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Registration of a Charge

Company name: SIMPSON CATERING PUBS LIMITED
Company number: 10023973

XO07E22X

Received for Electronic Filing: 05/03/2020

Details of Charge

Date of creation:  03/03/2020
Charge code: 1002 3973 0003
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: 10023973

Charge code: 1002 3973 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd March 2020 and created by SIMPSON CATERING PUBS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th March 2020 .

Given at Companies House, Cardiff on 6th March 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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I BARCLAYS

Case Reference No. BP:M/8275860/REP/lSPO/S.S :

. - The Chargors listed in Schedule 1
{the Chargors)
. and

Barclays Bank UK PLC
(BBUK)

Barclays Bank PLC
(BBPLC)

Bérclays Mercantile Business Finance Limited
(BMBF)

: Ba'rclays Security Trustee Limited
{the Security Trustee)

énd

Bafclays Bank UK PLC
- (the Barclays Account Bank)

DEBENTURE AND CROSS GUARANTEE
[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]

DEB CHG 20/06/18 B Corporate Debenture GF Guarantee OL
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

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

s . The Security Trustee will hold this Debenture as security fcIr aEI debts and other liabilities owed
to one or moIe of the Secured Parties by each Chargor including under Lhe agreerrient to pay
© containedin Clause 3 (Agreement to pay). This includes all present and future Ioans or facilities
Vthat each of the Finance Part:es has granted or may in the future grant.

. The guarantees created by this Debenture will be deemed to be granted by each Chargor_ {on . . ‘

. “ajoint and several basis} in favour of each Finance Party separately, asifa separaLe 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 Defences and Deferral of Rights)
10 this Deberiture. Note that each Chargdr agrees to indemnify {(meaning for the avoi_darice of
_doubt, ‘that the Chargor is required to fully reimburse-) each Finance Party on the terms set out
in CIause 3.2(c) (Agreement to pay) (in the event the obligations guaranteed by |t are or"
become unenforceable, invalid or |Ilegal)

.- Your liahilities under this Debenture will include any liabilities owed under any,_guarantee or
indemnity which you have given to or may give te any of the Secured Parties in the future.

e If anybf 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 ancl sell them and can appomt an admlnlstrator in
_ relation to each Chargaor. '

. - This Debentura is separate from and not limited by any other securlty or guarantee which you-

may have already given or may give to any one or more of the Secured- Partles in the future.

;-'IF A COIVIPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE ALL
PARTIES UNDERSTAND THATTHIS DOCUMENT {INCLUDING ANY ATTACH NIENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY: PERSON AT COMPANIES HOUSE. .

Barclays s a tradTng name aof Barclays Bank PLC. Barclays Bank PLC is authorised by the PrudentIaI Regulaticn Authority and reguIated by the
Financial Conduct Autharily and the Prudential Regulation Authority (Financial Services Register No. 122702). Reglslered in England. Registered Na.
1026167. Registered office: 1 Churchill Place, London, E14 SHP.

Barclays Business is a tradmg name of Barclays Bank LIK PLC Barclays Bank UK PLCis authonsed by the Prudential Regulatlon Authority and regulated
. by the Finangial Conduct Authority ard the Prudential Regulation Authority {Financial Serwces Reglster No. 759676). Heglstered in England.
Registered Mo. 9740322, Registered office: 1 Churchill- Place, London E14 SHP. .

" Barclays Security Trustes Limited is authorised and regulated by the Financial Conduct Authority {Financial Services Regtster-No. 783115). Begiste_red
in England. Registered No. 10825314. Registered office: 1 Churchill Place, Londan E14 5HP.

- Barclays Mercantile Business Finance Limited. Registered in England with company number-00838129 and reglstered office at 1 Churchill Place,

London E14 S5HP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Barclays Mercantile Business Finance
Limited is an appointed representative of Barclays Bank PLC which is authorised by the Prudential Regulation Authority and regulated by the |

~ Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register Nu 1227902). Reg:stered in England with company

humber 01026167 and reglstered office at 1 Churchlll Place, tondon E14 SHP.



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

‘By:

1)

()
@)

{4)

{s)

(6)

IT 15 AGREED as follows

The entities listed in Schedule 1 [The Parties) to this Deed |nclud|ng the Agent (each a Chargor and
together the Chargors);

Barclays Bank UK PLC {Company Numher 09740322} of 1 Churchill Place, London E14 SHP (BBUK);
Barclays Bank PLC {Company Number01026167) of 1 Churchill Place, London E14 SHP (BBPLC):

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

Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London E14
S5HP, acting in its capacity as security trustee for and on behalf of the Secured Parties {the Security
Trustee); and

Barclays Bank UK PLC {Campany Number 09740322) of 1 Churchill Place, London E14 5HP (the
Barclays Account Bank). '

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

requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a farm and substance satisfactory to the Security
Trustee and substantlally in the form set out in Schedule 2 {Form ofAccessmn Deed) by which
a person will become a party to this Deed as @ Chargor;

Accounts means each of the accopnts opened or maintained by each Chargor with any bank,

building society, financial institution or other person {ofher than the Barclays Account Bank)

{the Assigned Accounts) and each of the accounts opened or maintained by each Chargor with

the Barclays Account Bank (the Fixed Charge Accounts) from time to time (including any

renewal, rede5|gnat|on replacement, subduwsuon or subaccount of such account) and the debt
* ordebts represented thereby;

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

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

Assets means all of a Chargor s undertaking, property, assets, rlghts interests and revenues
whatever and wherever in the world, present and future, and includes each or any of them;
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s

Authorised Address means the Iast address given to the Security Trustee for: a Chargor s place
of business {or any one of them if more’than one} or reglstered office; )

o Authonty means the Unlted Natlons Security Council, the Commussmn of the European Unlon N
" Her Majesty s Treasury, the Office of Foreign Assets Control of- the United States Department
of the Treasury, ar any ather United States government enttty, G e

Barc!ays Group m'eans Barclays PLC and any of its direct or indirect Subs.idiarie's;- :

¢

Default Rote means:

{a) _ - thedefault |nterest rate set outin the document under which. the relevant Ilablllty for
~  the overdue amount |n|t|ally arose, ar .

(b if no'def_ault interest rate is set out in such document, a rate per annum e_qual to ‘t‘he‘
" cost (without proof or evidence of any actual cost) to the relevant Secured Party (as -
" certified by it) if it were to_fdnd-or-of funding the releuant arhount plus 2 per cent. per

annum; . " - g . e C-

Delegate means a delegate or sub delegate appointed pursuant to Ctause 26 (Drscret;on and .

delegation};

Deposit means all sums deposited or to be deposited in each Account, together with all other

K _rlghts and benefits accruing to or arising’in connection with each. Account (mcludlng, but not
Qllmlted to entltlements to mterest] together with all accrued mterest wherever depomted

) Enwronmental Approvals means all consents of any Kind relatlng to En\nronmental Laws, to
whuch a Chargor ar the kand or the use or occupatuon of the Land is subject

Enwranmentalda:ms means any clalm by ahy person in respect of Iosses or liabilities, suffered

‘o incurred by that person; as a result of of in connection with any violation of Environmental
. Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced

" or assessed by private or public legal action as a result of Environmental Cantamination or any

application for any interim or final judicial or administrative decree, injunction, cease and-
desist. order,” abatement .order, compliance order, consent - ordef, clean-up: order ar’

