provusmn 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: ' ' -

(f) whlch relate to Assets themselves subject to a fixed charge in favour of the Securttv
Trustee; or

(&) which are now or in the future deposited by that Chargor with the Security Trustee; -

Intellectual Property Rights means patents (including supplementary protection certificates), :
trade marks, service marks and designs {and any applications for any of them), utility models, .
design rights, copyright, database rights and rights, title, interest and benefits in respect of -
domain names, logo, get-up, computer software, brand and trade names, know-how,

confidential informatjon, inventions, moral rights, trade secrets and rights in passing off and
all other intellectual property rights and interests (whether registered or uml'egistered)\and all’
righ_ts under any agreements relating to the use or exploitation of any such rights (including

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

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

Lond includes freehold and leasehold, and any other estate in, land and (outside Efigland and .
Wales) immovable property and in each case all buildings and structures upon and.all things

affixed to Land including trade and tenant’s fixtures and fittings (but excluding; in the case of .
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set out in

" Schedule 4 (Form of Notice of Security to Account Bank) or in such form as may be specified by

the Security Trustee;

Property -Agreement means all' present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right in or over the Land
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{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 maoney recelvable by a Chargor now or in the future consisting

of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay) (or
any Asset referred to in the eguivalent provision in the Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall include any of their
delegates or sub-delegates; ' '

Rental Income means the gross rents, licence fees and other menies receivable now or
hereafter; at any time by a Chargor in respect of or arising out of any lease of the Land arany .
agreement for lease or licence or otherwise without limitation derived by a Chargor from' the.v'
Land or otherwise paid to or received by a Chargor in respect of the Land;

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

Secured Obligaﬁons means all 'money, obligations and liabilities now or at any time in the
future. due, owing or incurred in any manner whatsoever by each Chargor to the Security
Trustee (whether in its personal capacity or as security trustee for the Secured Parties) or to
any of the other Secured Parties whether actually or contingéntly, whether directly or
indifectly, whigther solély dr jointly with any other persén and whether as principal or su rety,.
including, without limitation, all interest, discount, commission, feés, charges and-expefises

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

and liabllities;

‘ Secured Parties means

(h} the Security Trustee;

(i) the Finance Parties; and
] . any Receiver and/or any Delegate;

Security Assets means all Assets of a Chargor or any of them which are the subject of any”
security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person {other than.a Chargor) and all other investments {as listed in
Part |l of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and.
benefits arising and all money payable in respect of them, whethér by way of conversion,’

 redemption, bonus, option, dividend, interest or otherwise (including in all subsidiary.

undertakings or the certificates for which are now or in the future deposited with or to the-
order of the Security Trustee or which if uncertificated are held in an eséfow or other account

in the-favour of the Security Trustee or held in the Security Trustee's hame or in the name of &
nominee to-the order of the Security Trustee); '
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(a)

- Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrarice, right

of set off or security interest whatsoever, howsoever created or arising _or'a_ny other

‘agreement, arrangement or court order having substantially the same economic effect as the

foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date
on-which the Security Trustee is satisfied that all Secured Obligations have been
unconditionally and ifrevocably paid and discharged in full arid all facilities made availaﬁle by -
each of the Finance Parties to each Chargor have been cancelled;

. -Set off Amount has the meaning given to itin Clause 25.1 (Set off);

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

Transferee has the meaning given te it in Clause 27.1 (Transfer and disclosure).

" Interpretation

in this Deed, except where the context otherwise requires:

(i) references to the Secured Parties (including references to the S‘e‘curit\} Trustee and the _7
Finance Parties) include references to any of their respeétive nominees, agents,
Delegates, successors in title and permitted assighs and transferees and referencesto "q
Chargor include references to their respective successors in title and-pén'nitted assigns
and transferees;

{it unless otherwise indicated, references to the Security Trustee mean the Security Trustee
acting in its capacity as security trustee for and on behalf of the Secured Parties;

(i) winding up includes any winding up, reconstruction, adininistration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;

(iv) if a Chargor consists of more than one entity, the liability of each such entity shall be joint
and several and the terms of this Deed shall be construed accordingly;

{v) aChargor means an original Chargor and/or an Additional Chargor;

- (vi) references to any deed, instrument, certificate, agreement of contract (including 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};

{vii) expressions importing the singular shall include the plural ahd vice versa and words
denoting any gender include all genders;

(vill) references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or jegislation in another jurisdiction;

Pages
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(b)

(c}

3.1

3.2

(a)

(b)

(c)

{ix) atime ofdayis a reference to London time; and

(x) references to a person shall be construed as a reference to anyindividual, fiem, 'compahy,
corporation, government, state or agency of a state or any association, trust, Joint
venture, consortium, partnership or other entity (whether or not having separate legal
personality). ' o '

The headings in this Deed are for ease of reference only and shall not affect its’interpretaf:ion.

This Deed and each Accession Deed {if any) shall be read together and construed as one

instrument so.that all references in this Deed to "this Deed" shali be deemed to include, where
the context so requires, each Accession Deed which has from time to-time been entered into
by Additional Chargars and all references in this Deed to any "Security created by this Deed"
or "Security created pursuant to this Deed" shall be deemed to include any Security c_reaf_ed
by or pursuant to each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Receiver or Delegate in relation te the security created by this

Security shall extend and apply to thé Security created by each such Accession Deed.

SECURED PARTIES

Each party agrees that the Security Trustee’s interests and rights under and in respect of this |

Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.

AGREEMENT TOPAY

Each Chargor, as primary obligor and not mierely as surety, covenants with the Security Trustee

that it'will pay or discharge on demand the Secured Cbligations on the date(s) on which such

Secured Obligations are expressed to become due and in the manner provided for in the

document under which liability for such Secured Obligations arises.
Each Chargor unconditionally and irrevocably and jointly.and severally:

guarantees to each Finance Party punctual performance of all of each other Ch_a'rgor's_ payment
obligations to each Finance Party; '

undertakes to each Finance Party that whenever another Chargor db_es not.pay any part of the

Secured Obligations when due to the relevant Fifance Party, it shall immediately on dei_ma_nd'

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

unehforcéable, invalid ‘or illegal, it will,. as an independent and primary obligation, indemnify

each Finance Party immediately on demand against any cost, claims, charges, expenses, losses

or Iiabilii:y it incurs as a result of ancther Chargor not paying any or part of the Secured
Obligations which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable by a Chargor
under this indemnity (meaning for the avoidance of doubt, that a Chargor is required to ful'ly
reimburse the relevant Finance Party) will not exceed the amount it would have héd to pay
under this Deed if the amount claimed had been recoverable on the basis of a guarantee.
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3.3

3.4

4.

41

The covenants and -obligations contained in Clause 3.1 (Agreement to pay) and Clause 3.2 -
{Agreement to poy) are given subject to, and with the benefit of, the provisions set out in _
Schadule 3 (Waiver of Defences and Déferral of Rights) by éath of thé Chargors jointly and |
severally. '

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and.other amount

" referred to 1n Clause 24 (Expenses and indemriities) from the date such amount was expen_ded,_

paid or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment theredf), in each case, up to the date of
actual payment (both before and after judgment) at the Default Rate. Any default intérést .
accruing under this paragraph-shall be immediately payable by that Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest {if
unpaid) will be compounded with the relevant overdue amount or cost, ch_a_rge, loss, liability, . -
expense and other amount referred to in Clause 24 (Expgnseé and indemnities) on @ monthly '
basis but will remain immediately due and payable. :

CHARGES

_General

All ;ecurity created by a Chargor under this Clause 4 is:

(a) 7

(b)

(e}

(d

4.2

continuing security for the payment and discharge of the Secured Cbligations;

granted with full title guarantee; . -

granted in respect of all the right, title and interest (if any}, present and future of that Chargor -
In and td thé relevant Security Asset; and : :

granted in fa\iour of the Security Trustee to hold on trust for and on Behalf of the Secured
Parties. : ' ‘

Fixed charges

Each Chargor charges by way of first fixed charge:

{a)
(b}
(€}

(d)

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

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

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

. (to the extent that they are not Land) &ll plant, machinery, computers, vehicles, office or other -

equipment now or in the future owned by it and its intérest in any plant, machinery,
computers, vehicles, office or other equipment in its possession (but excluding any for the time
being part of its stock-in-trade or work-in-progress} and the benefit of all contracts, licences
and warranties relating to them;
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(e)

(f)
(&)

- (h)
(i
1)

(k)

)

(m)

“(n)

43

(to the extent not validly and effectively assighed pursuant to Clauseé 4.3(a) (Assighiment)
below) all Rental Income-and the benefit tothat Chargor of all other rights’and clairmis to which
that Chargor is now or may in the future become entjtied in relation tothe Land, incldding (but.
not limited to) all rights and claifs of that Chargor against.all persons who now are or have
been or may hecome lessees, sub-lessees, licensees or occupiers of any Land and all chargors -
and sureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurarice. Contracts
(including the bengfit of all claims arising and, to the extent not-validly and effectively assigned

- pursuant to Clause 4.3(F) (Assignment) below, all- monies payable urider them);

all of its present and future goodwill;
all of its present and future uncalled capital;
all of its present and future Intellectual Property Rights;

all trade secrets, confidential informatjon and know-how owned or enjoyed by itnow orinthe . -
future in any part of the world;

all other debts now or in the future owing to it save for those arising 6_n ﬂu_ctuatih_g’_-aécourjts.”
with associates (as defined in section 345 of the Companies Act 2006); s

all of its present and future right, title, benefit and interest in and to each Fixed Charge Account

and each related Deposit; and

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

 of the Security Trustee.

