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Registration of a Charge

Company Name: RMC DIGITAL PRINT LIMITED
Company Number: 08239144

Received for filing in Electronic Format on the: 10/08/2021 XAAKS5YTS

Details of Charge

Date of creation:  27/07/2021
Charge code: 0823 9144 0002
Persons entitled: 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
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: 8239144

Charge code: 0823 9144 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2021 and created by RMC DIGITAL PRINT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th August 2021 .

Given at Companies House, Cardiff on 11th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Refarence : 35197

Guarantee and Fixed and Floating Charge
by two or more companies

IMPORTANT — PLEASE READ THIS NOTE BEFORE THiS DEED IS EXECUTED

This deed s an important fegal document. The Security Holder strongly recommends that the Companies and any Agent
Company seek the advice a solicitor or other legal adviser before executing this dead,

. This is a guarantee and fixed and floating charge including fixed charges bver the assets referred to in Clause 3.1.2 and
a floating charge over the assets referred to inClause 3.1.3.

. The Security Holder-wili hold this guarantee and fixed and floating charge as security for all debts and other liabilities
owed to it by the Companies, including under the agreement to pay contained in Clauise 2. Thisincfudes amounts owed
te the Security Holder under the Agreement.

. Each Company’s liabilities under this guarantee and fixed and floating charge will include any liabilities owed under any
guarantee or indemnity which the Company has given to or may give to the Security Holder in the future.

. If any of the debts or liabilities secured by this guarantee and fixed and floating charge are not paid when due, the
Security Holder can appoint a receiver, or take possession of the property and any of the assets charged by this
guarantee and fixed and floating charge and sell them.

. This guarantee and fixed and floating charge is separate from and not limited by any other security.or guarantee which
each Company may have already given or may give to the Security Holder in the future.

The companies/LLPs executing this Guarantee & Fixed and Fioating Charge understand that this
document (including any attachments) will be available for inspection by any person upon application
te Companies House

Y ) |
This deed of guarantee and fixed and floating charge is made on 2’-’}‘ ....... UL_.)/ ....... 20.2-1
by each of you, the companies and the agent company named below (“Companies”, and each, a “Company™}:

. Name of Company . . Registered Number

RMC Print Limited 12394846

and by your agent named belows:

Name of Agent Company L Registered Number

. RMC Digital Print Limited 08239144
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in favour of Barclays Bank PLC, and Barclays Bank UK PLT and Barclays Mercantife Business Finance Limited as Guaranieed
Parties and in favour of Barclays Security Trustee Limited (the “Security Trustee™} acting in'its capacity as security trustee for
and on hehalf of the Secured Parties (the “Security Holder”) as security for the Labilities to us of each of you and the Agent.

By executing this deed, you each enter into the covenants, guarantees. and agreements and create the charges set outin this
deed.
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1. Definitions
in this deed, unless the context otherwise requires:

‘Agent’ means the company named as Agenton the front page of this deed and includes any successor appointed under clause
18.1;

*Agreement’ means the sales finance agreemeént entered into between any of you and Barclays {as amended, varied,
substitited or replaced frorm time to time);

'Assets’ means, in refation to each of you, all your undertaking, property, assets, rights and reévenues, whatevér and wherever in
the world, present and future, and includes each or any of them;

‘Barclays’ means Barclays Bank PLC;
‘Barclays Group’ means Barclays PLC and each of its Subsidiaries;

‘Debis’ means any obligation due to you under a cortract between you and a third party for the supply of goods or the
provision of services or work done and materials supplied of hiring {including any tax or duty payable), whether present, future
or contingent, and all its Related Rights; a Debt, where the context permits, includes part of such obligation or part of such
Related Rights;

'Floating Charge Assets’ means, in relation to each of you, those of your-Assets that are for the time being comprised in the
floating charge created by clause 3.1.3, but only insofar as concerns that floating charge;

'Group’ means the Agent and each company which is now of in the future a subsidiary undertaking of the Agent or of the
Agent's parent undertaking (as defined by section 1162 of the Companies Act 2006);

‘Indebtedness' includes any obligation for the payment or repayment by any of you to us of money in.any currency, whether
presernit or future, aciual or contingent, joint or several, whether incurréd as principal or surety or in any way whatsoever,
including any fability (secured or unsecured) of yours to a third party which subsequently becomes payable to us by
assignment or otherwise-and including principal, interest, commission, fees and other charges;

‘Intellectual Progerty” means all patents (including supplementary proteciion certificates), utility models, registered and
unregistered trade marks (including service marks), rights in passing off, copyright, database rights, registered and
unregistered rights in designs {including in relation to semiconductor preducts) and in each case, any extensions and renewals
af, and any applications for, these rights;

"Intellectual Property Rights’ means all and any of your Inteflectual Property and all other inteliectual property rights and other
rights, causes of action, interests and assets comnprised in clause 3.1.2{(h):

‘Land’ includes freeheld and leasehold, and any other estate in, land and {outside England and Wales} immovable property and
if each case all buildings and structures upon and all things-affixéd fo.Land (including trade and tenants' fixtures);

*Non-Vesting Debts' means all Debts which do not, for any reasen, vest absolutely and effectively in Barclays from time to time
together with the Related Rights 1o such Debts and the proceeds of related Rights:

'Other Debts’ means. all debts or monetary armotrnits owirg.to you now or in the future (including, without Jirnitation, all sums
owing by Barclays to you-under the Agreement and all overpayments or other sums refundable to you by any person),
excluding only Non-Vesting Debts, Debts purchased by Barclays under the Agreement (unless re-assigned or dug to be re-
assigned by Barclays to you) and debts owing to you an fluctuating accounts with your asscciates {as defined by section
1260(3) of the Cornpaniés Act 2006);

'Receivables’ means, in relation to each of you, alt surms of money receivable by you now or.in the future consisting of or
payable under or derived from any Assets referred to in clause 3.1.2;

‘Receiver’ means every person we appoint as a recéiver and manager under clause 13, including any substituted receiver and
rnanager;

‘Rélated Rights"means in refation to any Debts or returned geods — any of the following:
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«  allyour rights at faw as an unpaid vendor or under 2 contract of sale but without any obligation on us to complete a
contract of sale;

« the benéfit of all insurances;
+  ali negetiable and nén-negotiable instrumenis, all securities, bonds, guarantees and indemnities;

» allyour rights to any ledger, cormputer or electronic data ormaterials or document recording or evidencing a Debt or
its Related Rights; and

= all returned goods being goods relating to or purperting to comply with a contract of safe which any debtor shall for

any reason:
. reject or give natice of rejection; or

. return or attempt.to or wish {o return to you or Barclays; or
. which you or Barclays recovers froma debtor;

*Sacured Party’ meansthe Security Trustee for itself and each of the other of the Guaranteed Parties including any delegate,
agent, attorney or co-trustee of the Securily Trustee of other secured party or any receiver or receiver and manager or
administrative receiver in respect of this deed or the Assets which are the subiect of the Security Interest expressed to be
created by this deed;.