* enforcement notice, stop. notice, improvement notice, prohibitian notice or. revocationorder .

in'respect of Environmental Contamination or any other remedial action or action to comply
that a Chargot is- obllged to undertake pursuant to Enwronmental Laws |n respect of

Enwronmental Contamlnatlon
Enw‘ronmental Contamination means the following and their consequences:

{c) ~  anyrelease, leakage or spillage at or from any eite owned or occupied b'y a Charéor
" into any part of the ehvirenment of any toxic, polsonous noxlous or pollutlng matter
‘ ‘or hazardous detnmentalor dangerous substances or thmg, oo

v

{(dy. - any acudent flre explosion or. sudden event which affects the’ enwronment and is -

attrlbutahle to the operatlon management or control of any “site occupued by a
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Chargor, including {without limitation) the storage, keeping, handling, labelling or
disposal of waste {as defined in the Environmental Protection Act 1990) or hazardous

tomc or dangerous substances, and

(e} - ~any designation of Land as contaminated land for the purposes of Part 1A of the
Environmental Protection Act 1990

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

: bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any-authority or any other body whatsoever having jurisdiction which
at any time relate to the environment or Environmental Contamination or standards of’
conduct applicable to the Land or the occupation or use of the Land or the operation of any
business fram or using the Land; )

' Fingnce Parties means BBUK, BBPLC-and BMBF;' coT

- 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 chorges} {or in the equivalent provision in the
Accession Deed)} but only insofar as concerns that floating charge;

Insurance Contracts means all insurance and assurance contracts and palicies now or in the

future held by or otherwise benefiting a Chargor:

{f) which relate ta Assets themselves subject to a fixed charge in favour of the Security

Trustee; or

(g) which are now or in the future deposited by that 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 information, inventions, moral rights, trade secrets and rights in passing off and
" all other intellectual property rights and interests {whether registered or unregistered) and all
tights under any agreements relating to the use or exploitation of any such rights (including
for the avaidance of doubt the right to receive revenue ar rovalties) and, in_each case, any
extensions or renewals of, and' any applications for; these rights;

Land includes freehold and leasehald, and any other estate in, land and (outside England and
Wales) immovable property and in each case all buildings and structures upon and alf things
affixed to Land including trade and tenant’s fixtures and ﬁttings {but excluding, in.the case of
leasehald 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 Not:ce of Secunty to Accaunt Bank} or in such form as may be spec:|f|ed by

the Secu rity Trustee;

. Property Agreément means all 'present -and future agreemehts, éontracts, options or
undertakings for or in relation to the creation of any éstate, interest or right in or over the Land
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(inclu‘ding, without limitation, in relation to any lease, licence, tenancy or right to occupy

' wheth_er-én a fixed term or periddic basis);

Receivables meransféll sums of money réceivable by a Chargor now or in the future consisting -

‘t.Jf'dripayabIe under or derived from any Asset raferred to in Clause 3 {Agreement to pay) {or

any'AsSet.'referred to in the equfvaient provision in the Accession Deed});

Receiver means a receiver and manager or a receiver and the term shall |nclude any of thew ‘

delegates or sub- delegates

Rental Income means the_gross rents, licence fees ‘and other monies receivable now or
hereafter, at any time by & Chargor in respect of or arising out of any lease of the Land or any

’ agreement for lease or licence or otherwise without limitation derived by a Chargor f'r.om the

“Land or otherwise paid to or received by a Chargor in respect of the Land;

- SDN List means the Specially Designated Nationals Llst maintained by the Office of Forergn‘
 Assets Control of the’ US Department of the Treasury, or any 5|mllar list malntalned by any-

Authorrty, .

Secured Obﬁgatr'ans 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 perscnal capacity or. as securnty trustee for the Secured Parties} or to
any of the other Secured Parties whether actually or contingently, whether dlrectly or
“‘mdrrectly, whether solely or]mntly with any other person and whether as principal or surety,

including, without limitation, all interest, discount, commission, fees, charges and expenses'
and together with any matters relating to or arlsmg in respect of those moneys, obllgations
and Ilabrlrtles,

Secured Parties means "

_(h) " the S'ecuri_ty Trustee:

(i} t_he Finance Parties; and

() any Receivér 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 ﬁursuaht to this Deed; - '

" Securities.means all stocks, shares, debentures, debenture stock, loan stock, bonds and

' -secdritie's issued by any person {other than a Chargor) and all other investments (as IiSted in-

Part II of Schedule 2 to the Financial Services and Markets Act 2000) including all rlghts and
benefits arising and all muney payable in respect of them whether by way of conversmn

redemptron ‘bonus, optlon dividend, interest or otherwise (including in all subsidiary
undertakings or the certlflcates for which are now or in the future dep05|ted with or to the
order of the Security Trustee or which;if uncerhﬁcated are held in an escrow or other account'
in the.favour of the Security Trustee or held in the Security Trustee's name or in the name of a-

-nominee to the order of the Security Trustee);
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1.2

{a}

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or .any other
agreement, arrangement or court order having substantially the same ecenomic effect as the

fo regoihg;

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 irrevocably paid and discharged in full and all facilities made available by

each of the Finance Parties to each Chargor have been cancelled;.
Set off Amount has the meaning given to it in Clause 25.1 {Set off)

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

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

In this Deed, except where the context otherwise requires:

{i} references to the Secured Parties (inéluding references toAthe Security Trustee and the

" Finance Parties) include references to any of their respective nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references to a

Chargor include references to their respective successars in title and permitted assigns
and transferees;

{iy 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;

() winding up includes any winding up, reconstruction, administration, 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 or 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);

{vi} expressions importing the singular shall include the plural and vice versa and words
denoting any gender include all genders; '

(viii) references to any statute or other legislative provision shall include any statutory or
" . legislative modification, re-enactment ar any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in anather jurisdiction;

Page5
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(b)

(4]

3.1‘

3.2

(a}

(b}

(c}

{ix) 7 a time' of da\.{ is a reference to Londoh’time; and

-t

g eferences 10 a person shall be construed as a reference to any |nd|\r|dua| f|rm company,

orporatlon government state or agency of a state or any assomatlon trust jomt
‘_.venture consortlum partnership or other entlty (whether or, not hav:ng separate Iegal
personahty} :

.

.The-_headings In this Deed are f_or'ease of reference only and shall not a'ffect-itS‘inter'p_ruetation. _

Th|5 Deed and each Accessmn Deed (:f any) shal! be read together and construed as one
instrument so that all references in this Deed to "this Deed" shall be deerned to |nc|ude where'
the context 50 reqwres, gach Access:on Deed which has from t|me ta tlme been entered |nto.
by Addltlonai Chargors and aII references in this Deed to any "Securlty created by thls Deed" .

= _or' "Securlty created pursuant tg this Deed” shall be deemed to mclude any Securlty created

by or pursuant to each such Accessmn Deed and all the powers and r|ght5 conferred on the'
Securlty Trustee and any Receiver or Delegate in relatlon to the security created by this -
Secunty shaII extend and apply to the Securlty created. by each such Accessron Deed ‘

: SECURED PARTIES

Each party agrees that the Security Trustee’s interests and rights under a'nd in respect of this
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties, |

" AGREEMENT-TO PAY

Each Chargor, as primary obligor and not merely as surety; covenants with the Security Trustee
“that it. will pay or discharge on demand the Secured Obllgations on the- date(s) on which such -

Secured- Obllgatlons are expressed to become due and in the manner prowded for in the .
document under which liability for such Secured Obligations arises.