Assignment

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

(a)

(&)

the Rental Income and the benefit to that Chérgor of all other rights and claims to which that

Chargor'is now or may in the future become entitled in relation to the Land including (but not

limited to) all rights and claims of that Chargor against all persons who now are or have been .
of may become lessees, 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 or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fif.tings and other equipment now or from time to time in the buildings
erected or té be erectéd on any Land and any other person, firm or cémpany now or from time
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(e} -

(d)

{e)

G

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

" the benefit of all Property Agreements and the proceeds of any claim, award or judgement

arising ot 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 capable of being charged pursuant
to Clause 4.2 [Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, title and interest (if any) in and to any and all damages,
comipensation, remuneration, profit, rent, fees, royalties or income which it may derive from .
such Intellectual Property Rights or beawarded or entitled to-in respect of such Intéllectual
Property Rights; and

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

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a _mortga‘geé in possession,

4.4

(a) .

(b)

{c)

.45

{a)

(b}

Floating charges

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

 Assets of whatever type and wherever |ocated.

The floating charge created by each Chargor :under Clause 4.4({a) abiove shall be deferred in
point of priority to all other secufity or security interests created under or pursuant to this -
Deed.

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

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to each
Chargor convert the fioating charges created by this Deed [or in the equivalent prévision in the
Accession Deed) i'nto fixed charges as regards all or any of each Chargor’s Assets specified in-
the notice at any time. At'any time after the floating charges created by this Deed (orin the
equivalent provision in the Accession Deed) have been converted to fixed charges, the Security .
Trustee may by notice, subsequently reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) {Moratorium)
below, the floating charges created by this Deed shall (in addition to the circumstances in .

‘which the same will occur under general law) automatically be converted (without any notice)

into fixed charges over the A_s'.f_.ets, rights ahd:property of each Chargor:
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(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 intc administration;

fii} on a resolution being passed-or an order being made for the winding-up, dissolution,‘
.admiinistration or re-organisation of that Chargor;

(M on the appointment of a liquidator or an administrator {whether out of court or
otherwise) to that Chargor; ‘

{iv} on any person levying or attempting to fevy any'd:istres's, execution or other pfoceés
: 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 @ going concern; :

{vi} = on that Charger stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;
j
{vii) on that-Chargor creating or attempting to create a trust over any of the Security
Assets; '

{viii) on the: holder of any other Security Interest whether ranking in priority to or pari

passu with or after the charges and security contained in this Deed or that Chargor ‘

-appointing, requesting the appaintment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

(ix) any floating charge granted by that Chargor to any other person crystallising for any -
reason whatsoever. ' '

() Moratorium: the floating charges created pursuant to Clause 4.4 {Floating charges) may not
be converted iiito fixed charges solely by reason of: :

{i) the obtaining of a moratorium; or
{ii) anything done with a view to obtaining a moratorium,
under Schedule A1 of the Insolvency Act 1986.

. 4.6 - Implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6{2) of the Law of Property {Miscellaneous Provisions)
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 {Fleating charges) .
above. It shall be implied in 'respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating °
charges) above that each Chargor is disposing of the Security Assets free from all charges and
encumbrances {whether monetary -or not) and from all other rights exercisable by third parties
{including iiabilities imposed and rights conferred by or under any enactment).. '
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4.7 Ownership

o Each Chargor s the legal and beneficial owner of, and has good and marketable title to, its Security -
A o Assets, in each case, free from security (other than that created by or pursuant to this Deed) and_.
s restrictions and anerous covenants.

5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1-  Each Chargor shall on the date of this Deed deliver {or procure delivery} to the Security Trustee
. of, and the Security Trustee shall be-entitled to hold and retain during the Secufity Period, ali
deeds, certificates and other documents of title relating to the property charged hursﬁanf to:
this Deed (including any lease or licences relating to it) where originals thereof are not. reqmred

to be registered.

: 5.2 Each Chargor shall at any time as required by the Security Trustee execute and deliver to the
p - Security Trustee any documents and transfers to constitute or perfect an equitable or Iegal
c charge or a pledge (at the Security Trustee's option) over any Securities, including’
uncertificated Securities within any clearing, transfer, settlement and/or degository system,

and give any instructions and take any actions the Security Trustee may require to achieve this. -

5.3 Each Chargor shall, if requestad 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 o
- Trusteein any registers relating to any registered Intellectual Property Rights.

5.4 . Each Chargor undertakés to make or procure that there is made a due application to the Lan&
Registryin respect of any Land that is registered land {(with the Chargor’s consent as propnetor
. of the relevant registered estate):

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

“No disposition of the registered estate by the proprietor of the registered estdte or by the -
- proprietor of any registered charge, not being a charge registered before the entry of this.
restriction, is to be registered without a written consent signed by the proprietor for the time
4 ‘being of the charge in the debenture dated [ ] in favour of Barclays Security Trustee
co - Limited {to hold on trust for and on behalf of the secured parties specified therem} os referred ",
’ - oy _ to in the r:harges register or their conveyancer”; and

i‘-i o {b)  toenteran obligation to make further advances on the relevant register of title.

i _5.5. . Each Chargor certifies to the Land Registry that the Security Intérest created under or pursuant
' " to this Deed does not contravene-any of the provisions of the memorandum or artlcles of
association or other constitutive documents of that Chargor.,

5.6 Each Chargor shall; if requested hy the Security Trustee, execute and deliver to the prdvider of.
any Insurance Contracts, such notices and other documents as the Security Trustee may :
reasonably require in relation to the assignment by way of security. '
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5.7

5_'.'1"

6.2

71

{a) .

(b)

(c)

7.2

(a)

Each Chargor undertakes not to amend, vary or waive the terms and conditions relating to any

-Insurance Contract without the prior written cansent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

The éxecution of'this Deed by the Chargors and the Security Trustee shall constitute nb;_i,gié"to
the B'arc_léys Account Bank of the security created over each Fixed Charge Accouht and éac_h
related Deposit, and each Chargor irrevocably instructs the Barclays Account Bank that it shall,
and the Barclays Account Bank confirms and agrees that it will, upon any direction b\'/ the
S,ecu‘tity Trustée or persons authorised by the Security Trusteé following the service of a
default notice or following any failure to pay any of the Secured Obligations when they f_ali
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 relévant Chargor shall, on the request of the Security Trustee foliowing the service of a
default notice or following any failure to pay any of the Secured Obligations when they fall -

_due, deliver to the Security Trustee {(or procure the delivery of) a Notice of Account Security '

duly executed bv) or on behalf of each Chargorin respect of the Accounts held with any bank,
building society, financial Institution or other person (cther than the Barclays Account Bank)
(if any’)r?and the 'reiated'Deposils and each relevant Chargor shall use all reasonable endeavours
to procure from the recipient of such Notice of Account-Security an acknowledgerﬁent in the
form set out in therein.

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

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

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

continue to be exercised by each Chargor for so long as it remains their registered owner; and

exercise all voting and other rights and powers attached to the Securities, as each Chargor may
from time to time in writing reasonably direct (and in the absence of such instructions the
Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee -
shall instruct any nominee for the time being registered as holder of the Securities accordingly.

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

all and any dividends and other distributions accruing on or deriving from the Securities.
{notwithstanding that-they may have accrued in respect of an earlier period), including without .

Page 12




(b)

)

73

8.1

(a)

(b)

(g)

limitation, all money payable in respect of them, whether by way of éonversion, redemption,
bonus, option, dividend, interest or otherwise shall:

(i) if received by any Chargor (or any nominee of it), be held on trust for the Security 7
Trustee and (if requested by the Security Trustee) immediately be paid and
transferred to-the Security Trustee; and

(i} when and if received by the Security Trustee (or its nominee) shall form part of the
Securities and be held by the Security Trustee on the terms of this Deed as additional
security (and, if cash, be paid into a cash collateral deposit account angd may be .
applied by the Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor; the Security Tru'stee [orits -
nominee) may from.time to time exercise (and may from time to time direct the exercise of)
all voting and other rights arid péwers (by statute or otherwisé) attached to or canferred on

- the Secufities in such manner as the Security Trustee (i) jts redsonable discretion) thinks 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 thie avoidance of doubt, until

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

i_::ther rights and powers attached. to or conferred on the Securities, all such rights and. powers

shall remain. with each Chargor; and

€ach Chargor shall (and shall procure that dny nominee of it shall), if required by the Security-
Trustee, agree to accept short notice for and to attend all or any meetings or classme_etjngs
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers, which may at: a"ny time be exercisable by the holders of the Securities as the Security
Trustee may from time to time direct.

The rights and powers attachéd to or conferred upon the Securities shall, for the purposes of
Clause 7.2({b) above, include (without limitation) ali 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 empowered 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;

it has taken all necessary actions (including corporate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the performance of its abligations under this
Deed and all other documents to be entered into by it in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its abligations in’
respect of this Deed, including that such entry or performance will not constitute a breach of
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(d}

{e)

{f)

{g)

{h)

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

this:Deed will be valid, binding and enforceable in accordance with its terms;
none of the Chargors nor any of their affiliates is either;

)] listed, or is owned or controlled, directly or indirectly, by any person which is listed, o
an SDN List; or ;

{ii) located, organised or resident in a country which is the subject of sanctions by any.
Authority; '

no Security Interest {other than the Security Interests created or expressed to be created by '
or pursuant to this Deed) exists on, over or in relation to ariy of the Sécurity Assets at the.date
of this Deed; '

any Security Assets in the form of Securities are fully paid and not subject to any optiof to
purchase or similar rights. The constitutional documents of companies whose Securitiés are -
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notice” or “restrictions natice” (as defined in Clause 1{2) of Schedule 1B of the |
Companies Act 2006) has been issued.in respect of all or any part of the Securities.

Each of the above representations (excluding these set out in Clauses 8.1(f) and 8.1(g)) will be correct '
and complied with in all respects at all tirhes during the Security Period as if repeated by refé?en(:fe’ to -
the then existing circumstances.

9.

GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that;

- {a)

(b)

(e)

10.

10.1

it shall not make any matarial change in the scope or nature of its businiess;

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 Chargor comprises one or more trustees, such Chargor shall give to the Security Trustee

not less than 28 days' prior written notice of the proposed retirement of any trustée or the
appointment of any new trustee (which shall not be effected without the prior wiitten consent '
of the Security Trustee) and shall notify the Security Trustee in writing_,'immediatel'y upon the
death of any trustee or the dissolution of any firm or corporation acting as trustee.