'Securlties' means. in relation to each of yol, all stocks, shares, debentures, debenture stock, loan stock, bonds and sécurities
issued by any company or person {other than that one of you) and all other investrnenis as listed in Part Il of Schedule 2 to the
Financial Services and Markets Act 2000:

«  which now or in the future represent a holding in a subsidiary undertaking {as defined in section 1162 of the
Companies Act 2006) or an undertaking which would be a subsidiary undertaking if in sub-section (2){a) of that
section “30 per cent or more” were substituted Jor “a majority”; or

+  the certificates for which are now or in the future deposited by you with us or which, if uncertificated, are held in an
escrow or other account in our favour or held in our name or that of our nominee or to our order;

including in each case ali rights and benefits arising and all meney payable in respect of any of them, whether by way of
conversian, redemption, bonus, option, dividend, interest or otherwise;

‘Security Interest’ means a mortgage, charge, pledge, lizn or other security interest securing any cbligation of any person or
any other agreement or arrangement having a similar effect;

‘Sterling’ and 'E' mean the fawful currency forthe time being of the United Kingdorn;

'Subsidiary’ méans any subsidiary undertsaking as défined.in the Companies Act' 2006;

‘we', ‘our’, and ‘us’ refer to each of the Guaranteed Parties and/or the Security Holder severally and any or all such persons as.
the context permits orrequires, and shall include a reference to such person’s successors and permitted assigns and
transferees; and

'yous' and ‘your’ refer 1o each company named as a Company on the front page of this deed and the Agent hamed on the front
page of this deed and any campany which accedes as a party to this deed under clause 12 (with effect from the time of its
accession) except that paragraph 1 of the first schedule applies to that schedule incliding any successors and permitted

assigns and transfereas.

references to the Agent, Barclays, any ‘Cormpany’, any ‘Guarantor” the ‘Security Trustee' or any ‘Secured Party’ or any other
person shall include references to their respective successors and permilted assigns or transferees.

the singular shall include the plural and vice versa and any reference to one gender shall include ihe other;

references to clauses (unless otherwise specified) are references to clauses of this deed;
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the meaning of general words iniroduced by the word “other” shall not be limited by reference to any preceding word or
enumeration indicating a particular ¢lass of acts matters or things;

reference to ahy statute or fegislative provision shall be deermied to include any statutory or legistative modification, re-énactment
or substitution of such statute or provision and where applicable any equivalent statute or legislation in another jurisdiction; and

the expression "receiver” shall mean a receiver and manager or a recelver,

2.2

23

3.1

311

Yeur covenant to pay
By executing this deed, sach of vou:

covenants to pay or discharge to us on our demand in writing ali Indebtedness now or'in the future due, owing or
incurred (before or after that demand) by that one of you to-us in any manner;

covenants and guarantees that you will on our demand in writing pay or discharge all Indebtedness now or in the
future due, owing or incurred (before or aftér that demand) by each of the others of you us’in any manner {exceptas a
guaranter under this deed);

including in ach case all interest, commission, fees, charges, costs and expenses-which we may charge to youin the
course of our business or incur in respect of you or your-affairs. The interestwill be calcuiated and compounded in
accordance with our usual practice, before and also after any demand or judgment

The guzrantee contained in clause 2.1.2 Is given subject to, and with the benefit of, the provisions set-out in the first
schedule by each of you separately and also jointly with every other of you except the one quaranteed.

The making of one demand under this deed will not preclude our making any further demands.
The charges you create

By executing this guarantee and fixed and floating charge each Company charges to the Security Holder with full title
guarantee with the payment or discharge of all Indebtedness:

by way of legal mortgage, all Land in England and Wales now vested in the Company and not registered at H.M, Land
Registry;

by way of fixed charge:

a} all Land in Erigland and Wales now vested in'you and registered at H.M. Land Registry;

b) all ather Land which is now, ¢r in the future becomes, your property:

€) all plant and machinery how or in the future attached to any Land;

d) all rental ani other incorne and all debts and claims which are due or owing to you now ar in the future

under orin connection with any lease, agreernent or licence relating to Land;
€) all your Securities;

f all insurance and assurance-contracts and policies now or in the future held by or otherwise benefiting you:
+ which relate to Assets themselves subject to a fixed charge In our favour; or
+  which are now or in the future deposited by you with us;
together with all your rights and interests in these contracts and policies {including the benefit of all claims
arising and all money payable under them);

a) all your goodwill and uncalied share capital for the fime being;

h) all your Intellectuat Property, present and future, including any intellectual Property to which you are not
absolutely entitied or to which you are entitled together with others;
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+  the benefit of all agreements and kcences now or in the future entered into or enjoyed by you
relating 10 the Use or exploitation of any Intellectual Property i any part-of the workl;

= alf trade secrets, confidential information and know-how owned orenjoyed by you now or in the
future in any part of the world;

all Non-Vésting Debts now or inthe future owing to you
all Other Debts which are not effectively charged by any other provision of this clause 3.1.2

the'benefit of all instruments, guarantees, charges, pledges and other rights now or in the future available 1o
you as security in respect of-any Asset itself subject to a fixed charge in our favour;

all amounts replised by an administrator or liguidater appointed to you upon enfarcement or execution of
any order of the Court under Part VI of the insclvency Act 1986.

313 byway of flpating charge:

a) all your Assets present and future wherever they may be located which are not effectively charged by the
fixed charges detailed above; and
b} without exception alf your Assets insofar as they are situated for the time being in Scotiand;
but in each case so-that youshall not without our priar written consent:
. create any martgage or any fixed or floating charge or other security over any of the Floating
Charge Assets {(whether having priority over, or ranking pari passu with ar subject to, this floating
charge);
. take any other step referred to in clause 5.F with respect to any of the Floating Charge Assets;
. sell, transfer, part with or dispose-of any of the Floating Charge Assets except by way of salg in the
erdinary course of business,
32 The Security Holder may at any firme crystallise the floating charge created in clause 3.1.3 into a fixed charge:

3.2 by rotice. Subject to the Insolvency Act 1986, the Security Felder may by notice to the Company convert the floating
charge created by this deed into specific charges as regards all orany of the Assets specified in the notice at any time.
At-any time after the floating charge created by this deed has been converted to specific charges, the Security Holder
may by notice subsequently reconvert it into a floating charge by notice in wiiting; or

3.2.2 by automatic conversion. Subject fo the nsolvency Act 1986 and Clause 3.20 below, the floating charges creaied by
this deed shall {in addition to the circumstances in which the same will acocur under general law) automatically be
converted (without any notice) into fixed charges over the assets, rights and property of the Company:

0]
(i

(i}
{iv)

4]
(Vi)

{vit)
(vii)

(ix}

on the convening of any meeling of the members or directors of the Company to consider a resolution to
winding-up the Campany or put the Company into administration;

on a resolution being passed or an order being made for the winding-up, dissolution, administration or re-
organisation of the Cempany;

on'the appointrent of a liquidator or-an administrator (whether out of court or otherwise) to the Company;
orvany person levying or attempting to levy any distress, execution or other process against any Assets of the

Company;

on the Cornpany ceasing to carry on business or a substantial part of it or eeasing to be a going concern;

on the Company stopping making paymerits to its. creditors or giving notice to creditors that it intends to stop
paymient;

on the Company creating or attermpting fo create a trust over any of the Assets;

on the holder of any other security interest whether ranking in priority to or pari passu with or after the charges
and security contained in this deed or the Company appointing, requesting the appointment of, an
administrator, an-administrative receiver, receiver, manager or receiver and manager in respect of the Company;
or

any floating charge granted by the Company to any other person crystallising for any reason whatsoever.
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3.3

34

3.5

3.6

37

3.8

4.1,

4.2

43

44

5.

The floating ¢herges created pursuant to Clause 3,1.3 may not be converted into fixed charges solely by reason of the
obtaining of a moratarium or anything done with a view o obtaining a moratorium under Schedufe AT of the
Insolvency Act 1586.

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellansous Provisions} Act 1994 will
rot extend to Clause 3.1 abhove. 1t shalf be-implied in respect of Clauses 3.7 above that the Company is disposing of
the Assets free from all charges and encumbrances (whether monetary or not) and from all other rights exercisable
by third parties (including liabilities imposed and rights conferred by or under any enactment).

Sublect to the rights of any prior merigagee, 2ach Company must:

353 depaosit with the Security Holder Tor our retention all title deeds and documents relating to all Assets charged
by way of fixed charge under clause 3.1 including insurance and assurance policies;

352  execute and deliver to the Security Holder any documents and transfers the Security. Holder requires at any
time to constitute or perfect an equitable of legal charge or a pledge {at our option) over any Securities,
including uncertificated Securities within any clearing, transfer, settlement and/or depositary-syster, and
give any instructions arid take any actions we may require to achieve this.