Each '_Cha:rgor unconditionallv and irrevocably‘and jointly and several!y:

. guarantees to each Finance Party punctual performance of all of each other Chargor s payment
] "oblrgatlons to each Finance Party, } :

- _underta_kes'to 'each Finance'Party that whenever another Chargor does riot pay‘ any part of the - '
. Secured Ohbligations when due ta the relevant Finance Party, it shall immediately on demand

pay that amount {in whatever currency denominated) as if it was the principal obligor; and

agrees with ‘each Finance Party tnat"‘if any obligation guaranteed .b'y'it is or becomes
unenforceahle, invalid or'illegal; it will, as an independent and primary obligation, indemnif\)
each Finance Party i_mmediateiu on demand against any coet, cl‘aims,rcharges, expenses,losses
or 'Iiabilitv it incurs as a result of another Chargor not paying any or part of the Secured
Obllgatlons 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 |ndemn|ty (meanlng for the avoidance of doubt that a Chargor is required to fully_
'relmburse the relevant F|nance Party) will not exceed the amaount it would have had to pay
" under this Deed if the amount claimed had been recoverable on the bams ofa guarantee, '
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"33

34

4.1

The covenants and obligations contained in Clause 3.1 (Agreement to pay) and Clause 3.2
{Agreement to pay) are given subject to, and with the benefit of, the provisions set out in
Schedule 3 (Waiver of Defences and Deferral of Rights) by each of the Chargors jointly and

severally. -

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 in Clause 24 {Expenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party [without the

necessity of any demand being madg far payment thereof], in each case, up to the date of
actual payment (both before and after judgment} at the Default Rate. Any default interest
accruing under this paragréph 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
unhaid)’WiII be compounded with the relevant overdue amount or cost, charge, loss, liability,
exp'ense and other amount referred to in Clause 24 (Expenses and Indemnftfeé) on a monthly

- basis but will remain immediately due and payable.

CHARGES

General

All se’cur.ity created by a Chargor under this Clause 4 is:

@
{b)

{c)
(d}

4.2

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

granted with full title guarantee; -

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

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

Fixed charges

Each Chargor charges by way of first fixed charge:

{a)
{b}
{c)

{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) all plant, machinery, computers, vehi-cles, office or other
equipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, office or other equiﬁment in its'posse'ssio-n (but excludin.g ar{y forthe time
being paf‘t of its stock-in-trade or work-in-progress) and the benefit of all contracts, licences
and warranties relating to them; i ‘ '
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(e}

(f)

(g)

{1
{m})

{n}

43

(to the extent not vélidly and effectively assigned pursuant to Clause 4.3{a). (Assignment)- :
below} all Rental Income and the benefit to that Chargor of all-other rights and cla|ms to whlch
that Chargor is now or may in the future become entitled in refation to the Land, mc[udlng (but
not limited to) all rights and claims of that Chargor against all persons who now are-or have'
been or may become’lessees, sub-lessees, licensees or occupiers of an\'/ Land and ail chqrgprs :

and sureties for the obiigations of such persons;

all Securities;

“the Insurance Confracts ‘togethier with all rights and interest in ‘the Insurance’ Contrac'_tsﬁ :
‘ (including‘the benefit of all cla_irhs-ar_ising and, to the extent not val‘idly‘an'd effectively assighed "

pursuant to Clause 4.3(f} (Ass_igr;me'nf] below, all monies payable undér them); ' T

P

-all of its present and future goodwill;

" all o.f its present and future uncalled capital;

all of its present and_future Intellectual Preperty Rights;

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

future in any part of the world;

.

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

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 mstruments guarantees, charges, pledges and other rights now or in the -
- future available to it as secunty in respect of any Asset itself subject toa f1xed charge in favuurr
" of the Security Trustee

Assignment

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

{a)

{b)

the Rental Income and the benefit to that Chargor of all other rigHts-and claims to which that .
Chargor is now or may in the future become entitled in relation to the Land including {(but not - -
limited to) all rights and claims of that Chargor against all persons-who now are or have been

©ar may become Iessees sub-lessees, licensees or occupiers of any Land and all chargors and o
- sureties for the obllgatlons of such persons;

the benefit of all guarantees warranties and representations given or made by and any rights
or remedies against all or any professnonal advisors now or at any time engaged by that

.Chargor in relation tp any Land and the manufacturers, suppliers or installers of_ all plant,

r-nachinery, fixtures, fittings and other equipment now or from time to time ir_\_rth'e‘ buildings
erected or to be erected.on any Land and any other person, firm'or‘company‘now_or erm timc_a._"
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{c}

{d)

{e}

{f)

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

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

arising out of any Property Agreement and all sums paid or payable to that Chargor under or .

in respect of any Property Agreement;
each Assigned Account and all related Deposits;

(to the extent that any Intellectual Propérty'Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party con_sént which is
required, or otherwise) its right, title and interest (if any) in and to any and all damages,

" compensation, remuneration, profit, rent, fees, royalties or income which it may derive from

such Intellectual Property Rights or be awarded or entitled-to in respect of such Intellectual
Property Rights; and :

any sums payable to it pursuant to any Insurance Contract,

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

4.4

{(a)

{b)

(ch

4.5

(a)

(b)

Floating charges

Each Chargor charges by way of first floating charge all its present and future underltaking'a.nd
Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4(a) above shall be deferred in
point of priority to all other security or security interests ¢reated under or pursuant to this
Deed, '

The floating charge created by each Chargor under Clause 4.4{a) above is a “qualifying floating
charge” for the purposes of paragraph 14(2)(a} of Schedule Bl to the Insolvency Act 1986

{incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the _

Insolvency Act 1986 shall apply to this Deed.
Conversion of floating charges _

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to each
Chargor convert the floating charges created by this Deed {or in the equivalent provision in the
Accession Deed) into fixed charges as regards all or any of each Chargor’s Asséts specified in
the notice at any time. At any time after the floating charges created by this Deed {or in the
equivalent provision in the Accession Deed) have been converted to fixed charges, the Security

Trustee may by notice, subsequently reconvert it into a flbatin'g charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) {(Moratorium)
below;, the fioating 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 ovér the Assets, rights and property of each Chargor:
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(i}

(i1} -

on'thé convening of any meeting of the members or'directors.of that Chargor to

consider a resotution to wind up that Cha'rgor or put that Chargor into administrati__on;.

S ona resotution being passed or an order being made for the winding-up, dISSO|UtI0n

administration or re-organisation of that. Chargor

{iii) on the appomtment of a Itqwdator or an admmlstrator [whether out of court or .
otherW|se) to that Chargor

(iv)n on any person Ievyi_ng or attempting to Ievy.any-di'st‘ress, exe.cution or other orocese

' against-any Security Assets of that Chargor;

(v) " on that Chargor ceasmg to carry on busmess ora substantlal part of it or ceasmg to
bea going concern; '

{vi} on that : Chargor stopping making payments to its creditors or:giving notice' to

_"crec_litors that'it intends to stop payment; '

- (yii] Toon that'Chargor creating or attempting to create a trust over any of‘ the Secu"'rity_‘ -
: " Assets; ‘ '
(wiii} on the holder of any other Security Interest whether ranking in priority.to.or ,dan'

passu with or after the charges and securtty contalned in this Deed or that Chargor
appomtlng, requestmg the appomtment “of, "an administrator, an. administrative
receiver, recelver, manager or receiver and manager in respect of that Chargor; or - _
.(ix) '- any ﬂoatmg charge granted by that Chargor to any other. person crystallising for any
reason whatsoever.
' {c) . Moratorlum the f[oatlng charges created pursuant to Clause 4.4 (Floatmg charges) may not L

" be converted tnto fixed charges solely by reason of:

S

i)

Lthe obtaining of a moratorium; ar

A anythi_ng done with a view to abtaining a moratorium,

" under Schedule Al of the Insolvency Act 1986.