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide the Sec’ufit_y
Trustee with such information and documentation as the Security Trustee may reasonably
require relating to the Security Assets and its compliance with the teris of this Deed.
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10.2.

103

11

111

11.2

12,

~ 121

12,2

123

Edch Chargor shall permit the Security Trustes, its representatives, 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 proceedings commenced, pending or threatened against it or any of its

- _Subsidiaries or any other event which is reasonably fikely to adversely affect.the value or
- otherwise depreciate, impair or prejudice any Security Asset or result in the security created

by this Deed becoming enforceable.

PRIORITY OF CHARGES

. Any mortgage, assignment, fixed charge or other fixed security each Chargor creates,'iri the

Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
(Floating. charges) {or in the equivalent provision in the Accession Deed), unless the Seciirity

‘ 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 favour) shall be expressed to be
subject to this Deed and shall rank in order of prierity behind the security created pursuant to
this Deed. : : '

COUWECTION OF RECEIVABLES

"Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money

which it receivesin respect of them into that Chargor's bank account with the Barclays Account -
Bank, or into any otheraccount specified by the Security Trustee and hotified iri writing to each ‘!
Chargor (which may include an account heid with a member of the Barclays Group), in ‘eac,h '
case on such terms as the Security Trustee may direct. Pending that payment, each Chargor

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

money. Each Chargor may nat, without prior written consent, charge, factor; discount, 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 do so.

If required by the Security Trustee; each Chargor shall serve notice, in such form as the Security
Trustee may reasonably require, on the account bank {if not a Finance Party) of the sécurity
constituted by this Deed. -

If a credit balance on any account of a Chargor with any member of the Barclays Group includes
proceeds of Receivables credited or transferred to that account, thé Security Trustee has.an
absolute discretion to direct the relevant member of the Barclays Group to permit or refuse

to.permit that Chargor to utilise or withdraw that credit balance and thi Security Trustee may o

in its sole discretion at any time direct the relevant member of the Barclays Group to-transfer
all or any part of that credit balance to any other account of that Chargor with that member
of the Barclays Group, or to a suspense account opened for the purpose of holding or realising
such funds, or in reduction of any outstanding Secured Obligations. The Parties hereto agree
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'12.4

13.

131

(a)

(b}

(c)

(d)

{e) -

{f)

(g)

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

If the Security Trustee releases, waives or postpones its rights in respect of any Receivables for
thé purpose of enabiing a Chargor to factor, discount or otherwise sell theih to a Secured Party
or to a third party, the charges created by this Deed will in all other respects remain in full
farce and effect. In particular, all amounts due to that Chargor from the Secdre_d Party or the -
third party and any Receivables re-assigned or due to be re-assigned to that Chargor wili be
subject to the relevant fixed charge detailed in Clause 4.2 (Fixéd charges), subject only toany .
defences or rights of retention or set off which the Secured Party or the-third party may have
against that Chargor. S

- COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:

~ keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and -

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

perform and observe in all material respects all the covenants, conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thing asa result of -
which any such lease, agreement for lease or other\\right to occupy may be subject to

determination or right of re-entry or forfeiture prior to the expiration of its term; o

not at any time without the prior written consent of the Security Trustee, sever or remove-any |
of the fixtures forming part of its Land or any of the plant or fachinery (other than stock in
trade or work in progress) on or in its Land, if to do so would reasonably be expected to have
a materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed;

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

obtain and maintain in full force and effect all Environmental Approvals and ensure that the -
business and/or operations carried on at the Land comply in all respects with afl 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 an\}'
of the officers of that Chargor in their capacity as such, setting out the action which is to be
taken with respect to that Environmental Claim; and '

notify the Security Trustee promptly on becoming aware of any Envirenmental Contamination -
at or brought on to the Land or circumstances likely to lead to Environmental Contamination -
which might give rise to any Environmental Claim, and take or procure the taking of all.
necessary action to deal with, remedy or remove from the Land or prevent the incursion of (a5
the case may be] that Environmental Contamination or circumstances likely to lead to-
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13.2

(a)

)

(c}

@

(e)
()
(=)

133

14,

14.1 -

. En\nronmental Contamination, so as to prevent an Environmental Claim, endeavouring always .

to minimise the danger or harm arising to the Envirorimient.

" Each Chargor shall not, without the Security Trustee's prior written cqhsent::

. grant or agree to grant (whether In exercise of or independently of any statutory power) any

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

commence any forfeiture proceedings in respect of any lease or tenancy;

: part with or share possession or confer upon any person any contractual ||cence or nght to-

occupy;

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

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

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

. former tenant) which would entitle it to a new lease or tenancy, in respect of all or any. part of

its Land.

" If a Chargor fails to comply with any of the-undertakings in this Clause 13, the Security Trusfee '

{and its agents and contractors) shall be entitléd to do such things as it considers are hecessary
or desirable to remedy such failure. Each Chargor shall immediately on request by the Security

- Trustee, pay the costs and expen_ses 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 this Deed (and, if-afy change
occurs thereafter, on.the date of such change), details of each Assigned Account opened or mamtaaned -
by it with any bank, building society, financial institution or other person.

14.2

Security Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee dlrects '
the Securlty Trustee shall be entitled, without notice or further demand, to:

{a)

{b)

demand, receive and apply against the Secured Obligations, all and any monies ‘dl.:le,'undér ar’
arising out of each Account (incliding the related Deposits); -

.. exercise in relation to each Account all such. rights as each Chargor was then entitled to

exercise, in relation to such Account or might, but for the terms of this Deed, exercise; and
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{c) 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 .-

: Clausé 14.2.

14.3 - Terms of Accounts

Except with the Security Trustee s prior written consent and subject to Clause 14.4 (Parrral matunty}
each Fixed Charge Account shall be maintained.on the terms that any relevant Deposit shall mature-on
the earlier of:

(@) the first time at which: (i) there are no remaining Secured Obligations; and (i) the relavant
Finance Party is not under any obligation or liability (actual or contingent) to make advances
or provide other financial accornmodation which, if made or provided, would give rise to ary '
Secured Obligations; and

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

- 50 that, at such time as a'”ny such eredit balance shall mature (or at any time thereafter),-the-Secu_rity

Trustee may exercise in relation to that credit balance any rights of set-off,- combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
or-at law.

144 Partial maturity

If, on any day, any of the Secured Obligations become due and payabkle and have not been paid by close -
of business in andgn on the same day, then only so much of the Depgsit from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on that day.

145  .Interest on Deposit

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable on .
such dates and in"'such manner as agreed by the parties from time to time.

14.6 ' Restrictions on Deposits.

(a) Each Chargor shall, prior to.this Deed becoming enforceable or unless the Security Trustee
* othemrlse directs, be entitled to receive, withdraw or otherwise transfer any credit balance.
" from time to time on any Account.

(b) - At any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfér any
Deposit from time to time on any Account except with the prior written consent of the Security
Trustee.
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15. .

151

(a)

(b)

15.2

(a)

(b)

16.

16.1

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 (including such as arises by operation of
law or afy eénactment) in, over or affecting all or any part of its Security Assets; or

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer, assign
or otherwise dispose of (including by way of declaration of trust) all or any part of its Security
Assets or any interest in them or agree to do so.

Each Chargor undertzkes 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 floating charge or other security, over dny of the Floating
Charge Assets (whether having priority over, or ranking pari passu with or subject to, the

floating charges created bvlthis Deed); or

sel|, transfer, part with or diépos_'e of any of the Floating Charge Assets except by way of sale in
the ardinary course of business.

PRESERVATION OF SECURITY

Ruling off

If any Secured Party (in this Clause 16.1, the relevant Secured Party) receives notice of any subsequent
Interest or Security Interest affecting any Security Asset:,

(a

(b)

(c)

16.2

gach of the Secured Parties may open a new account or accounts in respect of that Chargor

-and if any Secured Party does not opern a new account, it shall nevertheless be treated as if it

had done so at the time wheh the relevant Secured Party had received the notice;

. all payments made by that Chargor to any Secured Party after the relevant Secured Party

receives such notice, shall be credited or be treated as having been credited to its new décount
and in no circumstances whatsoever shall such paymeénts operate to reduce the amount due

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

all payments made by a Secured Party to the Chargor after any Secured Party receives such-
notice shall be deemed to have been first made out of any payments last received into any -
account of the Chargor with any Secured Party.

Release

~ If at any time the Secured Obligations shall have been paid and discharged In full and the Security'

Trustee is satisfied that none of the Secured Parties has any commitment, obligation or liability of any
kind (present or future, actual or contingent), the Security Trustee wili at the request and cost of the
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Chargors re-assign the Security Assets to the Chargors or otherwise discharge the security constituted
under this Deed. ‘

16.3

Retention of Charges

Notwithstariding Clause 16.2 (Refease):

(a)

(b}

(c)

17.

171

17.2

if the Security Trustee shall have reasonabile grounds for believing that a Chargor may be ;
insolvent, bahkrupt or unable to pay its debts as arid when they fall due or'that the value 6f a |
Chargor's assets may be less than the amount of its liabilities, taking into account its conting'ent '
and prospective liabilities or may be deemed for the purposes of any law to be insclvent or
barikrupt, as at the date of any payment made by that Chargor to any Secured Party, then the

Security Trustee shall be at liberty to retain the security contained in or created pursuant to

this Deed, until the expiry of a period of one month plus such statutory pericd Wwithin which

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

the Security Trustee shall be able to exercise its rights undefr paragragh (é) above
notwithstanding (i) the payment and discharge. in full of all Secured Obligations or {il) any
release, settlerhent, discharge or arrangement that may be given ot made by the Secured Party

- on, oras a consequence of, such payment. or discharge of liability; and

if at any time within such period as is referred toin paragraph (a) above, any step-or corporate
action is taken in respect of a Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insoh)ency‘ Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at
liberty to continue to retain such security for such further period as the Security Trusteée may '
reasonably determine and such securify shail be deemed to have continued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

Each Chargor shall, on demand, execute any document and do any other act or thing (in either
case, at the expense of that Chargor) which the Security Trustee or-any other Secured Party
may_reasonably specify for protecting, presérving 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 exercising any of the powers, rights and discretions of the Security
Trustee or any other Secured Party under this Deed, including the execution.of all rejeases, ‘
transfers, assighments.and other docunients and the giving of all notices, orders, instructions, -
directions and requests for any consents to enable the property te be charged which the
Security Trustee or any other Secured Party may reasonably request and each Chargor
irrevocably and severally by way of security appoints the Security Trustee (and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behalf to sign,
execute and deliver all such documents and do any act or thing as the Security Trustée may .