Unless and until this deed becomes enforceable or the Security Holder directs otherwise:

3.6.1 you may continue to exercise all votihg and other rights attaching to Securities as Jong as you remain thelr
registered owner;

3.6.2  if Securities are registered in.our nominee’s name, all voting and other rights attached to themn will be
exercised by the nominee in accordance with the instructions you issug from time to time. In the absence of
instructions, the nominee will refrain frorm exercising any of these rights,

Any maortgage, fixed charge or other fixed security the Company creates in the Security Holder's favour wili bave
priority over the floating charge created by clause 3.1.3 uniess we state otherwise on or-after its creation,

Any debentures, mortgages or charges {(fixed or floaling) which the Company creates in the future {(éxcept thosein
our favour) shall be expressed to be subject to this deed and shall rank in order of priority behind the charges created
by this deed.

Collecting Non-Vesting Debts and Receivables

Each of you agree in favour of us that you will only deal with the Non-Vesting Debts as if they were Debts purchased
by Barclays under the Agreement and in particular will not bank or deat with any payments in respect of the Non-
Vesting Debts except in accordance with the Agreement.

Each of you undertake in favour of us that you will coltect and realise alf your Receivables and immediately on receipt
pay all meney which you receive in respect of them into any bank accdunt of yours with any merber of the Barclays
Group, or into any other account designated by us, in each case on'such terms as we may direct. Pending that
payment, each of you will hold all money so received upon trust for us separate from your own rmoney.

Nene of you rmay, without our prior written consent of, charge, factor, discount, assign, postpone, subordinate or
walve your rights in respect of any Receivables in favour of any other persan otherthan us nor purport to de so.

If proceeds of Receivables are credited or transferred to any account of yours, we shall have an absolute discretion
whether o permit or refuse to permit you to utilise or withdraw money from that account {(whether or not itis in
credit) and we may in our sole discrétion at any time transfer all or any part of the money standing to the credit of that
account to any other account of yours with any member of the Barclays Group or to an account in our mame or the
narme of any member of the Barclays Group.

Negative pledge and other restrictions

None of you may, except with the Security Holder’s prior written consent:
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51 craate or attempt to create any fixed or fleating security of any kind or any trust over any of your Assets, orpermit any
fien {other than a lien arising by aperatior of law in the erdinary course of your business) ta afise or subsist over any

of your Assets;

5.2 sell, a3sign, fease, license or sub-license, or grant any Interest in. your itellectual Property Rights, or purport 1o do so,
or part with pogsedsion or ownership of them, or allow any third party access to them or the right to-use any copy of
them.

6. Further assurance

fach Company shail on demand execute any documient and do any other act or thing {in either case, at the expense of the
Company) which the Security Holder may reasonably specify for protecting, preserving or perfecting any security created or
intendad to be éreated hy this deed or to vest title to any of the Assets in the Security Holder {or the

Security Halder's nominee or any purchaser) or far facilitating the realisation of the security created by this deed, or otherwise
far enforcing the same or exefcising any of the powers, rights and disé¢retions of the Security Holder under this deed, including
the execution of all releases, transfers, assignments and other documents and the giving of all notices, orders, instructions,
direttions.and requests for any consents to enable the property to be charged which the Security Holder fay reasonably
request.

7. -Continuing security

This deed will remain a continuing security in favour of the Security Holder regardless of any settlement of account, termination
or variation of the Agreement or any ather matter whatever, and shall be without prejudice and in addition to évery other right,
remedy-ar security which we may have now or in the future in respect of any of the Assets for the payment of any
Indebtedness.

8. Insurance

8.1 Each of you mustinsure all your insurable Assets with an insurance office or undenwriter acceptable 1o us against loss
or darmage by fire and such other risks as we specify from time to time, This insurance cover must be for the fult
replacement value and be index-linked. Each of you must alse maintain all other insurances normally maintained by
prudent companies with similar activities to vours or as we iay require.

82 Each of you must punctuaily make all premium-and other paymenits necessary to effect or maintain these insurances
and produce receipts for these payrments on our request. i, at any time, any of you fails 1o have the required insurance
cover in place or to produce any receipt on request or to deposit any policy with us under clause 3.5 or 6n request, we
may take out or repew any insurance in any surn and an any terrns we think appropriate

9. Property obligations

9.1 Each of yau must at all times keep all buildings, plant, machinery, fixtures, fittings.and cther effects charged underthis
deed in-good repair and in good working order and condition.

9.2 Each of you must notify the Security Holder promptly of any indication given to you that-any of your Assets is or may
be listed in & register of contaminated land or contarninative use, or similas fegister, Each of you must alse notify us if
any environmental or othercondition exists which could have a materla) adverse effect-on the vaiue of your Assets or
your busfness:

3.3 Each of you wilk-fully indemnify each of us, and our employees and agents, at ail fimes:against every claim, fiability,
loss or expense Incurred directly or indirectly as a result of your faliure to comply with any of your obligations, whether
statutory or contractual, relating to your Assets.

10. Leases; possession; consolidation of mortgages

199 None.of you may, without the Security Holder's prior written consent, exercise any power of feasing, or accepting:
surrenders of leases of, any of your Land, or {unless obliged to do so by law) extend, renew or vary any lease o
terancy agreement or give any licence to assign or underlet,

10.2 Nane of you may part with possession (otherwise than on the determination.¢f any lease, tenancy or licence granted

to you) of any of your Landor share the occupation of it with any other person, or agree to-da so,-without the Security
Holder's prior written consent.
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103

11,

11.1

1.3

12.

121

12.2

13

Section 93 of the Law of Property Act 1925, dealinig with the consolidation of mortgages; will not apply to this deéd.
Powers of saie, leasing and-accepting surrenders

Section 103 of the Law of Property Act 1925 will not apply to-this deed, but the statutory power of sale {as between
the Security Holder and a purchaser from the Security Hoider) will arise on and be exercisable at any time after the
execution of this deed. However, the Security Holder will not exercise this power of sale until this deed has bacome
enforceable. This provision will not affect any purchaser or require him to ask whether it has become enforceable.

The Security Holder’s statutory powers of sale, leasing and accepting surrenders dre extended to allow the Security
Holder (whether in the name of the relevant chargor or in ours) to grant a lease or leases of any Land vested in any of
you or in'which any of you have an interest with any rights relating to other Land and containing any covenants on the
part of the relevant chargor and any terms and conditions that the Security Holder thinks fit.

The Security Holder's statutory power of sale'is extended to allow the Security Holder to sever any fixtures from Land
and seli them separately.

All powers of a Receiver under this deed may be exercised by the Security Holder to the full extent permitted by law

after It has becorne 2nforceable; whether as attorney of the relevant chargor of otherwise, and whether or not.a
Receiver or adeninistrator has been appointed.

Opening naw accounts

On receiving notice that any of you have encurmbered or disposed of any of your Assets in breach of this deed, we
have the right to rule off the accountor accounts of, and open a new account or accounts with, that one of you.

If we do nat open a new accouni or ac¢ounts immediately on receipt of notice to that effect, as from that time all
paymenis made by that one of you to us will be treated as if we had credited thern to a new account and will rot

reduce the amount owing fromi you to us at the time when we received the notice.

Appointrnent of a Receiver or an administrator

13.1 Appointment of Administrator

13.1.1

13.1.2

1333

At any time and from time to time after this security becames enforceable in respect of a Company, or if a Company so
requests the Security Holder ini writing from time to time, the Security Holder may appoint any one or more qualified
persoens to he an administrator of such Company. to act together or independently of the other or others appointed (1o
the extent applicable).

Any such appointment rpay be made pursuant t¢ an application to court under paragraph 12 of Schedule Bl 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 3.1, a "qualified person” means a person who, under the Insolvency Act 1986, s qualified to act as an
administrator of any company with respact to which that persen is appointed.

13.2 Appointment of Receiver

13.2.

13.2.2

At any time after this security bécomes enforceable in respeét of a Company, or if a Company so requests the Security
Holder in writing at any time, the Security Holder may (unless precluded by faw} without further notice appoint under
seat or in writing any one or more qualified persons to be a Receiver of all or any part of the Assets of such Company, to
act together-or independently of the ather or others appointed to the extent appiicable.