.46 - Implied covenants of title ’

The covenants set'out#in sections 3(1J, 3{2} and 6(2) of the Law of Property ithisceIIaneouS Provi:sions) '

‘Act 1994 will niot extend to Clauses 4.2. (foed charges), 4.3 (Ass.'gnment) and 4.4 (Fiootmg chorges).
above 1t shall be implted in respect of Clauses 4.2 {Fixed charges) 4.3 (Assrgnment) and 4.4 (Flootmg

charges) above that each Chargor is dlsposmg of ‘the Security ‘Assets free from, all charges and. | . o

encumbrances (whether monetary or not) and from all other rlghts exerusable by thlrd partles

(lncludlng Ilabllltles |mposed and rlghts conferred by or under any enactment)
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4.7

Ownership

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

Assets, in each case, free from security {other than that created by or pursuant te this Deed) and

.restrlctlons and onerous covenants,

5.1

5.2

53

5.4

{a)

{b)

55

‘5.6

* DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the' date ofrthis'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 relating to the property charged pursuant to
this Deed {including any lease or licences relatmg toit) where orlglnals thereof are not required

" to be registerad.

Each Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to ¢onstitute or perfe_ct 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 system,

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

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

Each Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land {with the Chargor's consent as proprietor
of the relevant registered estate): -

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

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered ‘charge, nat being @ charge registered before the entry of this
restriction, is to be registered without a wn’tten‘con's'ént signed by the proprietor for the time
being of the charge in the debenture dated [ I in favour of Barclays Security Trustee
timited (to hoid on trust for and on behalf of the secured partiés 'specr'ﬁed therein) as referred

' toin the charges register or their conveyoncer”; and

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

Each Chargor certifies to the Land Registry that the Securify Interest created under or pursuant

to this Deed does not contravene any of the provisions of the memorandum or articles of

_ assaciation or other constltutlve documents of that Chargor. -

Each 'Cha'rgor shall, |f réquesteﬂ by'the Security Trustee, ex_ecute 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.

Page 11



s

5.7

6.1

6.2

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 execution of this Deed by the Chargors and the Security Trustee shall constitute notice to

the Barclays Account Bank of the'security created over each Fixed Charge Account and each :

related Deposit, and each Chargor irrevocably mstructs the Barclays Account Bank that it shall _ .

and .the Barclays Account Bank- conflrms and agrees that it will, upon any direction by the

- Securlty Trustee or persons authorised by the Security Tristee followmg the service of a

default notice or followmg any failure to pay any of the Secured Obligations when they fall -
due, only actin accordance with the instructions given by the Security Trustee or by persons

‘authorised by the Securlty Trustee in relatlcn to each Fixed Charge Account and each related . ‘
Deposit. ' :

Each relevant Chargor shall; on the‘request of the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured ‘Obligations when they fall

_due, deliver to the Security Trustee {or procure the delivery af) a Natice of Account Security

duly executed Aby, or on behalf of each Chargor in respect of the Accounts held with any bank,
building society, financial instituti'en or ather person {other than the Barclays Account Bank)
(if any) and the related Deposits and each relevant Chargor shall use ali reasonable endeavours
to procure from the recipient of such Notice of Account Security an acknowledgement in the
form set out in thereln

~RIGHTS UNDER SECURITIES

Unlesg-and until this Deed becomes enforceable or the Security Trustee directs othenNise:

) _a‘II and-any cash diifidends paid in réspect of the Securities or any of them received by t_he

" Security Trnstee.{or its nominee} shall be released to each Chargpr;

all votlng and other rlghts and powers attached to or conferred. upon the Securities shall
contlnue to be exerciséd by each Chargor for 5o Iong asit remams their reglstered owner; and

the_Security Trustee \_najill,'where it (or its nominee} is registered as holder of the Securities,

" exercise all voting and other right's and powers attached to the Securities as each Chargor may

from time to time in writing reasonabiy direct (and in the absence of such instfuctions the
Securlty Trustee, or its nominee, shall not exercise any such rights), and the Securlty Trustee
shall 1nstruct any nominee for the time being reglstered as holder-of'the Securltles accordlngly
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7.2 - . Atanytime and from time to time after this Deed becomes enforceable or the Security Trustee
directs: '

{a) 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
limitation, all money payable in respect of them, whether by way of conversion, redemption,
bonus, option, dividend, interest or otherwise shall: ’

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

{ii) when and if received by the Security Trustee (or its nominee) shall form part of the
Securitie§ and be held by the Security Trustee on the terms of this Deed as additional
security (and, if cash, be paid into a cash collateral deposit account and may be
applied by the Security _Trﬁstee at any-time and from time to time thereafter in or
towards the discharge of the Secured 'Dbligatiron's as the Security Trustéethinks fit);

(b} following the Security Trustee serving notice on each Chargof, the Security Trustee (or its
nominee) may from timé to time exercise {and may from time to time direct the exercise of}
all voting and other rights and powers (by statute.or otherwise) attached to or conferred on
the Securities in such manner as the Security Trustee (in its reasonable discretion) thinks fit
and each Chargor shall, and shall procure that any nominee of that Chargor shall, comply with
any such directions of the Security Trustee {or its nominee}. For the avoidance of doubt, until

“such time as the Security Trustee (or its nominee) takes any steps to exercise any voting or-
other rights and powers attached to or conferred on the Securities, all such rights and powers

v

shall remain with each Chargor; and

{c) each Chargor-shalll {and shall procure that any' nominee of it shall), if required by tHé Security”
Trustee, agree to accept short notice for and to attend all or any meetings or class meetings
' of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers, which may at any time be exercisable by the holders of the Securities as the Se;urity

Trustee may from time to tinie direct. ' o

7.3 The rights and powers attached to or conferred upon the Securities shall, for the purposes of
" Clause 7.2(b) above, include (without limitation) all powers given to trustees by the Trustee
Act.ZOOO in respect of securities éutjjec{ to a trust and shall be exercisable without any need

for any further consent or autharity of a Chargor. :

8. REPRESENTATIONS
8.1 - Each Chargor represents and warrants that:
{a) it has full power and authority a’nd'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;
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(b)

{d)

{e}

gul

®

{h}

it has taken all necessary actions (including carporate actions) to-authorise the acceptance of

" and the exercise of its rights under this Deed and the performance of itsio'bliga_t.ions' under this. -
" Deed and all other documents to be entered into by it in connectian herewith; '

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

' bound

this Deed will be valid, bind_ing and enforceable in accordance with its terms;

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

(i}. listed, or is owned or controlled dlrectly or |nd|rectly, by any person which is Ilsted on -

. | anSDN List; or ‘ -
(ii}- ‘ Iocated organised or resident in a country which is the sub]ect of sanctmns by- any
' Authnruty

no Secunty Interest {other than the Securlty Interests created or expressed to be created by

or pursuant to this Deed) emsts an, over or'in relatlon to any of the Security Assets at the date
of this Déed; ' '

any Security Assets in the form of Securities are fully.paid and not subject to an\)-optipn to
purchase or similar rights. The constitutional documents of companies whose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer

‘of those Securities on creation ar enforcement of the Security; and

no "werning notice” or “restrictions notice” (as defined in Clause 1{2} of Schedule 1B of the
Companies Act-2006) has been issued in respect of all ar any part of the Securities. ..’