" think fit.

Each Chargor by way of security irrevocably and severally appoints the Security Trustee (and
any Receiver or Delegate appointed under this Deed) to be its attorney with full powar of
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(a)

(b} .

(o)

18.

181

(a)

(b}

(c)

(d)

13.2

13.3

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

prior to service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed {but has not done); '

on and after service of a default notice or any demand for payment, to do anything which that

Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any ather Secured Party, in relation to any Security Asset or under this N '

Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of

Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify .
. and confirm whatever any such attorney shall do or purport to do in the exercise or purported
* exercise of all or any of the powers, authorities and discretions referred to in this Clause 17.2,

ENFORCEMENT

On and after service of a default natice or any failure to pay any of the Secured Obligations-
when they fall due or a request from a Chargor to the Security Trustee that it exercise any of .

its powers under this Deed (or if any steps are taken to appoint an administrator of.a Chargor), '

the Security Interests created by and under this Deed and any Ai:cession Deed_ shall be
immediately enforceable and the Security Trustee, without prejudice to the pawers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to;

secure and petHect its titl€ to all or any part.of the Security Assets;

enforce all or any part of that Security at the times, in the manner and on the terms it thinks
fit;

take possession of and hold or dispose of all or any part of the Securiti/_-AssetAs;(and._any Assets
of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,

in the manner and on the terms it thinks fit; and

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

received by the Security Trustee in exercise of such power of sale and/or disposal.

if no default nctice. has been served on a Chargor, the Security Trusteg shall as soon as
reasanably practicable after exercising any power pursuant to Clause '18.1 above, notify the
Chargors of such exercise. T

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

collateral. arrangement” and the Security Assets constitute "financial collateral® for the
purpose of the Financial Collateral Arrangements:(No. 2) Regulations 2003 {the Regulotions),
the Security Trustee shall have the right on giving prior notice to a Chargor, at any time after
the Security 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 cash, the amount of cash appropriated -

Page 21



19.

20.

201

20.2

20-;3i

2.

rmage b

211

and, in the case of Securities, determined by the Security Trustee by reference to any publicly

- available market price in the absence of which by such other means as the Security Trustee

{acting reasonably) may select including, 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 relation to that Account at the ’

time the right of -appropriation is exercised. For theé purpose of Regulation 18(1}‘ of the
Regulations, each Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner”. '

CONTINUING SECURITY :

The security constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless. of (i} any-
intermediate payment or discharge in whole or in part; and (ii} any amendment variation, .
restatement, assignment, replacement, refinancing, novation or departure [however'

substantial or material) of, to or from any document constituting any ;ecured Obligations.

" INSURANCE

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

acceptable to the Security Trustee, against loss or damage by fire and such other risks as the
Security Trustee. may specify from time to time. This insurance cover must be for the full

normally maintained by prudent companies with similar activities to those of that Chargor or

. as the Security Trustée may require.

. replacement value and be index-linked, Each Chargor must also maintain all.other insura‘hges '

Each Chargor must punctually make all premium and other payments necessary to Ieffect'or :
maintain these insurances and produce receipts for these payments at the request of the

Security Trustee. If, at any time, a Chargor fails to have the required insurance cover in place .

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

. Clause 5 (Delivery of Documents of Title and Registration) or on requést the Security Trustee
" may take out or renew any insurance in any sum-and on any terms the Security Trustee thmks

appropriate and recover the costs of doing so from that Chargor. .

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof {(whether effected or maintained by a
Chargor in pursyance of its obligation under the covenant contained in this Clause 20
{Insurance) or independently of or otherwise than in pursuance of such obligation) shall as the
Security Trustee requires either be applied in making good the loss or damage in réspect of

which the ménies are received or be paid to the Security Trustee in or towards payment of thgr_ _
monies for the time being secured by this Deed or such part or parts thereof as the Security -

Trustee may require.

ADMINISTRATOR

At any time and from time to time after this secn.irity becomes enforceable, or if a Chargorso ' _
refuests the Security Trustee in writing from time to time, the Secyrity Trustee may appoint -
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213

22.

22.1

{a)

)

2227

(a)

b

any one or more qualified persons to be an administrator of any Chargor, to act together or
ind'epende'ntly of the otheer or others appointed (to the extent applicable).

Any such appointment may be rmade pursuant to an application to court g‘n'def paragraph 12
of Schedule B1 of the Insolvency Act 1986 {Administration application) or by filing specified
documents with the court under paragraphs 14 to 21 {inclusive) of Schedule B1 of the -
Insolvency Act 1986. |

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

person is appointed.
RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the Secufity -
Trustee in writing at any time, the Security Trustee may, (unless precluded by law) without

“furtheér, notice appoint under seal or in writing, any one or more qualified persons to be a

Receiver of all.or any part of the Security Assets, to act together or indﬁépén’,de_‘ntl_y of the other

* . or others appointed to the extent applicable.

In this Clause 22, a "qualified pérson” means a pefsof who, under thé Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to

" which that person is appointed.

_Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall :
(subject_to anyrestrictions in the instrument appointing him but notwithstanding any winding-
up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and
diécretions, as varied and extended by the provisions of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 (and to use.the name of a Chargor for all or any of such purposes). If at
any time there is more than one Receiver in respect of all ar any parf of the: Se_cg.i_rity Assets,
each such Receiver may {unless otherwise stated in any document appointing that Receiver),

éxercise all of the powérs conferred on a Receiver under this Deed or under the Insolvency Act '
1986 individually and to the exclusion of each other Receiver. ' '

The rights, powers and dis_‘.éretions referred to in paragraph (a) above-include (without
limitation) the right, power and/or discretion (as the case may be):

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

~ or any part of the Security Assets whether accrued before or after the dgte of his
appointment;
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(i) Carry on business: to carry on or manage the business of a C'hargor, 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; '

(iii)  Protection of assets: to make and effect all repairs, alterations, improvements,
' ) replacements, developments, demolitions and insurances (including indeninity
oy insurance and performance bonds and guarantees) and do all other acts which a
C Chafgor might do in the ordinary conduct of its business, as well for the protection as -
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and to apply for and
maintain. any planning permissions, building regulation approvals and any other-
permissions, consents or licences, in each case as the Receiver may in its absolute
discretion think fit-or concur in any of the foregoing;

. (ivy Employees and advisers: to appoint and discharge managers; officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Deed, 'upo'n
.such terms as to remuneration or otherwise as the Receiver fnay think proper and to
discharge any such persons appointed by a Chargor;

V) Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by of pursuant to this Deed
and/or. of defraying any costs, charges, losses or expenses {including the Receiver's '
remunération) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money either -
unsecured or on the security of the 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
money shall be concerned to enquire as to the propriety or burpose of the exercise of ‘
such power or to see to the application of any money so raised or borrowed;

{(vi}  Sell business: to sell or concur in selling the whole or any part of any Chargor’s business i
whether as 2 going concern or otherwise; '

{(vii}  Sell assets: to sell, exchange, grant options to purchase, license, sufrend'er, release,
disclaim, abandon, return or otherwise dispose:df, convert into money or realise all or

- any part of the Security‘AsseAts 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 transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures or other
- obligations, shares, stock or other valuable consideration and any such consideration

may be payable in a lump sum or by instaiments spread over such period a’_S the .

Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
separately from the property containing them without the consent of the relevant .

Chargor;

(vili) .Acquire assets: to acquire assets for such consideréﬁon and on such terms as the '
‘ 'Receiver may think fit, to purchase cutright or acquire by leasing, hiring, licensing or
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(ix) -

(x)

fxi}

{xii)

(xiii)

(xiv)

(xv)

(xvl)

otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
propérty, assets or rights of any description which the Receiver considers necessary or '
desirable for the carrying on, impravement or realisation of any of the:Security Assets .
or the business of a Chargor or otherwise for the benefit of the Security Assets;

Leases, efc.: to grant or agree to grant any leases whatsoever and let on charter, sub- -
charter, hire, lease or sell on condition and to grant rights, options, licences or
easeménts over all or any part of the Security Assets for such term and at such rent
(With-or- without 2 premium) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such _Secdrity
Assets or agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Receiver may think fit {(including the paymant of |
maney to a lessee or tenant on-z surrender or-any rent review);

U.ncal_led capital: to call up or require the directors or members (as applicable) of a
Chargor to call up all or any portion of the uncalled capital for the time being of a '
Chargor and to enforce payment of any call by action (in the name of that Chargor or
the Receiver, as may be thought fit by the Recelver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, questions and demands with or by“'any
person who is or claims to be a creditor of a Chargor or relating in any way to the
Set:unty Assets.or any part of them; )

- Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits -

and proceedings in relation to-the Security Assets or any part of them as may seem to
the Receiver to be expedient; ‘

Receipts: to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realisihng the Security Assets;

Subsidiaries, etc.: to form-a Subsidiary or Subsidiaries of a Chargor ik any jurisdiction
and transfer to any such Subsidiary or any other company.or body corporate, whether
or not formed for the purpose, all or any part of the Security Assets;

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
other rights or entitlements in relation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to: compl'et_é- or effect any
trarisaction entered into by a.Chargor and complete, disclaim, abandon or modify all -
or any of the outstanding contracts or -arrangements of a Chargor relatlng to or
affecting all or any part of the Security Assets; and

. General powers: to do all such other acts and things as the Recelver may consider

desirable or necessary for realising the Security Assets or any part of them or incidésital :
or conducive to any of the matters, powers or authorities conferred- on a Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or anypart
of them all such powers, authorities and things as the Receiver would be capable of
exercising if it were the absolute beneficial owner of them, -
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and to use the name of the relevant Chargor for all or any of such purposes.