In this Clause 3.2, a "qualified persan” means a person who, under the Insolvency Act 1986, is qualified to act as a
Raceiver of the property of any company with respect to which that person is appeinted.
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13.3

13.3.1

13.3.2

Powers of Receiver

Every Receiver appointed in accordance with Clause 13.2 shall have and be entitled to éxercise all of the rights, powers
and discretions set out in Clause 13.3.2 below, in addition to those conferred by the Law of Praperty Act 1925 on any
receiver appointed under that Act and those conferred by the insolvency Act 1986. If at any time there is more than
one Receiver in respect of all or any part of the Assets, each such Receiver may (unless otherwise stated in any document
appointing that Receiver) axercise.ail of the powers conferred on a Receiver under this deed or under the insolvency-Act
1986 individually and to the exclusion of each other Receiver.

The powaers referred to in the first sentence of Clause 13.3.1 above are:

13.3,2.1 Take possession: to take immediate possession of, get in and collect the Assets or any part of the Assats
whether accrued before or after the date of his appointment;

13.3.2.2 Carry on business: to carry on or manage the business of the Company as the Recgiver may think fit or to
concur in or authorise the managerént of, of appoint a manager of the whole or any part of the business of the
Company;

133.2.3 Protection of assets: to make and effect ali repairs, alterations, improvements, replacerments, developments,
demolitions and insurances (including indemnity insurance and performance bonds and guarantees)and do all
other acts which the Company might do in the ordinary conduct of its business-as well for the protection as for
the improvement of the Assets-and to commence.and/or complete any building operations on any Land secured
pursuant o this deed ard to apply for and maintain any planning permissions, building regulation approvals
and any other permissions, consents.or licences, in each case as the Recelver may in its-absolute discretion think
fit or cancur i any of the foregeing:

13.3.2.4 Employees and advisers: to appoint and discharge managers, officers, agents, accountants, servants,
workmen and other advisers for the purposes of this deed upon such terms as to remuneration or otherwise as
the Receiver may think proper-ani to discharge any such persons appointed by the Company;

13.3.2.5 Borrow money: for the purposé of exarcising 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 remuneration) which shall be incurred by that Receiverin the exercise of such powers, authorities and
discretions or for any other purpose, to raise and borrow money either unsecuredor on the security of the Assets
or any part of the 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 nie pérson lending such money. shalt be concerned
to enquire as to the propriety or purpose of the exercise of such power or 1o see to the application of any money
so raised or borrowed;

13.3.2.6 Sell business: to sell or concurin selling the whote or any part of any Company's business whether as a going
concern or otherwise;

13.3.2.7 Sell assets: to sell, exchange, grant options 1o purchase, license, surrender; release, disclaim, abandaon, return
or otherwiseé dispose of, convert'intd money or realise all or any part of the Assets by public auction or private
contract-and generaily 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 instalments spread over such
period as 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 Company;
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13.3.2.8 Acquire-assets: for such consideration and on such terms as the Receiver may think fit, to puschase outright
or acquiire by leasing, hiring, licensing or otherwise, any land, buildings, plant, equipment, vehicies or materials
orany other property, assets or rights of any description which the Receiver considers necessary or desirable for
the carrying on, improvement or realisation of any of the Assets or the business of the Cormpany or otherwise
for the benefit of the Assets;

13.3,2.9 Leases, etc.: to grant or agree'to grant any leases whatsoever and let on charter, sub-charter; hire, lease or sefl
on condition and 1o grant rights, options, licences or sasernents over ail ar any part of the Assets for such term
and at suéh rent (with or without a premium) as the Receiver may think proper and to rescind, surrender anid
accept or agree to accept a surrender of any lease or tenancy of such Assets or agree to any variation of any
such vontract affecting all or any part of the Assets an such terms as the Receiver may think fit (including the
payment of money 6 a lassee or tenant on a surrender or any rent review):

13.3.2.10 Uncailed capitat: to call up of require the directors or members {as applicable} of the Company to
call up all or any portion of the uncatled capital for the timi being of the Company and to enforce payment of
any call by acticn {in the name of the Company or the Receiver, as may be thought fit by the Receiver);

13321 Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon.and arrange any
claims, accounts, disputes, guestions and demands with or by any person who is or claims to-be a creditor of
the Company or relating in any way to the Assets or any part of them;

13.3.2.12 Legal actions: to bring, prosecute, enforce, defend and abandon ali such actions, suits and
proceedings iri relation to the Assets or any pait of them as may seefn to the Receiver to be expedient;

13.3.2.13 Raceipts; o give valid receipts for all moneys and execute all assurances and things which may be
propeér or desirable for realising the Assets;

133.2.14 Subsidiaries, etc.: to forma Subsidiary ar Subsidiaries of the Company tn 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 Assets;

13.3.215 Powers, discretions, etc.: to exercise any powers, discretions, voking, conversion or gther rights or
entitlements in relation to any of the Assets or incidental to the ownership of or rights ins or to any Assets and to
camplete or effect any transaction entered into by the Company and complete, disclaim; abandon or madify all
or any of the outstanding contracts or arrangernents of the Company relating to or affecting alf or any part of
the Assets; and

133.2.16 General powers: 1o do all such other acts and things as the Receiver may consider desirable or
necessary for realising the Assets or-any part of them orincidental or conducive to any of the matters, powers
or authorities confefred on a Receiver under or by virtue of this deed, to exercise in relationto the Assets or any
part of themn all such-powers, authorities and things as the Recelver would be capable of exercising if it were the
absolute beneficial owner of them,

and to use the name of the Company for-all or any of such purposes,

Removat

The Security Holder may from time to time by writing remove any Recaiver appointed by it (subject to the pravisions of section
45 of the' Insolvency Act T986) and may. whenever it may deem it expedient, appoint 2 new Receiver in the place of any Receiver
whose dppointment may for any reason have terminated.
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13.5 Remunesation

13.5.1  The Security Holder may from time to time, fix the remuneration of any Réceiver appointed by it (whi¢h remuneration
may be or include a commission calculated by reference to the gross amount of ali moneys received or otherwise and
may include remuneration in connection with claims, actions or proceedings made or brought against the Receiver:by
the Company or any other person or the performance or discharge of any obligation imposed upon the Receiver by
statute or-otherwise) but such remuneration shall be payable by the Company alone, and sections 109(6) and (8) of the
Law of Property Act 1925 shall not apply in relation 1o any Receiver appointed under this deed.

13.5.2 The amount of such remuneration may be debited by the Security Holder to any account of the Company, but shall, in
any event, form part.of the Indebtedness and accordingly he secured on the Assets under the security contained in this
deed.

13.6 Exterit of appointment.

The exclusion of any Assets fror the appointment of the Receiver shalt not preclude the Security Holder from subsequently
extending the Recelver's or Receivers' appeintment (or that of their replacement} to that part orappointing anather Receiver over
any other part of the Assets.

13.7  No liability as mortgagee in possession

The Security Holder shall not, nor shall any Receiver appointed as aforesaid, by reason of it: or the Receiver entering into
possession of the Assets or any part of them, be liable to account as mortgagee in possession.or be liablefor any loss onrealisation
or for any default or omission for which a mortgagee in possession rmight be liable.

13.8 Agent of Company

13.8.1  Every Receiver of any Company duly appointed by the Security Holder under the powers in that respect contained in
this deed shal! be deerned to be the agent of that Cornpany 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 morigagee under the Law of Property Act 1925.

13.8.2 The Company alone shall be responsible for the cantracis, engagements, acts, omissions, defaufts and losses of the
Receiver and for liabilities incurred by the Receiver and the Security Holder shall not incur any fiabifity for them by reason
of the Security Holder appointing such Receiver or for any other reason whatsoever.