Each of the above representatfons (excluding those set out in Clausee 8.1(f) and 8.1{g)) will be correc.t-

and cohplied, with in all respects at all times auring the Security Period as if repeated by reference to

"-the then existing.circumstances.

-GENERAL UNDERTAKINGS

Each Cha.rgor under-tak'es to procure that:

@

ib)

" e

it shall ot make any material change in‘the scope or nature of its busi'nesss';‘

- @

if a Chargor is a partnership, it shall Ano'tif\'; the Securify Trustee in Wri‘ting immediately of any
change in the membership ‘of the partnershtp Whenever possible such notlflcatlon shall be'

, gwen in advance cf such change, and

ilf a Chargor comprlses one ‘or more- trustees such Chargor shal! glve to the Secunty Trustee. -

not less than 28 days' prior writtén notice of the proposed retlrement of any trustee or the
appolntment of any new trustee (which shall not be effected. WIthout the prior wrltten consent

of the Security Trustée) and shall notlfv the Securtty Trustee in writing, |mmed|ately upon the
death ‘of any trustée or the dlssolutlon ‘of any firm or corporatlon acting as trustee. ‘
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10.

10.1

10.2

10.3

11,

111

11.2

12.

121

12.2

12.3

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably
require relating to the Security Assets and its cdmpli.ance with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its representatives, professional advisers and,

contractors, free access at all reasonable times and on reasanable notice. to inspect the
Security Assets (including, without limitation, for the purposes of conducting a valuation of the
Security Assets), o . .

Each Chargor shall promptly notify the Secirity 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 reasdnébly likely to adversely affect the value or

otherwise depreciate, impair or prejudice any Security A$set 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 in the
Security Trustee's favour, will have priority over the floating charge created by Clause'4.4.;
{Floating charges) {or in the equivalent provision in the Accession Deed), unless the Security
Trustee states otherwise. ‘ ’ :

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

COLLECTION OF RECEIVABLES

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

which it receives in respect of them into that Chargor’s bank accaunt with the Barclays Account’

Bank, or into any other account specified by the Security Trustee and notified in writing to each
Chargor (which may include an account held with a member of the Barclays Group), in each

-case on such terms as the Security Trustee rhay direct. Pending that payment, each Chargor

will hold all money so received upan trust for the Security Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount, as;;ign,
postpone, subordinate or waive its rights i-n_respec't of any Receivable in favour of any other
person {other than the Security-Trustee) or purportto do so.

If required by the Security Trustee, each Chargor s;héll serve noticg,‘in‘such form aS the Security

Trustee may reasonably require, on the account bank '{if not a.Finance Party) of the security

- constituted by this Deed.

If acredit balance ‘on any account of a Chargor with any member of the Barclays Group includes

proceeds of Receivables credited or transferred to that account, the Security Trustee has an
. absolute discretion to direct the relevant member of the Barclays Group to permit or refuse
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)

. ta pe'rrrlit'that Chargor to utilise or withdraw that creditbalance and the Seéurity Trustee rnay' _‘ -
inits 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' : S

- of the Barclays Group, artoa: suspense account opened for the purpose of holdlng or reahsmg
:such funds orin reductron of any outstandmg Secured Obhgatmns The Parties' hereto agree

. o comply with, and take any necessary actlon to effect any of the d|rect|ons gnven by the = ©

- Securtty Trustee pursuant to thlS ‘clause 12 3 o

©12:4 ‘lf the S‘ec‘dri_ty T-‘ruste,e' releas_es,sl.vaives or postpones_its rights inrespect of any Receivables for *

'_'the'purpose of en"abling a Chargar to factor, discount or’otherWise‘seII them_to a Secured Party s

--0F to a third party, the charges created by this Déed wilk-in all: other. respects remaln in full

- force and effect ln partlcular all amounts due to that Chargor from the Secured Party or the
third party and ariy Recelvables re- a55|gned or due to be re- aSS|gned to that Chargor Wlll be
~subject tothe relevant fixed charge detailed in Clausé 4.2 {Frxed charges] -subject only to'any.

- defences or nghts of retenuon or set off whlch the Secured Party or the thrrd party rhay have -

- agamst that Chargor : :

R R ‘CD\(ENAI}'ITS RELATING 'ro_ LAND AND onien ASSETS .
131 'Each C_ha:rgor shaII: 8

@)y . keep its: Land plant machlnery, computers vehlcles office or other equment in good and.
l _ substantlal repalr and condstlon to the satlsfactlon of the Securlty Trustee '

“{b} perform and observe in all materral respects all the covenants, condltlons and stlpulatlons.

o {whether as landlord or tenant} in any lease, agreement for lease or other r|ght to occupy.in
rrespect of any of its Land 'and sha[l not- do or permit to subsist any act or thing as a result of

wh|ch ahy such Iease agreement for lease. or other nght o occupy may. be -subject to"'- -

determmatmn or r|ght of re- entry or forfelture pr|or to the explratlon of its term '

e . . not at any t|me W|thout the pnor erttEl"I consent ofthe Secunty Trustee sever or remove any
’ of the- fixtures formmg part of |ts Land or any of the plant or machmery {other than stock in
trade. or work in progress) on or in: its Land, if to do so would reasonably be: expected to have
S a matenally adverse effect of the value saleablhty ar use of the Land or the enforceaballty of .
th|sDeed S o . , . 1_L
C{d). . comply wrth all planmng laws and regulat|on5 and the’ terms of any authorisat|on in respect of

: '.any such plannlng Iaws and regulat|ons in each-case relatmg to any of its Land;

. ). - 'obtaln and marntarn in fuil force and effect aII Envrronmental Approvals and ensure that the >
"~ _businessand/or operat:ons carried on atthe Land comply in all respects wrth all Envrronmental

.Lawsand EnvlronmentalApprovals, SR T

il promptly an becomlng aware of |t inform the Secunty Trustee of any. Envrronmental Clalm« -
' ) whlch has been made or threatened against that. Chargor or- any occupler of the Land or any
'_ of the ofﬂcers of- that Chargor in their capacity as such, settlng out the ‘action whlch isto be '

By

takenwrthrespecttothatEnwronmentalClalm and - R
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(g)

13.2°

(a). ‘

(b}
@
()

(el

(g)

13.3

14.

14.1

Each Chargor shall promptly deliverto the Security Trustee on'the date of this Deed {and, if any’changte s

notify the Security Trustee promptly on becoming aware of any Environmental Contamination -
" at or brought on to the Land or circumstances likely to lead to Environmental Contamination.
wh|ch might gwe rise to any Enwronmental Claim, and take or procure the. taklng of aII"

necessarv action to deal with, remedy or remove from the Land or prevent the incur$ion of (as

‘the case may be} that En\nronmental Contammatlon or: circumstances likely to lead- to:

Environmental Contamination, so as to prevent an Environmental C|a|m endeavourmg always. -

to minimise the danger or harm arising to.the Environment.