22.3 Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it (so far as
it is lawfully able} and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose appointment miay for any reason have terminated. '

22.4 Remuneration

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

by it (which remuneraticn may be or include a-comimission calculated by reference to the gross
amount of-all moneys received or otherwise and may include remuneration in connection with -
claims, actions or prﬂceédings made-or brought against the Receiver by a Chargor or any cther '
person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by that Chargor alone, and -
sections 109(6} and (8} of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Deed. ‘

(b) The amount of such remuneration may be debited by the Security Trustee to any account of
the relevant Chargor, held with a Secured Party but shali, in any event, form part of the Secured

Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed.

225  Extentof appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subseguently 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 Secufity Assets,

22.6 No liability as:morl:gagee in possession

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

227  Agent of Chargor

(a) Every Receiver of a Chargor duly appointed by the Security Trustee under the powers in that
respett contained in this Deed shall be deemed to be the agent of that Chargor for all purposes
and shall as such agent for all purposes be deemed to be in the same position as a Receiver
duly appointed by a-mortgagee under the Law of Property Act 1925. ' |

(b) Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
* "defaults and losses of the Receiver and for fiabilities 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.
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228  Security Trustee may exercise

i To the fullest extent permitted by law, all or any of the powers, authorities and diseretions which are
conferre’d by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may be:
exercised. after the security created under this Deed becomes enforceable by the Security Trustee in
-relation to the whole of such Seri:ritv Assets or any part of them without first appointing a Receiver of -
such profierty &r-any part of it of notwithstanding the appeointment of a Receiver of.su_éh property or;

any part of it, :
5 23, APPOINTMENT OF AGENT AND CHANGES TO CHARGORS
) o (a) Each Chargor (ot'her than the Agent} by its execution of this Deed or an Accession Deed

irrevocably appoints the Agent (acting thréugh one or motre authorised sighatories) toacton .
its behalf as its agent (and the Agent accepts such appointment) and irrevocably authorises:

{i) the Agent on its behalf to supply all information concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to execute on its
behalf any Accession Deed or other deed or agreement, notwithstanding that they

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

T and :

(1) the Security Trustee to give any notice, demand or other commurication to that
Chargor to the Agent,

and in each.case the Chargor shall be bound as though the Chargor itself had given the noticés
and instructions or executed or made the agreements or deeds.

{b} Where the Chargor is a member of a group of companies and/or limited liability partnerships,
& company or limited liability partnership may become an Additional Chargor if: '

cls {ii = the Security Trustee approves the addition of that proposed Additional Chargor;

(ii) the Agent and the proposed Additional Chargor deliver to the Security Trustee a duly
completed and executéd Accession Deed; and :

(i) the Security Trustee has received all of the documents and other evidence for its know .-
your customer checks and any corporate authorities required by the Security Trustee
in relation to that Additional Chargor, each in form and:substance satisfactory to the |
Security Trustee. '

24, EXPENSES AND INDEMNITIES

o 24.1 Each Chargor shall on demand pay to or reimburse the Secured Parties and their nominees,
I ‘: agents or Delegates:-on the basis of a full indemnity on an after tax basis the amount of all
commissions, costs (including legal costs and remuneration), charges, losses, (labilities, and
_expenses .and other.sums reasonably incurred by the Security Trustee (whether acting in its |
personal éapacit_y or as security trustee for and on behalf of the Sec_u'i’gd Parties or any other
-Secured Party and any of their nominees, agents or Delegates) in con'n'eCtic;n' with: .
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(3) ' the inspection orvallation of the Security Assets;
(b) making a demand for payment.or the delay in receipt of payments under this Deed;

e} a fallure by any Chargor to perform its obligations under this Deed or otherwise breach any '
' " terms of this Deed; and ‘ ' o

(d} the preservation; enforcement or the attempted preservation or enforcement of any of their "
rights under this Dead whether incurred as a result-of any act or omission by, or proceedings :
involving, that Chargor or any third party together with: interest on the armount payable in.
accordance with Clause 3 (Agreement to pay). '

24.2 Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other nomineg : :
or'agent on.an after-tax basis against all lossés, actions, claims, corimissions, costs (including :

" legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses -
and other sums and expenditure which the Security Trustee (whether acting in its personal '
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of their nominees or agents may suffer, pay or incur, acting reasonably, in-
connection with any payment or-discharge in respect of the Secured Obligations (whether .
made by that Chargor or a third party) becoming void, voidable; ineffective or unenforceable !
for any reasons whatsoever. '

243  Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party (or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured .
Parties (or their nominees, agents or Delegates} in respect of value added tax;

(@) (except where the payment falls within Clause 24.3(b) below), such amount as equals any.
value added tax charged to the relevant Secured Party (or their nominees, agents or Delegates) .
in respect of the matter which gives rise to the payment and which the relevant Secured Party
(or their nominees, agents or Delegates} certifies is not recoverable by it by repayment or
credit (such certificate to be conclusive in the absence of manifest error); and

{b) on any reimbursement of or indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party (ér their homineés, agents or Del,e:gates} as
agent for that Chargor, such amount as equals theamount induded in thé commissions, costs,
charges, expenses or other items in respect of value added tax (and in such a case the relevant
‘Secured Party (or their nominees, agents or Delegates) shall provide that Chargor with an
appropriate tax invoice in respect of such item, naming that Chargor as recipient of the
relevant supply). '

244 - Each Chargor agrees that no Secured Party will be held responsible for any loss suffered as a

X result of exercise of or failure to exercise by the Security Trustee or ahv other Secured Party of ‘

- : n its rights under this Deed, except in the case of gross negligence or wilful default of the relevant -
o  Secured Party. : - ‘
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25.1

25.2

253

26.

261

26:2

26.3

264

26.5

SET OFF

The Sec_:urity Trustee or any other-Secured Party may at any time and from timé to time without

notice {but shall not be obliged to) set off (i) any obligation which is due and payéble‘ by a

Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid against (ii) any obligation {whether or not matured) owed by the
Security Trustee, any other Secured Party dnd/or any other member of the Barclays Group to
a Chargor, regardless of the place of payment, booking branch or currency of either obligation :'
(with the difference between the amounts in {i} and (ii) being the Set off Amount), regardless
of the place of payment, booking branch or curréncy of either obligatioﬁ.' Pursuantto the rights
in the preceding sentence, any Secured Party may (and the Security Trustee may direct a
Secured Party or other members of the Barclays Group to) debit an account held by any

- Chargor with any member of the Barclays Group by an amount up to and inchuding the Set off-
. Amount.

" If the pbligations are in different currencies, the Security Trustee arid any other Secired Party

may convert either obligation at a market rate of exchange in its usual course of business for
the ptirpqse of the set off and if when converted it leaves the Security Trustee or Secured Party
(as applicable) with less than the amount due the relevant Chargor must make good the
amount of the shortfall on demand. ’

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any liability of a Chargor which is contingeﬁt or unascertained and thereafter set
off such éstimated amount and no amount shall be payable by the Security Trustee or Secured
Party {as applicable) to any Chargor unless and until all Secured Obligations have been
ascertained and:fully repaid or discharged.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Réceiver may be exercised of made frém time to time
in its absolute and unfettered discretion without any obligation to give réasons.

Each of the Security Trustee-and any Receiver may at any time delegate all or any of the rights
conferred on it by this Deed.

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

“delegate) and subject to any restrictions as the Security Trustee or the 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 subsequent delegation or

" revocation,

Urider no circumstances shall the Security Trustee, nor any other Secured Party nor any

Recelver or any Delégate (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. .
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27.

- 271

27.2

(a) -

(b).

(c

@

(e)

H

(&) _
(h)

(i

273

28.

TRANSFER AND DISCLOSURE

. The Secured Parties may at any time sell, assign, novate, securitise or 6thgrwise transfer all or -

part of their rights and/or obligations in respect of this Deed to any person at any time (a

. Transferee). Each Chargor consents to the disclosure by the Secured Parties of any i,nfqrmjaﬁqn

and documentation directly or indirectly coricerning this Deed to any prospective or actual *-
Transferee, :

The Secured Parties may disclose any information relevant to this-Deed in the Secured Part;es '

- possession relating to-each Chargor and the Security Assets to:

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

@ governmental, banking, taxation or other regulatory authority;

any person in.connection with a securitisation of all or any part ¢f 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 .
Bartlays Group in connection with this Deed; ‘

any person to whom information Is required or requested to be disclosed by any court of

co‘m'pet‘en't jurisdiction or governmental, banking, taxation or other-regulatory authority or -

similar body;

. -any rating agency {including its: professuonal advisers) to enable the rating agency.to carry out
its normal’ rating activities;

each other Chargor;

any credit reference agency; and

-any other obligor in respect of all or part of the Secure_d Obligations and any affiliate, holding

company or subsidiary thereof.

No Chargor may assign or otherwise transfer any of its rights or ubligation‘s under this Deed.

‘ Foasénnmce

"No delay or omission on the part of the Security Trustee (or any other Secured Party) in exercising any
right, power or privilege under this Deed will impair it or be construed as 2 waiver of it. A single or

partial exercise of any right, power or privilege will not in any circumstances preclude any other or:

further exercise of it or the exercise of any other right, power or privilege.

29,

- COUNTERPARTS

This Déed.mav be executed in ariy number of counterparts, each of which wheh executed and delivered

shall be an-original. All such counterparts will together constitute one instrument.
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30,

301

30.2

303

304

30.5

{a)

(b)

30.6

3l

311

31.2

313

NoTices, COMMUNICATIONS AND DEMANDS

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

writing and shall be delivered personally, or by post to the Authorised Address and, if given by
any Secured Party, may be made or given by any manager, officer or agent of that Secured ‘
Party-or of any branch of that Secured Party. ‘

Any notice, communication or demand made or delivered under or in connection with this
De&d to a Chargor or the Agent will only be effective in the case of a letter which 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, ar10.00 a.m. on

the next succeeding day upon which a delivery of letters is.made. '

Any notice to any Secured Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that -
Secured Party.