13.9 Security Holder may exercise

Tothe fullest extent permitted by law, all or any of the powers, authorities and discretions which are conferred by this deed (either
expressly or impliedly} upon a Receiver of the Assets may be exercised after the security created under this deed becomes
enforceable by the Security Holder in refation to the whole of such Assets or any part of them without first appoiniing a Receiver
of such property or any part of it or notwithstanding the appointment of a Receiver of such property or any part of it.

14. Power of attorney

Each Company by way of security irrevocably appoints the Security Holder (ahd any Receiver appointed under this fixed and
floating charge) to be its attorney with full power of substitution, on its behalf and in its name or otherwise, at such time and in
such manner as the attormey thinks fit:

(2) priortoademand or any enforcement action taken pursuanl to this fixed and floating:charge, to do anything which the
Company is abliged to do under this fixed and floating charge (but has not done);

{b) on and after service of a demand or any enforcement action taken pursuant to this fixed and floating charge, to do
anything which the Company is obliged to do under this fixed and fleating charge; and
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{c) totake any action which is anciflary to the exercise of any of the rights conferred on the Security Holder in relation to
any Assets or under this fixed and floating charge or any other agreernent with the Security Holder, the Law of Property
Act 1925 or the Insolvency Act 1986, and ratifies and confirims and agrees to ratify and corfirrn whatever any such
aitarney shall do or purport to do in the exercise or purported exercise of all or any of the powers, authorities and
diseretions referred to inthis Clause 14.

15. Costs, charges and liabilities

15.1 You will be responsible for aii costs, charges and liabilities (including all professional fees and disbursements and
Value Added Tax and/or any similar tax) and all other sums paid or incurred by usand/orany Receiver under or in
connection with this deed or your affairs. We may recover them fromi you {on a full indémnity basis) as a debt payable
on demand and debit them without notice to any of vour accounts. They will attract interest and be charged on the
Assets.

15.2 The costs which may: be recovered from yout by us and/or dny Receiver under this deed include without limitation:
a) all costs incurrad by us in preparing and administering this deed or perfecting the security created by it;

b) all costs (whether or not aliowable on a taxation by the Court) of ali proceedings to enforce this deed or to
recover or attempt to recover any Indebtedness:

) alt money spent and all costs arising out of the exercise of any power, fight or discretion conferred by this
deed;
d) all costs and losses arising from any default by you in the payment when duge of any Indebtedness or the

performance of your obligations under this deed; and
e} all our charges based on time spent by our ermiployees and agents in connection with your affairs.
18, Set-off

We may retain any money standing to the credit of any of you with-any member of the Barclays Group {in any currency,in amy
country and whether or notin your name) as cover for the indebtedness. We may apply all or any of that money in satisfaction
of all or part of the Indebtedness as we may select (whether presently payable or not). We may also use that money to
purchase any other currency required for this purpose.

17. Foréign currencies

if, for any reason, any amount payable by any of you to us is paid or recovered in.a currency other than that in which'itis
required to be paid (‘the contractual currency’) and, when converted into the contractual currency at our exchange rate
applicable at the time, leaves-us with less than thé sum payable in the contractual currency, you must make good the amount
of the shortfall on demand.

18, Authority of the Agent

181 The Agent is irrevocably authorised by each of you (other than the Agent), at any. time while you remain'bound by the
proyisions of this deed, with our prior agreement, (i) to add any further member of the Group as a party to this deed,
{ii} to 2ppoint another mémber of the Group to-act as its successor as Agent, and/or {iii) to sign any document and
perform.any act on hehalf of each or any of you required to effect or implement any of these matters.

18.2 Each act so performed and each document so signed by-the Agent shall be binding on each of you and we rmay
assume that any requisite approvals Have been obtained by the Agent from all of you. This deed will centinue in full
farce and effect, save as expressly amended by such changes.

19, Accession‘of new partiés

19.1 Any member of the Group. mdy at any time, with the piior written approval of the Agent and ourselves, becorme a
party to this deed by delfivering to us in forrn and substance satisfactory to the Security Holder (i) a deed of accession
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18.2

20.

201

202

203

204

20,5

206

20.7

2%h

and charge substantiafly in the form set-out in the second schedule and (ii) certified extracts from the minutes of a
eeting of its Board of Directors evidencing due authorisation and executtion of that deed of accession and charge.

The new party shall become a guarantor.and chargor under this-deed with effect from the time when the deed of
accession and charge takes effect, at which point:

. the new party shall become bound by ali the terms of this deed and shall assume the same obligations as
guarantor and chargar as if it were an original party to this deed; and

. the existing guarantors and chargors shall.assume the same obligations in respect of the new party as if it
were an original party to this deed.

Miscellanecus Provisions

The Security Holder may at any time transfer all.or any part of its rights under this fixed and floating charge and the
Indebtedness to any persen or othenwise grant an interest in them to any person,

The Security Holder or any Guaranteed Party may at any time in its entire discretion without notice or other formality
combing any two or mare accounts held by it in the name of the Company.

if at any time any one of the provisions of this deed is or becomes invalid, ilegal or unenforceable in any respect under
any law, the validity, legality and enforceahility of the rematning provisions of this deed shall not in any way be affected
or impaired.

The consent of any person who is not a party is not required to rescind or vary this fixed and floating charge or any
other agreement entered into under o7 in connection with it.

This deed is intended to take effect as a deed notwithstanding. the fact that any party may only execute deed under
‘hand.

Each Company agrees that the Security Holder, any Guaranteed Party or any other member of the Barclays Group may
share any information, obtained at any time, from whatever source relating to it, its Subsidiaries, the Agreement, and
dny guarantee or security relating to and including deed to:

(i any member of the Barclays Group;
(i} any credit reference or rating agency;
(iii) anyone the Security Holder, the relevant Guaranteed Party or, as the case may be, the relevant member of the

Barclays Group considers to be or likely to be involved in an assignment or transfer or possible assignment or
transfer of ali ef any of our rights and/or ébligations in respect of the Agreement, in whole or in part, including
any person or persons ([} in connection with a securitisation of all or any part of the-loan assets (including the
Agreement) of any member of the Barclays Group from time to time or (i) whio may othérwise enter into
contractual relations with any member of the Barclays Croup in connection with any part of the loan assets of
any rmember of the Barclays Group, the Agreement, or any guarantee or security relating to and includirig this

deed;

{iv) anyone to whom information is required or requested to be disclosed by any court-of competent jurisdiction
or governmental, banking, taxation or other regulatory authority or sirnilar bady; and

v} anyonie 1o whom information is required or requested to be disclosed in connection with, and.for the purposes

of, any litigation, arbitration, administrative or other investigations, proceedings or disputes.

The Security Holder and Barclays will look after the information the Company provides and.use it for processing any
application and -administering the Agreement, for research or analysis, and to prevent and detect fraud. Any member
ofthe Barclays Group may also share it with fraud prevention agencies for these purposes, and keep it for so long as
the law and fegitimate business purposes aliow.

Forbearance and:sevarance

No delay or omission on our partin exercising any right, power or privilege under this deed will impalr it or be construed as-a
waiver of it. A single or partial exercise of any right, power or privilege will not in any circumstances preclude any other or
furtherexercise of It or the exercise of any other right, power or privilege.

22,

Governing law and jurisdiction
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This deed and any non-contractual obligations arising out of or in connection with it shalt be governed by and construed in
accordance with English law. Each Company submits, far thie exclusive benefit of the Security Holder, to the jurisdiction of the
English cousts {but without prejudice to the Security Holder's right to commence. praceedings against any Company in any
other jurisdiction) and irrevocably waives any objection on the ground of venude or inappropriate forum or any similar grounds.

23, joint and separate lizbility

Unless the cantext otherwise requires, all covenants (except that in clause 2.1.1), guarantees, agreements and obligations on
your part contained in this deed are given and enteréd into by you jointly and separately and shall bé construed accordingly.

24, Counterparts and commencement’

241 This deed may be executed in any number of counterparts and by different parties torit in separate countérparts, each
of which when executed and delivered shall be an original, All such counterparts will together constitute one and the
same.instrument.