‘Each Chargor shall not,‘ without the Security Trustee's prior written consent:

grant or agree to grant (whether in exercise of or :ndependently of any statutory power} any '

lease or tenancy,
agree to any amendment or waiver or surrender of any lease or tenancy;

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

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

occupy;

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

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

serve any notice on any former tenant under any lease. or tenancy (or any Chargor of that _
former tenant} which would entitle if 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.undértekings in this Clause 13, the Security Trustee
(and its agents and contractors) shall be entitled to do'such things as it considers are necessary.

or desirable to remedy such feilore. Each Chargor slhall immediately on request by the Security

Trustee, pay the costs and expenses of the Security Trostee (and its agents and contractors)
. incurred in connection with any action taken under this Clause 13. . '

ACCOUNTS

Notification and Variation

‘occurs thereafter, on the date of such change), details of each Assigned Account opened or mamtamed

by it W|th any bank, bmldmg socnety, financial institution or other person

14.2

Securitv 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:

(@)

- demand, receive and apply against the Secured Ob!igations,_all and any monies due under or

arising out of each. Account (including the related Deposits); -
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" (b} . 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

(c) make. any direction or instruétion to the Barclays Account Bank or any bank, building society,
*- financial mstltutlon or other person at which an Assigned Account is held to give effect to this
Clause 14.2. ‘

143 i Terms of Accounts,__ _
. Except with the Securrty Trustee 5 prlor written consent and subject tcr Clause 14. A (Partral matunty)
each Fixed Charge Account sha[l be malntalned on the terms that anv relevant Deposit shall mature on

sthe earlier of:

(a) - the first time at which: (i} there are ne remaining Secured Ohltgation_s;'and {ii} the.relevant
Finance Party ie'not under any obiigation or liability (actval or conting'ent) to make advances
of provide other financial accommodation which, if made or prowded ‘would give rise to any

" Secured Obllgatlons and

(b) _ close of business in,London on the date on which any of the. Secured Obligations shall have
‘ bec,orne"d_ue and. payablé-andféhall not have been paid upon becoming 50 due andf_payabie, :

50 that at such time as any such credit balance shaII mature (or at any trme thereafter) the Securrty

‘ Trustee may exercise in: relation to that credit balance any: rlghts of set'off; comblnatlon or
consolldatron to WhICh any of the Secured Partles may be entitled under thls Deed any other contract, -
orat law.” = - T

14.4.  Partial 'rnaturitv o

If, on anyr day, any of the Secured Obligations become due and payablé and have not been paid by close
of business in London on the same day, then anly so -much of the Deposit from tlme to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obllgatlons WhICh became
due and payable and had.not been pald by close of business on that day

14_.'_5 Intérest on Deposit'

‘ Interest shail accrue: on ‘each Dep05|t 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 tlrne . '

146 Restr.ictio'ns on-l_)epdsits"

{a) .- Each Chargor shall prior to this Deed becornmg enforceable or unless the Secunty Trustee

otherwrse directs, be entitled to receive, withdraw or 0therwrse transfer any credlt balance
©. from t|me to time on any Account.’

{b) At any time and from time to time after this Deed becomes e.nforcea"ble or the Security Trustee

‘ - directs, the Chargors shall not be entitied to receive, W|thdraw or ‘otherwise transfer any
Deposrt from time to time on’ any Account except with the prior wntten consent of the Securlty
Trustee.
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15.

15.1

{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 any enactment) in, over ar 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 undertakes to the Security Trustee that, save as expressly permltted by the

Security Trustee in writing, it will not:

create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets (whether having priority over, or ranking pari passu with or subject to, the
floating charges created by this Deed); or

sell, transfer, part w:th or dispose of any of the F!oatmg Charge Assets except by way of sale in
the ordinary course of business.

PRESERVATION OF SECURITY

Ruling off

If any Securad Party {in this Clause 16.1, the refevant Secured Party) receives notice of any subSEquent

interest or Security Interest affecting any Securlty Asset:

(a)

{b)

{c)

16.2

each of the Secured Parties may open a new account or accounts in respect of that Chargor
and if any Secured Party does not open a new account, it shall nevertheless be treated as if it

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

all payments made by that Chargor to any Secured Party after the relevant Secured Party
receives such not|ce shall be credited or be treated as having been credited to its-new account
and.in no mrcumstances whatsoever shall such payments.operate to reduce the amount due
from that Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

. all payments ma;fe by a Secured Party to the Chargof 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 will at the request and cost of the
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* Chargors re-assign the Secunty Assets to the Chargors or otherwme discharge the security constltuted ’

under this Deed.

16.3

Retention of Charges

No_twithstanding Cla_use 16.? {Release): ‘

{a)

{c)

17.

17.1

17.2

if the Securlty Trustee shall have reasonable grounds for believing that a Chargor may. be
|nsolvent bankrupt or unable to pay its debts as and when they fall due or that the value of a
Chargot’s assets may be less than the amount of its Iuab_|I|t|e5, taking into account its contingent

and prospective ligbilities or may be deemed for the purposes of any law to be insolvent or. -

bankrupt, as at the date of any payment made by that Cna_rgor to any Secured Party, theri the
Security Trustee shall be at liberty to retain the security contained in-or created pursuant to
this Deéd, until the expiry of a period of one month plus such statutory period within which
any assurance, security, guarantee or payment can be avoided or invalidated; . | -

the Security Trustee shall be able to exercise its rights under paragraph (av] above

notmthstandlng {i} the payment and dlscharge in full of all Secured Obligations or (i) any

release, settlement discharge or arrangement that | may be given or made by the Secured Party

on, or as 'a consequence of, such payment or dlscharge of liability; and

action is taken in respect of a Chargor in relation to.or with a view to any msolvency,

bankruptcy, administration, winding up or receivership proceedings or procedure as set outin

Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view g
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at

Ilberty to continue to retain such security for such further period as the Security Trustee may

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 éither

case, at the expense of that Chargor) which the Security Trustee or any other Secured Party '
- may reasonably specnfy for protecting, preservmg or perfectlng any security created ar
intended to be created by this Deed or for facmtatmg the realisation thereof or otherwise for
enforcmg the same or exercising any of the powers, rights and discretions of the Secunty: -
Trustee or any other Secured Party under this Deed, including the execution of all releases'
transfers, assngnments and other documents and the giving of ail notices, arders, instructions,. .
directions and réqueéts for any consents to enable the property to be 'charged ‘which the’

S

if at any time within such perlod as is referred toin paragraph (a) above, any step or corporate

o reasunably determine and such security shall be deemed to have continued to have been held-- «

“Securlty Trustee or any other, Secured Party may reasonably request and each Chargor_ i

irrevocably and severally by way of security appoints the Security Trustee (and any Recewer: ]

.or Delegate appointed under this Deed), as its attorney in its name and onits behalf to sugn

think fit.

Each Chargor by way of seéurity irrevocably and severally appdints the Security Trustee {and

 execute and deliver all such documents and do any act or thing as the Security Trustee. may Y

any Receiver or Delegate appointed under this Deed) to be its attorney with full power of
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(a)

18.