Any notice, communication or demand made or delivered to the Agent will be deemed to have
been made or delivered to each-of the Chargors.

Dermands under this Deed may be made from time to time and, at any time, the liabilities and
obligations of each Chargor under this Deed may be enforced, irrespective of;

whether any demands, steps or proceedings are being or have been made or taken against any :
other Chargor and/or any third party; or

- whether or in what arder any security to which any Secured Party may be entitled in respect

of the Secured Obligations and any other obligations secured under this Deed is enforced.

All notifications or determinations given or made by any Secured Party shall be conclusive and ‘
binding on the Chargors, except in‘the case of manifest error. '

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

unenforeeable in any respect under any law, the validity, legality dnd enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.

Save-as otherwise provided for in this Deed, a person who is not a party to this Deed has no’

right under thle Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation..-
to enforce or to enjoy the benefits of this Deed, unless otherwise specified. '

Notwithstanding any term of this Deed the consent of any person who is not a party is not.
required to rescind or vary this Deed or any other agreement entered into uhder or in-
connection with it.
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314

315

32.-

321

32.2

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

- Contracts (Rights of Third Parties) Act 1999 or any similar applicable Ieglslatson, rely -on any .

clause of this Deed.

. This Deed is intended to take effect as a deed notwithstanding the. fact that any party may only

execute this. Deed under hand.
GOVERNING LAW AND JURISDICTION

This Deed and. any non-contractual obligations arising from or in connection with it shall be
governed by, and construed in-accordance with, the laws of England.

Each party irrevocably submits, for the exciusive benefit of the Secured Parties, to the
jurisdiction of the English courts. (but without prejudice to the Secured Parties' fight to

commence proceedings against any party in any other ju risdiction) and irrevocably waives any '
'objection on the ground of venue or inappropriate forum or any similar grounds. ‘

" This Deed has been executed as'a deed by the Chargors and signed by the Sécurity "I'ruétee each

Finance Party and the Barciays Account Bank and is dehvered on the date stated at the begmnmg of .
this Deed
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SCHEDULE 1 - THE PARTIES.

Name of Chargor Country of Registration Number |-Registered Address
Jurisdiction '
| Topan Fencing Limited | England and Wales | 04237391 Burgundy House
' ‘Doublebois Industrial
Estate Doublebois.
Liskeard Cornwall -
PL14 5LE
Perimeters (UK)- England and Wales. 10583941 Burgundy House
Limited ' Doublebois Industrial
Estate Liskeard
-Cornwall PL14 BLE
The Agent
Name of relevant | Country of Jurlsdiction | Registration Number | Registered Address |
Chargor
| Topafi Féncing Limited | England and Wales 04237391 Burguhdy House
‘ Doublebois Industrial
Estate Doublebois.

Liskeard Cornwall
PL14 6LE
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Between

{1)

2

and

(3) Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 SHP |
(BBUK);

(4} Bardays Bank PLC (Company Number 01026167} of 1 Churchill Place, London E14 SHP
(BBPLO);

(5) Bardays Mercantile Business Finance Limited (Company Number 00898129) of 1 Churchill

- Place, London E14 SHP (BMBF); and '

(6) Ba_rélavs Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, Lonidon |
E14 5HP, acting in its capacity as security trustee:for and on behalf of the Secured Parties (the
Security Trustee).

Whereas.

Topan Fencing Limited (incorperated in England and Wales with registered number 04237391)
for itself and for the Chargors {the Agent);

[Insert NAME OF COMPANY/LLP] (incorporated in [e] with registered number [lnsert
COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding Chargor);

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [+] between, inter alia,
the Agent, the Chargor(s) (as defined therein) and the Security Trustee (Debenture and Cross
Guarantee). .

It is agreed as follows

1

(a)

(b)

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 Accession Deed.

Interpretation and other prciv‘isions

1] Clauses 1.2 {interpretation) and 31 {Miscellaneous Provisions) of thie Debenture a,nd'-
Cross Guarantee are incorporated in this Accession Deed as.if they were set out in full .
in this Accession Deed, but so that references in those Clauses-to this Accession Deed -

‘shall be construed as references to this Accession Deed.

(i) - All the provisions contained in the Debenture and Cross Guarantee in relation to the

security created by it and all the powers and rights conferred on the Security Trustee -
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(a)

B

(c)

and any Receiver in relation to the security created by the Debenture and Cross
~ Guarantee shall extend and apply to the security created by this Accession Deed. -

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

construed as one instrument.
ACCESSION OF ACCEDING CHARGOR

The' Acceding Chargor agrées to be a Chargor for the purposes of thé Debenture and Cioss -

- Guarahtee with immediate effect and agrees to be bound by all of the tefms of the Débenture '

and Cross Guarantee as if it had original'ly beén aparty to it:

AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the Security
Trustee that it will pay and discharge on demand the Secured Obligations-on the date(s) on
which such Secured Obligations are expressed to become due or.apply and in the manner
provided forin the document under which liability for such Secured Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

" {i)  guaranteesto each Finance Party punctual performance of all of each other'Chargor"s

payment obligations to each Finance Party;

(il  undertakesto each Finance Party that whenever another Chargor does not pay any part

* of the Secured Obligaticns 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

’ (ii'ir) -agrees with each Finance Party that if any obligation guaranteed by it is or becornes

unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify each Finance Party immediately on demand against any cost, claims, charges,
axpenses, losses or liability it incurs as a result of another Chargor not paying any of -
part of the Secured Obligations which would, but for such unenforceability, invalidity or -
illegality, have been payable by it on the date when it would have been due. The amount
payable by the Accéding Chargor under this indemnity (meaning for the avoidance of
doubt, that the Acceding Chargor is required to fully reimburse the relevant Firance -
Party) will not exceed the amount it would have had to pay under this Accession Deed
and/or the Debenturé and Cross Guarantee if the amount cl'aimed had been
recoverable on the basis of a guarantee. S

'I"her covenanits and obligations contained in. this Clause 3 are given subject to, and with the
benefit of, the provisions set out.in Schedule 3 (Waiver of Defences and Deferral of Rights) of

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

other Chargor.

" CHARGES
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(a) General

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

i)
(i)
(i)

continuing 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 ar{'y), present and future of the :

Acceding Chargor in and to the relevant Security Asset; and

(iv)

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

. Secured Parties.

(b) Fixed chargés

The Acceding Chargor charges by way of first fixed charge:

(i)
(ii)
(iii)

(iv)

v -

all Land in England and Wales now vested in it and not registered at the Land Registry;
alt Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now,:or in the future becomes, its property;

{to the extent that they are not Land) all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant, .
machinery, computers, vehicles, office or other equipment in its bqsse_ss:ion {but
excludin_g any for the time being part of its stock-in-trade or work-in-progress) and
the benefit of all contracts, licences and warranties relating to them;" '

{to the extent not validly and effectively assigned 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 relation t6 the Land including (but not limited to) all rights and claims of

{vi)

{vii)

the Acceding Chargor against ali persons who now are or have been or may l;(u;on‘ae i
lessees, sub-lessees, licensees or occupiers of any Land and all chargors and sureties
for the obligations of such persons; ‘ ’

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts (including the ‘benefit of all claims arising and, to the extent not validly and

Aeffectively'assigned' pursuant to Clause 4{c){vi) (Assignment) below, all monies

{viii)

{ix)

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

all of its present and future uncailed capital;
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(c)

{x)

{xi)

{xii)

{xiii)

(xiv)

all of its present and future Intellectual Property Rights;

- all trade secrets, confidential information and know-how owned or-enjoyed by it now -

orin the future ifi any part of the world;

all other debts now or inthe future owing to it save for those arising on fluctuating
accounts with associates {as defined in section 345 of the Companies Act 2008);

all of its present and future right, title, benefit and interest in and to each Fixed.Charge
Account and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges ahd -other fights 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, title, estate and other
interests in and to:

(i)

iy

(ili)

{iv)

N\

the Rental Income and the benefit to the Acceding Chargor of all other rights and :
claims to which the Acceding Chargor is now or may in the future become entitled in

* relation to the Land including (but not limited to) all rights and.claims of the Acceding

Chérgoi' against all persons who now are or have been or may become léssees, sub-
lessees, licensees or occupiars of any Land and all chargors and suretiés for thé
obligations of such persons;

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

any rights or remedies against all or any professional advisors now or at any time.
engaged by the Acceding Chargor in relation to any Land and the manufacturers,
suppliers or installers of all plant, machinery, fixtures, fittings and other equipment’
now or from time to time in the buildings erected or to be erected on any Land and .
ariy other person, firm or company riow or from time to time under contract with or
under a duty to the Acceding Chargor and the benefit of all sums re(:ove_r@d in any

proceedings against all or any of such persons;

the benefit of all Property Agreements and the proteeds of any claim, award or
judgement arising out of any Property Agreement and all. sums paid or payable to the
Acceding Chargor under or in respect of any Property Agreement;

each Assigned Account and each related Deposit;

{to the extent that any Intellectuzal Property Rights are not capable of being charged
pursuant to Clause 4(b) (Fixed charges), whether by reason of |ack of any third party
consent which is required, or otherwise) its right, title and intérest (if any) in and to
any and all daméges, compensation, remuneration, profit, rént, fees, royalties 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 '
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(d)

{e)

(a)

(vi} any sums-payable te it pursuant to any Insurance Contract,

provided that nothing in this Clause 4{c) shall constitute any Secured Part\} as a mortgagee In
possession. :

Fioating charge

(i) The Acceding Chargor charges by way of first floating charge all its present and future
undertaking and Assets of whatever type and wherever located. )

] The floating charge created by the Acceding Chargor under Clause 4(d){i)-above shall

be deferred in point-of priority te all other security or security interests created under
or pursuant to this Accession Deed.