24.2 This dexd shall come into effect on the date inserted by us on the front page arid shali be binding on all those that
have executed and delivered it, notwithstanding that any one or more companies that were intended to execute it may
not do s or may not be effectually bound.

25, Service of demands and notices

251 A demand or notice under this deed may be given an the Security Holder's behalf by any of the Security Holder's
managers or officers in writing addressed to the relevanit one of you (or the Agent as the case may be) and Served at
any of the following:

. its registered office;
. any of its existing places of business;
- its last known place of business,

Alternatively, 2 demand or notice may be delivered by facsimile transmission to its facsimile number last known to the
Security Holder or by-e-mail to its e-mail address last known 1o the Security Holder or by any other form of electronic
communication which may be available,

25,2 A demand or notice shall be deemed t¢-have been served:

. at noon on the day after the day of posting, if sent by post, even if it is misdelivered or returned undelivered;
. at the time of transmission, if given or made by facsimile, e-mail or other electronic communication.

25.3 A demand or notice addressed to any ane or more af you shall alsa be sufficiently served if served on the Agent,
26. Contracts (Rights of Third Parties) Act 1989
A person who is.not a party to this deed has no rights under the Contracts {Rights of Third Parties) Act 1999 to enforce or

enjoy the benefits of this deed except that any Secured Party may enforce any provision of this deed which is in favour or for
the benefit of a Secured Party or the Secured Parties.

This deed of guarantee and fixed and floating charge is executed by each of you and the Agent as'a deed and signet by the
Security Trustee,
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4.1

4.3

The First Schedule

Terms of the Guarantee
Définitions

in this schedule, “you” and “your™ refer t6-each of you in your character as.a guarantor of the others of you urider the
guarantee contained in clause 2.1.2, “guarantze” reférs to that guarantee and “Principal” describes each of you insofar
as you are or may become liable to us any indebtedness atherwise than as a guarantor of the others of you under the
guarantee.

Your right to crystallise your fiability under the guarantee

Any of you (a “crystallising guasantor”) may crystallise (but for the furture only} your lability under the guarantee
faillowing your giving natice in writing to us of your intention to do so, which notice will expire-at midnight on the-day
three months after receipt of that notice by us or at another time specifically agreed in writing between you and us
(the intervening period.constituting the "Notice Period"). During the Notice Period we rnay continue to give credit-and
may make further advances to any Principal and the guarantee will apply to all stuch credit and advances. The
guarantee will continue to-be enforceable against the crystallising guarantor but its liability under the guarantee will,
unfess the guarantee becomes erforceable during the Notice Period, be crystaflised (except as regards unascertained
or contingent liabilities) at the end of the Notice Periad and recoverability against it of the Indebtedness of each
Principal will be fimited to the amount of that Indebtedness at that time together with interest on that amount and our
costs and charges relating to it {and interest on them).

If any of you gives notice in accordance with paragraph 2.1, we may break such accounts:of all or any of you with any
member of the Barclays Group as we deem appropriate and open new accounts for the account-holders affected.

The guarantee shall be incapable of termination except insofar as expressly permitted by paragraph 2.1.
Suspense account

We may at any. time (without prejudice to our other sights} place and keep for such time as we may think prudent any
money received, recovered or realised under or by virtue of the guarantee on a separate or susperise account to the
credit of elther us or any of you (s we think fit), without any intermediate obligation on our part te apply it or any part
of it in or towards discharge of the Indebtedness of any Principal. However, we will not seek 1o recover from you any
irterest on that Indebtedriess to the extent that interest would not have been payable'if that money had been appiied
to that Indebtedness on its receipt by us.

Preservation of our rights.

The guarantee is to bein addition to and is not to prejudice or be prejudiced by any other guarantee or security
(including any other guarantee signed by any of you) which we may hold now or in the future from orin respect of
any Principal. Each of youwill remain liable under the guarantee whether or not any other guarantee or security is
valid and enforceable or continues in forcé. The guarantee may be enforced without our first making demand en any
Principal or taking any steps or proceedings against any Principal or having recourse to any other guarantee or
security, and notwithstanding any prior demand.

If the guarantee ceases for any reascn to be binding on any of you as a continuing security-in relation to any Prncipal,
then we may break any account of the Principal and open a new account for it. If that is done, no money then or
subsequently credited to any new account shall have the effect of reducing the amount due ta us on the original
account. Ifthat is not done, we shall still be treated as if we had done so at the time of the cessation and as if all
payrrients then or subsequently made by or on behalf of the relevant Principal to us had been credited to-a new
account with the same result.

None of you shall have any right to-and you shall not:

a) make any claim {whether by way-of procfin insolvency or otherwise) against any Principal or any property
of any Principal;

b} participate in any security held or money received by, or on behalf of, the Secured Parties an account of the
Indebtedness of any Principal; or
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4.4

4.5

4.6

5.1

52

53

5.4

c) stand in our place in respect of any of that security or money;
until all Indebtedness of each Principal has been repaid in full.

We may at any time (without affecting our rights under the guarantee} grant, extend, increase, renew, vary, detérming
or refuse any credit or Tacility-1o any Principal, or take, hold, exchange, vary, release, or abstain fram perfecting or
enfarcing any quarantee or security held by the Security Holder for the Indebtedness of any Principal, or compromise
with or éxtend time or grant walvers, releases or any indulgence to any Principal of any co-surety, or make any
afrangement, concession or settlement with any of them or do or omit or neglect to do anything whatever which, but
for this provision, might exonerate or discharge tha obligations of any of you under the guarantee {except for a
specific written relfease given by us of thase obligations).

Aftar the guarartee becomes enforceable, no payment received by us from any source (except payment from a
Principal specifically in respect of its Indebtedness in that capacity} will be treated {regardless of the manner in which
we rmay deal with it in our books or otherwise) as reducing the liability-of any-of you to us under the guarantee, so
that, until we have received payment in-full of that Indebtedness, it will be deemed, as between us and each of you
{and except for any such payment from the relevant Principal), t6 remain wholly unsatisfied.

The winding-up or dissolution of any Principal will not affect the liability of any of you under the guarantee and any
summ payable to us at the date of the commencement of the winding-up or immediately prior to the dissolution (as the
case.may be) will be treated as continuing payable until actually paid in fuil.

Adjustments

If the state of account between us and any Principal, by réference to. which any indebtedness is calculated for the
‘purposes of the guarantee, requires adjustment at any time because of any insolvency law or because of any claim

-made against us by any office-holder {within the méaaning of Section 234 of the Insolvency Act 1986} or any person

performing a substantially similar function in any insolvency proceedings cutside England and Wales, then,
notwithstanding any other provision of the guarantee:

a) the liability of each of you to us will be increased by any amount which we are required to pay or account
for as a result of such adjustment; and.

by wie may treat any release or settlement made by us with any of you before any such adjustraent is required
as being of no.effact and may recover from any of you the amount of any such adjustment.

if we are required becatise of any insolvency faw to:pay to any office-holder a sum of money referable to an amount
paid to a third party out of any account of any Principal with any member of the Barclays. Group, the amount of that
repayment shall be treated as and form part of the Indebtedness of the Principal for the purposes of the guarantee,

if any claim is made against us under any insolvency law, we may agree the claim or settle it on any terms that we
chaase without asking for the agreement of any of you. If we do agree or settle the claim, each of you will be liable
under the guarantee as if a court arder had been made containing. the terms that we have agreed. Each of you will be
jointly and severally responsible to pay on demand to us all costs and expenses that we properly incur in defending
that claim.

We may keep any security for any Indebtedness in order to protect us against any possible claim under.insolvency [aw
for up to three years after alf Indebtedness of each Principat has heen satisfied. if a claim is made against us within
that period, we may keep the security untif that claim has finally been dealt with.