‘18..1‘

{a)

{b)

{c)

(d)

18.2

183

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

priar 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 other Secured Party, in relation to any Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
Property Act 1925 or the Insolvency Act 1986, and 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 notice or any failure to pay any of the Secured Obligations
when they fall due or a request fram ‘a Chargor to the Security Trustee that it exercise any of
its powers under this Deed {or if any steps are taken'to'a;-:point an administrator of a Charg'or],
the Security .Interests created by and under this Deed and ény Accession Deed shall be
immediately enforceable and the Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to:

secure and perfect its title to all or any part of the Security Assets;

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

take possession of and hold or dispose of all or any part of the Security Assets {and any Assets
of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,
in the manner and on the terms it thinks fit; and

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

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

If no default notice has been served on a Chargor, the Security Trustee shall as socon as
reasonably practicable after exercising any power. pursuant to Ciause 18.1 above, notify the
Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement" and the Security Assets constitute "financial collateral" for the
purpose of the Financial Collateral Arrangements (No. 2} Regulations 2003 (the Regulations),
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 tawards 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 .
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19

20. -

20.1

-20.2

203

21,

211

- 'ATrustee may require:

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 iimitatiqn, 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 relatien to thet Account at the

time the righlt of -appropriation is exercised. For the purpose of Regulation 18(1) of the

) Regulations, each Chargor agrees that any such determination by the Security' Trustee will

constitute a valuation "in a commercially reasonable manner".

"-CONTINUING SECLRITY

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

and will extend to the . ultrmate balance of the Secured Ohligations,. regardless of {i} any

intermediate payment or dlscharge in whale or in part; and (ii] any amendment, variation,
restatement, -assignment, replacement, refinancing, novation or departure (however
s_ubstantial or material} of; to or from any document constituting any Secured Obligations.
INSURANCE

Each Chargor must. insure  all insurable Assets with an insurance: office or underwriter
acceptable to-the Security Trustee, against loss or damage by fire and such other risks as the
Secur'ft"y Trustee may specify from time to time. This insurance cover must be for the full

_ replacement value-and be inﬂex-lirrked Each Chargor must also maintain all other insurances
_normally maintained by prudent companles with S|m|Iar activities to those of that Chargor or

as the Securlty Trustee may require. . : '

Each Charg'or must_ punct‘ually make all premium and other paym'ent‘s ner:essar'y to effect of
maintain these insurances and. produce receipts for thesepaymen'ts‘ at the request of the °
Security Trustee. If, at any time, a Chargor fails to have the required insurance cover in place
orto produce any receipf on request or to deposit any policy with the Securi'_ty 'i;rustee unr:ier
Clause 5 (De!!r'very of Documents of Title and Registration) or on reque_st, the Security Trustes-
may take d_‘ut or renew any insurance in any sum and on any terms the Security Tru's.tee.thinks
appropriate and recover th‘e 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 insu'rable Assets o'r ahy bart thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant coritained in thls Clause 20
{insurance) or |ndependently of or otherwise than in pursuance of such obhgatlon) shall as the
Security Trustee requrreg either be applied in making good the loss or damage in respect of.
which the monies are received or be paid to the Security Trustee in or toWards peyment of the

" monies for the tlme bemg secured by this Deed or such part or parts thereof as the Securlty

ADMINISTRATOR

At any time and- from time to t|me after this security becomes enforceable, or |f a Chargor 50
reguests the Secunty Trustee in wntmg from time to tlme the Secunty Trustee may appoint
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21.2

21.3

22.

22.1

{a)

{b}

22

{a)

(b)

any one or more gualified 'persohs‘to be an administrator of any Chargor, to act together ar

" independently of the other or others appointed (to the extent applicable). .

Any such appointrﬁent ma—y be made pursuant to an application to cou'rt under pérag:raph 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 Bl of the
Insolvency Act 1986. '

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

‘qualified to act as an administrator of any company or individual with respeltt 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 Security
Trustee in writing at any time, the Security Trustee may, (unless precluded by law) without
further, notice appoint under seal or in writing, any one or more gualified persons to be a
Receiver of all or any part of the Security Assets, to:act together or independently of the other
or others appointed to the extent applicable. '

In this Clause 22, a "qualified person"‘meéns a person who, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to
which that person is appointed. : i :

Powers of Receiver

Every Receiver appointed in accordance with Clause-22.1 {Appointment of Receiver) shall
{subject to any restrictidns in the instrument appointing him but notwifhstanding any winding-
up or dissclution of a Chargor) have and be entitled to exercise all of the rights, powers and
discretions, as varied ahd extended by the provisions of this Deed, conferred by the Law of

Property Act 1925 on any receiver appdintéd under that Act and those conferred by the
Insolvency Act 1986 (and to use the name of a Chargor fér all or a_n'y of such purposes). If at:

any time there is more than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may (unless otherwise stated in any document appointing that Receiver);
exercise all of the powers conferred on a Receiver under this Deed or under the Insolventcy Act
1986 individually and to the exclusion of each o'gher Receiver,

The rights, powers and discretions referred to in paragraph {a) above include {without
limitation} the right, power and/or discretion {as i;he 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 date of his

appointment;
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(i)

i)

{iv) -

{v) -

{vi}

(\rii]

{viii}

Carrv on busmess to carrv on or. manage the busmess of a Chargor as the Recel\rer-
may think fit or to coneur in or authorise the management of or appoint a manager of
the whale or any part of the business of that Chargor; - ‘

Protection of assets to make and effect aII repalrs aiteratlons, improvements, .

‘.replacements developments demolltlons .and msurances {including mdemmty

insurance and. performance bonds and guarantees) and do all- other acts whlch a

. Chargor might do in the ord:nary conduct of its busmess, as well forthe- -protection as' -

- for the lmprovement of the Securlty Assets and to commence and/or complete any

building operatlons on any-Land secured pursuant to this Deed and to apply for and

‘maintain any planhing permissions, huilding regulation approvals and any other

pefmissions, consents or Ilcences in each case as the Receiver may in its absolute
discretion thlnk fit or concur in any of the foregoing;,

v

'Employees_and advisers: to appoint and discharge menagers, officers, agents,

accountants, servants, workmen and other advisers for the purposes of this Deed, upon
such terms as to remuneration or otherwise as the Recewer may think proper and to

’ dlscharge any such persons appointed by a Chargor

_Borrow mqney: to borr'o_w money for the purpose of exercising any.of the powers,

- authorities and discretions conferred on the Receiver by or pursuant to this Deed

and/or of defraying any costs, charges, losses dr.expenses -{inf:lliding the Receiver's .
remuneration) which shall be incurred by that Receiver in:the exercise of such powers,

A_ authorities and discretions or for any pther 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 Iending such

- money shalt _b_e_coni:erned to enquire as to the propriety or purpose of the exercise of

such power or to see to the application of any money so raised or borrowed;

Sell business: to seII or concur in sellmg the whole or any part of any Chargor S busmess‘

; whether asa gomg concern or otherwise;

Sell assets: to sell, 'exchange, grant options to purchase, license, surrender, release,
disclaim, abandan, return or otherwise dispoée of, convert into money or realise all or

" any part of the Security Assets by public auction or private contract and generally in

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

obhgatlons, 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
séperétely from the property containing them without the consent of the relevant -
Chargor; ' - .