{iii) The floating charge created by the Acceding Chargor under Clause 4{d){i) above Is a
“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed. :

Attorney

The Acceding Chargor, by way of security, irrevocably and severally abpoihts the Security
Trustee {and any Receiver or Delegate appointed under this Accession Deed) to be its attarney
in accordanice with the provisions of Clause 17 (Further Assurances) of the Debenture and
Cross Guarantee. The Acceding Chargor ratifies and confirms whateviar-any attorney does or
purports to do pursuant to its appointment Linder this Clause'4(e).

REPRESENTATIONS

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

CONSENT DF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that
its execution will in no way prejudice or affect any security granted by any of them by or under -
the Debenturé ahd Cross Guarantee.

"NEGATIVE PLEDGE

The Acceding Chargor shall not, without the prior written consant-of the Security Tru‘_s'tgg:g '

i create, agree to create or permit to exist any trust, interest or Security Interest
{howsoever ranking in peoint of priority) of any nature whatsoever (including such as
arises by operation of law or any enactment) in; over or affecting all of any paft of its
Security Assets; or )
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(b)

10

(a}

{b)

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

The Acceding Chargor undertakes to the Security Trustee that, save as expressly permitted by

the Security Trustee in writing, it will not:

{i} create any mortgage or any fixed or floating charge or other security over any of the
. Floating Charge Assets (whether having priority over, or ranking pari passu with or
subject to, the floating charges created by this Accession Deed and the Debentureand

,Crc;ss Guarantee); or -

- i) sell, transfer, part with-or dispose of any of the Floating Charge Assets except by way

"of salé in the ordinary course of business.

IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscélla‘neo'ﬂs-_
Provisions) Act 1994 will not extend to paragraphs (b} to {d) of Clause 4 (Gh__arges]' above. It. .
shall be implied in r&spéct of paragraphs (b) to (d) of Clause 4 (Charges) above that the '
Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances
(whether monetary or not) and from all ather rights exercisable by third parties {lncludmg—
llabilities imposed and rights conferred by or under any enactment).

OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of; and has gbod and marketable title

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

to this Accession Deed) and restrrct:ons and onerous covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Chargor shall, on the date of this Accession Deed deliver (or procure delivery) to
the Security Trustee of; and the Security Trustee shall be entitled to hold and retain during-the
Security Period, all deeds, certificates and other documents of title refating to the property
charged pursuant to this Accession Deed {including any lease or licences relating to it) where
originals thereof are:nct reguired to be registered.

The Acceding Chargor shall, at any time as required by the Security Trustee, execute and
deliver to the Security Trustee any documents. and transfers to constitute of: perfect an-
equitable or legal charge or a pledge {at the Security Trustee's option) over any Securities,

including uncertificated Securities within any clearing, transfer, settlement and/or depository
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{c)

(d)

(e)

(f

(8)

11

12

system, and give any instructibns and take any actions the Security Trustee may require to.
achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, execute alf 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 made a due application to

-the Land Registry in respect of any Land that is registered land (with the Acceding Chargor’s
_consent as proprietor of the relevant registered 'estate}:

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

“No disposition of the registered estate by the proprietor pf'the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is tc be registered without o written consent signed by the
proprietor for the time being of the charge in the accession deed dated |

I in faveiur of Barcidys Security Trustee Limited (to hoid on trust for and on i
behalf of the secured parties specified ',therein) os referred to in the charges register
or their conveyancer”; and ) a

{in) to enter an obligation to make further advances on the relevant register of title.

The Acceding Chargor certifies to the Land Regi'.f.try that the Security Interest created-under or”
pursuant to this Accession Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of the Ag:t_:_'e_d:i_ng
Chargor. '

The Acceding Chargor shall, if requested by the Security Trustee’; execute and deliver to the .
provider of any Insurance Contracts such notices and other documents as the Security Trustee

~ may reasonably require in relation to the assignment by way of security.

The Acceding Chargor undertakes not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the Security Trustee, '

CONTINUING SECURITY

Theé security constituted by this Accession Deed shall be continuing, is made for securing

" further advances and will extend to the ultimate balance of the Secured Obligations, regardless
_of: (i) any intermediate payment or discharge in whole or in part; and (ii) any. amendm\ent,"

. variation, restastement, assigninent, replacement, refinancing, novation or departure

-{huwever substantial or material) of, to or ffom any document constituting any Secured

Obligations.

Cdl;!N'I‘ERPARTS

Page 40



13

ia

{a)

(b}

(e

d)

{e)

This Accession Deed may be executed in any number of counterparts, each of which when
executed and delivered shall be an original. All'such counterparts wilt together constitute one

" instrument,

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and jurisdiction) of the Debenture' and Cross Guarantee shall be :
incorporated in this Accession Deed as if set gut in full in this Accession Deed Lbut__so that

" references in that Clause to "this Deed" shall be construed as references to this Accessibn, .
" Deed. ‘ ' C

[SERVICE OF PROCESS

The Civil Procedure Rules.regarding service and deemed service will not apply toany:letter or -

.other communication notifying a claim or serving legal proceedings under or in connection’

wii:ﬁ the Debenture and Cross Guarantee or this Accession Deed, which shall instead be sen_r'ed ‘
in accordanice with Clause 30 (Notices, Communications and Demands) of the Debefture and
Cross Guarantae and/or this Clause 14. i

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

- “Guararitee or this Accession Deed, the Acceding Chargor:

(i) irrevocably appoints [name process agent] (the Process Agent) as its agent for service.of

_process in relation to any proceedings before the English courts in connection with the

Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor
confirms that the Process Agent has accepted such appointment]’;.and ’

(i) agrees that faflure by an agent for service of process to notify thie Acceding Chargor of
the pracess will notinvalidate the procegdings eoncerned. '

Ifthe Process Agent is unakile for any reason to act as agent for service of process, the Accédin‘g :

- Chargor must immediately (and In any event within 7 days of such event taking}ﬁlace)'_appo!'nt
-another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee -
" may appoint another agent for this purpose. '

- The Acceding Chargor expressly agrees and consents to the provisions of this Clause 14.

[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 aré stt"pngl_‘lf ly recommended to seek: independent iegal advice before signing.

" Wording in square brackets to be insérted if the Praicess Agent will not sign this Accession Deed.

2

Wording in square brackets to be inserted if the Process Agent will sign this Accession Deéd.

P To be in'sertg'd if thie Acceding Chargor is incorporated In a jurisdiction other than England and Wales,
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This Accession Deed has been executed as a deed by the Acceding Chérgor and the Agent and signed
by the Security Trustee and is delivered on the date stated at the beginning of this Accession Deed.

[***Execution blocks for Barciays Bank PLC, the Agent, the Acceding Chargar [and the Pmcess Agent]‘
to be mserted"’ *+] ‘

_ 4 ' signature biock far Process Agent to be included if (i) the Acceding Chargor is- mcurporated ina jurlsd iction other than
England and Wales and (n} the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

Each Chargor-acknowledges and agrees that the guarantee coristituted by this Deed shall be
deemed to be-granted by each Chargcnj to e'ach_ Finance Party separately, as if éal:h such
guarantee is constituted by a separate-instrument entered by the Chargors and such Finance °
Party,(sdch Finance Party being the Beneficiary), solely for the bénefit of that Beneficiary. Any
reference to “the guarantee” in this Schedule 3 shall, accordingly, be canétrued 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

- Beneficiary’s favour. :

Continuing Guarantee and Continuing Security

" (a) The liahility of each Chargor shali hiot he discharged or imipaired in any. way (i} by .

reason of the invalidity, avoidability, voidé,bility or unenforceability as régards any
“other of those persons or entities to this Deed or (ji} by the Security Trustee or any
other Secured Party releasing, discharging, compounding with or varying the liability

hereunder of, or making any other arrangement with, any other of'-th_n:s:e persons or .
entities or (iii} any change in the constitution of any ather of those persons or entities. '

{b): The security and guarantee constituted by this Deed shall be a continuing security - '
and a continuing guarantee and shall extend to the ultimate balzance of the Secured |
Obligations :and to theé performance in full of any and all obligations secured and
‘guaranteed under this Deed, regardless of any intermediate payment or discharge in

~ whole orin part.

(e} If-this Deed ceases to continue in force, the Security Trustee or any other Secured i

.Party may open a new account, or continue any existing account, for each Chargor .

- and the liability of that Charger in fespect of the Secured leigat_lpn_;‘;‘ at the date on '

which this Deed ceases shall remain:j‘ega rdles‘s;of any payments in or out-of any such |
account. ‘

(d) If any discharge, release or arrangement (whether in respect of the obli‘gation;; of any
'Chérgor or any Security for those obligations or otherwise} is made by the 'Sé'curity .
Trustee or any other Secured Party in whole or in part on the basis of ariy payment,
security or other disposition which' is avoided or must be restored in insdiven;y,
bankruptcy, liquid'ati_on,. administration or analogous procedure or othérwise,-.
without limitation, then the liability of each Chargor under this Deed will continue or :
be reinstated as if the discharge, release or arrangement had not occurred.

Immediate Recourse

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

Securéd Party to proceed against or enforce any other rights or 'secu'i"itv or claim paymentfrom

any persoh (including any ather Chargor) before claiming from a-Chargor under the guarantee
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constituted by this Deed. The waiver applies irrespective of any law or any provision to the,

contrary.