Your liability as principat debtor

if any question shall arise as to the capacity of-any Principal in relation 1@ any dealing between It and us or as-to the
capacity, authority or power of any officer, employee or agent of any Principal to bind it to any transaction with us or
as to whether any item: recorded In our books or otherwise as constituting Indebtedness of any Principal is
immediately due and payable, that question shall, as between s and each of you, be disregarded and each.of you wil
for the purposes of the guarantee be and continue to be fiable to us in respect of the relevant dealing, transaction
and/or Indebtedness as if you were a principal debtor.

Evidence of Indebtedness
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8.2

10.

Any admission ar acknowfedgerrient in writing by or on behalf of any Principal as to any amount of its Indebtedness or
otherwise, or any judgment or award ohtained by us against any Principal; or any proof by us in winding-up which is
admittéd, or any staternent of account furnished by us (the correctness of which is certified by any of our officers or
managers), wilt be conclusive and binding-on each of you, exgept in the case of manifest error,

Payments

All payments fatling to be made by each of you under the guarantea.will be made to us without any set-off or

counterclaim and free from any deduction or withholding for or on account of any taxes or other charges in the nature
of taxes imposed by any competent authority anywhere in the world, unless such deduction or withholding is required
by law or practice.

If any such deduction or withholding is so required to be made by or on behalf of any of you, you will pay to us any
additional amount necessary to.etisure that we réceive and retain the full amount of the relevant payment as if that
deduction or withholding had not been made.

Change in composition of the parties

The guarantee shall rernain effective notwithstanding any change in the compaosition of the partiés to the guarantee.
Financial assistance

Notwithstanding any other provision of this deed, the guarantee shall not operate to guarantee any money or liability
if and insofar and for so long as it would not be lawful under Part 18, Chapter 2, of the Companies Act 2006

{prohibition of financial assistance by a company for the acquisitian of its own shares} for the relevant money or
liability to be guaranteed under this guarantee by the relevant.guarantor.
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The Second Schedule

Form of Deed of Accession and Charge
(single company only)

o

This deed-6f accession and charge is made o ....cocevvvn v eav v evveeee. 20.... by your {the *Company™, "vou):

Registered Number:

in favour of Barclays Bark PLC, and Barclays Bank UK PLC and Barclays Mercantile Business Finance Limited as Guarantead
Parties and in favour of Barclays Security Trustee Lirnited (the “Security Trustee™) acting in its capacify as security trustee for
and on behalf of the Secured Parties (the “Security. Holder") as security for your liabilities and those of others to us with the
consent of the Agent,

Registered Number:

By-executing this deed of accession and charge you accede to the deed of guarantee and fixed and floating charge dated
rvemireemenerevrenseireeenreaeeen 200, Qiven ta us by the Agent and otkers and enter into covenants, guarantees and agreements
and créate charges as provided in this deed.

Index of Clauses

1. Definitions

2. Your accession to the Principal Deed
3. The charges you create

4, Power of attorney

5. Governing faw and jurisdiction
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21

22

23

24

25

26

2.7

31.2

Definitions

Expressions defined in the deed of guarantee and fixed and ficating charge referred 10 on the front page {the
“Principal Deed") and the principles of interpretation provided for in it will, unless the context otherwise requires, have
the same meanings and apply in this deed.

A person who is riot a.party to this deed has no rights under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefits of this deed except that any Secured Party may enforce any provision of this deed which
is in favour or for the benefit of a Secured Party or the Secured Partigs.

Your-accession to the Principal Deed

You agree with us to be bound by the terms. of the Principal Deed and to perform allyour obligations {whether as
guarantor, chargor or otherwise) under the Frincipal Deed with effect from the date of this deed as if you had beén.an
original party to the Principal Deed.

You covenant to pay or discharge to us on our demand in writing all Indebtedness now or in the future due, owing or

incurred (before or after that demand} by you to us in any manner,

You guarantee the indebtedness to us of all those companies which were original parties fo the Principal Deed and
which. at the date of this deed, remain as parties-and of all other companies which have become parties through
accession to the Principal Deed subsequently.

You further guarantee the Indebtedness to us of all companies which in future may accede to the Principal Deed.

The nature and extent of your liability as guarantor shall be as stated in the Principal Deed as if all its guarantee
provisions were set out in full in this deed.

The.Agent {on behalf of itself and the other companies which are parties to the Principal Deed) hereby agrees to your
accession.

Youirrevocably authorise the Agent ta perform all acts and to signall documents on your behalf for the purposes
stated in clause 18 of the Principal Deed in the same tedms as if you were an original party to'it.

The charges you create

By executing this guarantee and fixed and floating charge the Company charges to the Security Holder with full titie
guarantee with the payment or discharge of all Indebtedness:

by way of legal mortgage, alt Land in England and Wales now vested in the Company and not registered at H.M. Land
Registry;

by way of fixed charge:

g) ali Land in England and Wales now vested inyou and registered at HM, Land Registry;

3} alt other Land which is now, or in the future becomes, your property;

i) all plant and machinery now or in the future attached to any Land;

B all rental and other incame and all debts and claims which are due or owing to you now or in the future

under or in cannection with any lease, agfeement or licence relating to Land;
k) all your Securities;

1) all insurance and assurance contracts and policies now or-in the future held by or otherwise berefiting you:
«  whichrelate to Assets themselves subject to afixed charge in our favour; or
»  which are now or in'the future deposited by you with us;
together with all vour rights and interests in these contracts and policies {including the benefit of zll claims
arising and all money payable under thern);
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all your goodwill and uncalled share capital for the time being:

all your Inteliectual Property, present.and future, including any Intellectuat Property to which you are not
absolutely-entitled or to which vou are entitled together with others;
+ the benefit of alt agreements and licences now orin the future entered into or enjoyed by you
relating to the use or exploitation 6f any Intellectual Property in any part of the world;
» all trade secrets, confidential informaticn and know-haw owned or enjoyed by you now or in the
future in any part of the world;

all Non-Vesting Debts now or in the future owing to you;
all Other Debts which are not effectively charged by any other provision of this clause 3.1.2

the benefit of ail instruments, guarantees, charges, pledges and other rights now or in the future available to
you 3s sectirity in respect of any Asset itself subjéct to a fixed charge i our favour:

all amounts realised by an administrator or liquidator appointed to you upon enfercement or execution of
any order of the Court under Part Vi of the Insolvency Act 1986

3.1.3 by way of floating charge:

o) all your Assets present and future wherever they may be located which are not effectively charged by the
fixed charges detailed above; and
d) without exception all your Assets insofar as they are situated for the time being'in Scotland;
but in each case so that you shall not without our prior written consent:
. 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 part passu with or subject to, this floating
charge);
. take any other step referred to in clause 5.1 with respect to any of the Floating Charge Assets;
. sell, transfer, part with or dispose of any of thé Floating Charge Assets except by way of sale in the
ordinary course of business,
32 The Security Holder may at any time crystailise the floating charge created in clause 3.1.3 into a fixed charge:

3.21 by notice. Subject to the Insolvency Act 1986, the Security Holder may by noticeto the Company convert the floating
charge created by this deed into specific charges as regards all or any of the Assets specified in the notice at any time.
Atany time after the floating charge created by this deed has been converted to specifit charges, the Security Holder
may by notice subsequently reconvert it into a flzating charge by notice in wilting; or

3.22 by automatic conversion: Subject to the Inselvency Act 1986 and Clause 3.20 below, the floating charges created by
this deed shalt {in addition 1o the circumstances in which the same will occur under general law} automatically be
converted {without any niotice) into fixed charges over the assets, rights and property of the Company:

(M
(i)

(iii)
(iv)

(v}
(vi)

{vii)
{vini}

{ix)

on the convening of any meeting of the members or directors of the Company to consider a resolution to
winding-up the Company or put the Company inte admihistration;

on a resolution being passed or an order being made for the winding-up, dissoiution, administration or re-
organisation of the Company;

an the appointment of a liquidator or an administrator {whether out of court or otherwise) to the Company;
on any persen levying or attempting to levy any distress, execution or. other process against any Assets of the
Corapany;

on the Company ceasing to carry on business or a substantial part of it or ceasing to be a going concern;

an the Company stopping making payments to its creditors or giving notice to creditors that it intends to stop
payment;

on the Company creating or attempting to create a trast over any of the Assets;

on thehelder of any other security interest whether ranking in priority to or pari passu with or after the charges
and security contdined in this deed or the Company appointing, requesting the appointment of, an
administrator, an administrative receiver, receiver, manager or receiver and manager in respect of the Company;:
or

any floating charge granted by the Comparny to any other person crystallising for any reason whatsoever.
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33

3.4

3.5

36

1.7

38

4,

The floating charges ereated pursuant to Clause 3.1.3 may not be converted into fixed chargés solely by reason of the
ohtaining of 3 moraterium or anything done with a view to obtaining a moratorium under Schedule Al of the
Insohency Act 1886,

The covenants set out in sections 3(1), 3(2) and &(2) of the Law of Property (Miscelianecus Provisions) Act 1994 will
not extend to Clause 3.1 above. It shait be impiied in respect of Clauses 3.1 above that the Company is disposing of
the Assets free frorn all charges and encumbrances (whether monetary or not) and from all other rights exercisable
by third parties {including liabilities imposed ani rights conferred by or under any enactment).

Subject te the rights of any prior mortgagee, the Company must:

3.51 deposit with the Security Holder for our refention all title deeds and documents relating to all Assets charged
by way of fixed charge under clause 3.1 including insurance and asslrance policies;

352  execute and deliver to the Security Holder any documents and transfers the Security Holder requires at any
time to constitute or perfect an equitable or legal charge or a pledge (at our option) over any Securities,
including uncertificated Securities within any clearing, transfer, settfement and/or depositary system, and
give any instructions and takeany actions we rriay require to achieve this.

Unless.and until this déed becomes enforceable or the Security Holder directs otherwise:

361 you may continue to exercise afl voting and other rights attaching to Securities as long as you remain their
registered owner;

3.6.2  if Securities are registered in our nominee’s name, all voting and other rights attached to them will be
exercised by the nominee in accordance with the instructioris you issue from time to time. in'the absence of
instructions, the noiminee will refrainfrom exercising any of these rights.

Any morftgage. fixed charge or othier fixed security the Company creates in the Security Holder’s favour will have
pririty over the fleating charge created by clause 3.1.3 unless we state otherwise on or after its creatjon.

Any debentures, mortgages or charges {fixed or floating) which the Company creates in the future {except those in
our favour) shall be expressed to be subject to this deed and shall rank in order of priority behind the charges created
by this deed.

Power of Attorney

The Company by way of security irrevocably appoints the Security Holder {(and any Receiver appointed under this. fixed. and
floating charge) to be its atiorney with full power of substitution, on its behaif and in its name or otherwise, at such time and in
such manner as the attornay thinks fit:

(a)

prior to a demand-or-any enforcerment action taken pursuant to this fixed and floating charge, to do anything which
the Company s obliged to do under this fixed and floating charge {but has not done);

(b) .on and afier service of a demand or any enfercement action taken pursuant to this fixed and fleating charge, to do

©

5

anything which the Company is abliged to do under this fixed and fluating charge; and

to take any action which is ancillary to the exercise of any of the rights conferred on the Security Holder in relationta
any Assels or under this fixed and fioating charge or any other agreement with the Security Holder, 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 doin the exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this Clause 14,

Coverning law and jurisdicticn

This deed and any nen-contractual cbligations arising out of or in connection with it shall be governed by and construed in
accordance with English law. The Company submits, for the. exclusive benefit of the Security Holder, to the jurisdiction of the
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English courts {but without prejudice to the Security Halder's right to commence proceedings against the Company in.any
ather jurisdiction) and irrevocably waives any objection on the ground of venue or inappropriate forum or any similar grounds.
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Execution page for this deed of guarantee and fixed and floating charge

fy Trustee Limited

Iped by RME Digital Print Limited

e Stgnature of Director

*, " -
:};1025‘% oy %f/ ... Peint Name of Directar
A

..Signature of Director/Secretary

e FriOT Name of Director/Sectetary

in thepresence of;

e SiGNAtUre of Witness (if sole signatory only}

Name of Withess

Address of Witness

QQ{LC COCES 0. 551 8L amticupation of Witness

* Where a Witniess is required, please ensure that the Witness is not someone who is related to you or whe resides at the same
address as you or is an employee of any member of the Barclays Group.

Company's Registered Number 08239144
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Executed as 4 ffeed by RMC Print Limited

e Signature-of Director

* . Print Name of Director

e e STOINAtuTE, Of Director/Secretary

Print Name of Director/Secretary

in the presence of:
w-m e SigNALLFE OF Witness (if sole signatory only)
A ex  Fottorde  Nameofwitness

Address of Witness

C.O(\L‘:(mc > oSS ke Occupation of Witness

* Where a Witness is required, please ensure that the Witness is:hiot someone who is related to you or who resides at the same

address as you or is an-employee of any member of the Barclays Group,

Company's Registered Number 12394846
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This deed of accession and chargé is executed by you and the Agent as a deed and signed by us and it will- take effect on the
date showe on the front page.

? a?sS urity Trustee Limited

Executeqd-as a deed by RMC Digital Print Limited

... Signature of Director

f\:\; ﬁép !3 jf\x{}?‘\f/

__Print Name of Director

e Sigriature of Director/Secretary

Print Name of Director/Secretary

in the presence of:
ﬁ . Signature of Witness (if sole signatory only)

Awﬁmﬁ X, F'G'LLQ I OL Narne of Witness

Address of Witness

C,Cm croces Assi J¥ 6L Occupation of Witness

* Where a Wilness is fequired, please ensure that the Witness is not someone who s related to you or who resides at the same
address as you ot Is an employee of any member of the Barctays Group.

Company's Registered Number 08239144
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Resolution for Deed of Accession and Charge

At a Board Meeting of
{Company Registered Numbér: )3

I O E0E cevemersvvaeir s St am et eeaaaiees s snessauens (date)
|t was resolved:

1. THAT (after full and carefut corisideration of the terms of the Guarantee and Fixed and Floating Charge in favour of
Barclays Bank PLE. and Barclays Bank UK PLC and Barclays Mercantile Business Finance Limited as Guaranteed Parties
and in favour of Barclays Security Tiustee Limited (the *Security Trustee”) acting in its capacity as security trustee for
and on behalf of the Secured Parties {“the Security Holder"}
¢ated ..., aret the Deed of Accession and Charge each produced to the meeting, the nature and
scale of the liabifities to be undertaken by the Company and the commercial and financiat consequences, direct and
indirect, of executing or declining to execute the Deed of Accession and Charge so far as they affect the Company} it is
in the b&st interests of, to the advantage and benefit of, and for the purposes of the husiness of, the Cornpany and is
most likely to promote the success of the Company for the benefit of its membiers as a whaole to accede 1o the
Guarantee and Fixed arid Floating Charge by entering into the Deed of Accession and Charge

2. THAT the Deed of Accession anid Charge, in which the Company aceedes to the Guarantee and Fixed and Floating
Charge (by virtue of which ali parties named in it and all acceding parties (other than those previously released by
gither a Guaranteed Party or a Security Holder guarantee ta the Guaranteed Parties the Jiabilities of one another to and
in favour of the Security Holder, creates fixed and floating charges over alf their assels and undertaking present and
future as security for their liabilitles including their guarantee liabilities) be approved

3, THAT the Company execyte the Deed of Accession and Charge by affixing its common seal in the presence of one
directar and the company secretary who are hereby authorised to affix and attest the seal or,-ating by () two
directars or (i) ane director and the company secretary of (i) one director in the presence of a witness, sign the Deed
of Accession and Charge as a deed.

Certified to'be a true extract from the minutes of a meeting of the Board held on the above date.

......................... tereeenitiaeesenisenrenss e enres Chatrman of the Meeting

............................................................ Secretary of the Meeting
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