Discharge and release

{a)

. {b)

{c}

The security and guarantee constituted by this Deed may be discontinued- é_nd the :
liability under. it crystallised at the expirationi of three mofiths after receipt by the’
relevant Secured Party from a Chargor of notice in writing to discontinue ‘it (such

period being the Notice Period). The amounts payablé ohl crystallisation (the -
Crystallisation Amount) will include:

{i) all commitments of a Chargor that may become actual liabilities in the
future; :
- (il all liabilities of a Chargor incurred during the Notice Period; and
(i) any interést, fees and other charges which any Chargor bﬁﬁs the Finance -

Party at the end of the Notice Period but which are not actually charged to
any Chargors’ account until later. _ :

Following payment of the Crystallisation Amount in full by the Chargor serving a
discontinuence notice in accordance with paragraph 18(a) of this Sche_c_iu[e 3 (the
Retiring Chargor):

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

{if} each Continuing Chargor Waives any rights it may have by reason of the
performance of its obligations under this Deed to take the benefit {in whole
or in part and whether by way of subrogation or othennis_e),of'any rights of
the Security Trustee or any other Secured Party or of any security taken '
pursuant to or in cotinection with this Deed or any Secured Liability, whefé |
such rights or security are granted by or in relation to the assets of the
Retiring Chargor; and - :

(iii) 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.

Iif any discharge, release or arrangement (wh_ether in respect of the obligations of any
Chargor.ar any Security for those obligations or otherwise) is made by the relevant

-Secured Party in whole or in part on the basis of any payment, security or other

disposition which- is avoided or must be restored in insolvency, quuidati(':n_,"'
administration or analogous procedure or otherwise, without limitation, then the -
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liability of any Chargor under this Deed will continue or be reinstited as If the -
discharge, release or arrangement had not occurred.

19 Waiver of Defences

(a) None of the liabilities or obligations of any Chargor under the security and guarantee
constituted by this Deed shall be.impaired by a Secured Party:

(i)

(ii)

(1if)

_ (iv)

(v}

agreeing any amendment, variation, restatement, assignment; replacement; -
refinancing, novation or departure (however substantial or material) of; to’

or from any document so that any such amendment, variation, restatement,

assignment, replacement, refinancing, novation or departure.(including any

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

its nature, be binding upon each Chargor in all circumstances,
notwithstanding that it may incredse or otherwise affect the liability of any
Chargor; ‘

releasing or granting any time or any indulgence of any {induding, 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 ahy third party;

taking, accepting, varying, dealing with, enforcing abstaining from

enforcing, surrendering or releasing any security, right of recourse, set offor -

combination or other right or interest held by a Secured Party for the
Secured Obligations and any cther obligations secured 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 composition by, or winding up of, any principal-

obligor and/or any third party or abstaining from so claiming, proving for,
accepting or transferring; or

amalgamating with any othér company-or person whether the new cémpany’
thus formed shall or shall not differ in its name, objects, character and.
constitution from the Secured Party, it being the intent that this Deed shall ‘
~ remain valid and effectual in all respects and for all purposes in favour of and

with reference to any such new company when formed, and: may be.

_proceeded on and enforced in the same manner to'all intents and purposes.
as if such new company had been expressly named in and referred to herein ) '
" instead of the Secured Party.

b) Each Chargor expressly confirms that it intends that the-security ‘and guarantee
constituted by this Deed shall extend from time to time to any (however,
‘fundaifiental} 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 dacuments including, without limitation, any variation or extension

Pageds



20

21

22

23

of the purposes for which any facility or amount might be made available from time
to time and any fees, costs and/ar expenses associated with the fbregoing. .

No deductions.

All amounts payable under the security and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatsoever (whether in respect of set off,
counterclaim, duties, taxes, charges or otherwise} unless such deduction or withholding is
required by law, in which event the relevant Chargor shall pay the Secured Party an additiénal
amount so that the net-amount received by the Secured Party will equal the full al;npunt—which

‘the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a) The security and.guarantee constituted by this Deed is to be in addition tb andis nat
to prejudice or be prejudiced by any other guarantee or security (including any other -
guarantee or security signed by a Chargor which the Security Trustee or any other

" Secured-Party may hold now orin the future}. Each Chargor will remain liable under
the security and guarantee constituted by this. Deed whether or not any other
guarantee or security is valid and enforceable.or continues in force. l

(b) If a Secured Party receives any payment or security from a Chargor or any other.
person and a Secured Party is later ordered under insolvency laws to restore the
position to what it would have been had it not received that payment or security,
each.Chargor will be liable as if the Secured Party had never received the payrrient 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'j
this Deed or under such other guarantee or security, to the credit of an account of a Cha,r'g’,or‘
or of such other person (if any) as the relevant Secured Party thinks fit {(without Iiafility to pay -
intérest thereon), and the relevant Secured Party is not obliged to.apply any amount so’

" receivéd in or towards the discharge of the Secured Obligations.

Deferral of Rights

{a)  Until the end of the Security Period, a .CAhargor will not exercise any rights which it
may have by reason of performance by it of its obligations under this Deed:

(i) ~ to be indemnified by a Chargor or in respect of any other'pt_-:i'son;

{ii) to claim any contribution from any guarantor or other person:in respect of -
the Secured Cbligations;

{iii) to take the benefit (in whole or in part and whether by way of.'sﬁbmgati_on C
or otherwise) of any rights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security taken pursuant -
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(b)

to, of in connection with, the Secured Obligations by the Security Trustee
or any other Secured Party; '

{iv) to bring legal or other proceedings for an order requiring a Chargor or any _
other person to make any payment, or perform any obligation, in respect of :
which a Chargor or any other person has given a guarantee, undertaking or

indemnity;
'(v) to exercise any right of set-off against any Chargor or any other person;
' and/or B :
{vi) to claim or prove as a creditor of any Chargor or-other person in c_ompetitibn :

with the Security Trustee or any other Secured Party.

If a Chargor receives any benefit, payment or distribution in Felation to such rights, it _. :

shall hold that benefit, payment or distribution to the extent.necessary to enable all
amounts which may be or become payable to the Secured Party by the Chargofs. to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
same to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM.OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bonk/other financial institution

Date: [ ]

Dear Sifs,

. We give you notice t_hai:, by a debenture and cross guarantee dated [#] (Debenture and Cross

Gudrontee) we havé assighed to Barclays Security Trustee Limited {the Security Trustee) all of our -
tights, title and interest in and to the accounts listed below maintained with your [Account Bank/other
financial institution] {including any renewal, redesignation, replacement, subdivision or subaccount:of
such accounts) and the debt or debts represented thereby:

Account Name: [*]
Sort Code: [»]
Account No.: [*]

[repeat list as necessary]

(the Accounts)

We irrevocably. instruct and authorise you to disclose to the Security Trustee without any reférence to

or-further authority from us and without any inquiry by you as to the justification for such disclosure,.
such information k_e_lating to the Accounts maintained with you from time to time as the Security Trustee -
may request you to disclose to it.

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 Secyrity
Trustee or to its order (with a copy to us); and '

(b) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising '
from the Accounts bélong to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connectién thh it are governed hy, :
and W|II bé construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter - ‘

and returning it to the Security Trustee at [=] marked for the attention of [+].
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- [Enter Chargor Nome]

“Yours faithfully

[Please note that this notice is only to be completed if: (i} it has been agreed that you are pro_vidirigj
security over an account held with another bank or financial institution; or (ii). upon request by the
Bank.] e

(Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Seﬁurity':Tru_ste'e Limited {the Security Trustee)

Date: [*]
Dear Sirs

We gonfirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated [¢] of an assignment
upon the terms of a Debenture and Cross Guarantee dated [#] of all of each Assignor's. right, title and
interest in and to, and all monies (including interest) from time to time standing to the credit of the
following accounts which are maintained with us and the debt or debts represented thereby:.

[List relevant ceounts here)

{the Accounts).

We confirm that the balance standing to the Accounts at teday's date is [¢]; no‘fees or periodic charges

arfe payable in respect of the Accounts. and there are no restrictions on {a) the payment of the c'red,'it_;-
balance on the Accounts (except, in the case of a time depaosit, the expiry of the relevant period) or (b) .
the creation of Security over the Accounts in favour of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of .
accounts and security ih respect of any Accounts and similar rights (however described) which we may.
have now or in the future in respect of each of the Accounts or the balance thereon to the éxtent that-
such rights relate to amounts owed to us by the Assignors. )

We confirm that we have not received notice of the interest of any third party in any of the Accou nts
and will not, without the Security Trustee's prior written consent, amend or vary any rights attaching
to the Accounts. ‘

. We will act only in accordance with the instructions given by persons authorised by the Security Trustee -

and we shall send all statements and other notices given by us relating to the Accounts to the Security
Trustee. '

This letter and all non-contractual obligations arising out of or in connection with it are to b_e'go'verned
by, and will be construed in accordance with, English law.

Yours faithfully,

....................................................................................

for and on behalf of

'|Account Bank/other financial institution]
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

Paul tury
Director of Lending Operations

For and on behalf of Barclays Bank PLC -

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Mercantile Business
Finance Limited

Angela Ottaway
Director of Asset Finance

For and on behalf of Barclays Security Trustee
. -

Paul Jury
Director of Lending Operations
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For and on behalf of Barclays Bank-UK PLC
as Barclays Account Bank

The Chargors:

EXECUTED as a DEED by Topan Fencing Limited
acting by a director in the presence of

Signature of Witness

Name of Witness (in BLOCK CAPITALS)
Occupation of Witness

Address of Witness

Paul Jury
Director of Lending Opérations

Signature of Director

f/f iLip /:('972#(;)( -~

_'Name of Director (in BLOCK
CAPITALS)

Sletw
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EXECUTED as a DEED by Perimeters (UK) Limited ‘
acting by a director in the presence of

Signature of Director

S - PHILip ﬁ(—’%nﬂﬁ
Name of - Director (in BLOCK
CAPITALSJ

Name of Witness (in BLOCK CAPITALS) | Jade At ol

‘ Occubation of Witness LQC{,{.(M
o - .
The Agent: , . :
L EXECUTED as 2 DEED by Topan Fencing Limited - _ .
I . K - .
acting by adirector in the presence of 3

Signature of Director -

| PHIL P MR
- ‘Name of Director - {in BLOCK
CAPITALS}

* Name of Witness {in BLOCK CAPITALS} AL At ‘AQ(QB
, ‘OccUpatiuh’ of Witness . h v QG{'[DE

Address of Witness

IR R