Acqulre assets: to acquire assets for such con5|deratlon and on such terms as the

' Recewer may think fit, to purchase outright or acqwre by leasing, hiring, In:ensmg or
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(ix)

{x)

{xi}

- {xii)

(xiii)

xiv)

(xv)

-{xvi]

otherwise, any land, buildings, plant, equipment, vehicles or materials or any other

property, assefs or rights of any description which the Receiver considers necessary or

desirable for the carrying on, improvement: or realisation of any of the Security Assets

or the business of a Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: 1o grant or agree to grant any leases whatsocever and let on charter, sub-
charter, ‘hire, lease or sell on condition and to grant rights, options, licences or
easements over all or ahy part of the Security Assets for such term and at such rent
(with ar wit_hoUt a premium) as the Receiver may think pro_perrr and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any variation of any such contract.-affecting all or any part of the
Security Assets on such terms as the Receiver may think fit {(including the payment of
money to a lessee or tenant on a surrender .or any rent review);

Uncalled capital: to call up or require the directors or members (as applicable) of a
Chargor to call up ail or any purtioh of the uncalled capital for the time being of a
Chargor and to enforce payment of any call by action (in the name of that Chargor or
the Receiver, as may be thought fit by the Receiver};

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, questions and demands with or by any

person who i$ or claims to be a creditor of a Chargor or relating in any way to the

Security Assets or any part of them;

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

-and proceedings inlrelation to the Security Assets or any part of them as may seem to

the Receiver to he expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and things

which may be proper or desirable for realising the Security Asséts;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in 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 complete or effect any

transaction entered into by a Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts or arrangements of a Chargor refating to or
affecting all or any part of the Security Assets; and

'_General powers: to do all such other acts and things as the Receiver may consider

desirable or necessary for 'realising the Security Assets or any part of them or incidental
or conducive to any of the matters, powers or authorities conferred on a Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part

~ of them all such 'pou'.-er's, 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. . .
223 Removal o

. The Securlty Trustee may from time to time, by writing remove any, Recewer appomted by it {so far as .
itis Iawfully able) and may, whenever it may deem it expedient, appoint, a new Receiver in the place.of
‘any Receiver whase appointment may 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-remuneration.may be or include a commission calculated by reference to the gross

* amount of all moneys received or otherwise and may include remuneration in connection with

- claims, actions or proceedlngs made or hrought agamst the Receiver by a Chargor or any other.
person or the performance or discharge of any obligation. |mposed upon the Recéiver by

- statute or otherW|se} but such remuneration shall be payable by that Chargor alone, and
: sectmns 109{6} and (8} of the Law of Property Act 1925 shall not apply in relatlon to any A
- ‘Receiver appomted under this Deed. - ' '

- (b} The amount of such remuneration may be debited by the Security Trustee.to any account of
"the rélevant Chargor, held with a Secured Party but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the securlty contamed in -
this Deed.

Zi.S ‘ Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
SecurityTrustee from subsequently extending the Receiver's or. Receivers' appointment (or that of their
replacement) to-that part or appointing anather Receiver over any ather part of the Security Assets.

22.6-  No liability as mortgagee in possession

Noné 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 other reason, be.
liable to actount as mortgagee in possession or be liable for any loss on realisation or for any default or

omission for which a ‘mdrtgagee in possession might be lidhle. ' T o

i VAgent_'of Chargor .

- ) fa} Every Recéiver of a Chargor duly appointed by the Security'Trusteeunder the powers in that
" respect contained in this Deed shall be deemed to be the agent of that Chargor.for all purposes
‘and-shall as such agent for aII purposes be deemed to be in the same position asa Recewer
: cIuIy appomted by a mortgagee under the Law of Property Act 1925 h

(Io]:: . Each Chargor« alone shall be respansible for'the contracts, engagements, acts, omissions,
-7 . defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall-incur any |Iabl|lt\j for them by reason of the Securlty Trustee. appomtlng such‘
Receiver ar for any other reason whatsoever. S '
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22.8

Security Trustee may exercise : .

To the 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 Security Assets, may be

exercised after the security created under this Deed becomes enforceable by the Security Trustee in

relation to the whole of such Security Assets or any part of them without first appointing a Receiver of

such property or any part of it or notwithstanding the appointment of a Receiver of such property or
any part of it. '

23.

" {a)

(o) *

24,

241

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chargor (other than the Agent} by its execution of this Deed or an Accession Deed
irrevocably appoints the Agent (acting through one or more authorised signateries) to act on

its hehalf as its agent {and the Agent’ accepts such appointment) and irrevocably authorises:

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

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

and ‘ '

{ii) the Security Trustee to. give any notice, demand or other communication to that
Chargor to the Agent,

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

Where the Chargor is a member of a group of companies and/or limited liability partnerships,

* acompany or limited liability partnership may become an Additional Chargor if:

(i} the Security Trustee approves the addition of that proposed Additional Chargor;

(ii} the Agent and the proposed Additional Chargor deliver to the Securlty Trustee a duly
completed and executed 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.
EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and their hominees,

_ agents or Delegates on the basis of a full indemnity en an after tax basis the ameount of all

commissians, costs {including legal costs and remuneration), charges, losses, Iiabililties, and
expenses and other sums reasonably incurred by the Security Trustee (whether acting in its
persanal capacity or as security trustee for and on behalf of the Secured Parties or any other
Secured Party and. any of their nominees, agents or Délegates) in connection with':
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{a) '

(6)

(©

- {d}

242

24.3

(a)

{b)

244

the inspection or valuation of the Security Assets;

making a demand for payment or the delay in receipt of payments under-this Deed;

a failure by any Chargor to perform its. obllgatlons under thls Deed or otherwise breach any
-terms of this Deed; and ‘ ' -

the preservation, enforcement or the attempted presewatien 6r enforcemEnt of any of their
rights under this Deed whether |ncurred as a result of any act or omission by, or proceedlngs
involving, that Chargor or any third party together wsth interest on the amount payable in

accordance with Clause 3 (Agreement to pay).

Each Chargor shall on demand pay tOIQ.f fully ihc!emni_fy the Secured Perties or other nominee

or agent on an after-tax basis agaihst all losses, actions, claims, commissians, costs {including -

' Eegal casts, expenses proceedmgs and remuneratton) charges, losses, liabilities, expenses

“and other sums and expenditure whlch the Security Trustee (whether actlng in its personal

capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured

) Pa'rty_ and any of their nominees or agents may suffer, pay or incur, acting reasonably, in

connection with any payment or discharge in respect of the Secured Obligations {whether
made by that Chargor or a third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

Where, pursuant to CIauses 24.1 or 24.2 above, a sum is paid to such Secured Party (or their
naminees, agents or Delegates) the relevant Chargor shall, in addition, pay to the Secured
Parties (or the|r nommees , agents or Delegates] in respect of value added tax: -

{except where the payment falls within Clause 24 3(b} below), such amount as equels'any

. value added tax charged to the relevant Secured Party (or their nominees, agents or Delegates} S

in respect of the matter which gives rise to the payment and which the relevant Secured Party ‘
{or their nommees, 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

en any reimbursement of or indemnificatioﬁ for any comr"nrissipns, costs, charges, expenses or -
other items incurred-by the relevant Secured Party (or-their nominees, agents or Delegates') as h
agent for that Charger‘ such amount as equals the amountincluded in the commissians, cests '“
charges, expenses or other items in respect of value added tax (and in such a case the relevant
Secured Party (or thew nominees, agents or Delegates) shall prowde that Chargor with an
appropriate tax inveice in respect of such item, naming that Chargor as reuplent of the
relevant supply). ' '

Each Chargor agreés that no Secured Party will be held responsible for any loss sufferedasa -
result of exercise of or failure to exercise by the Security Trustee or any other Sécured.Party of

its rlghts under this Deed, exceptin the case of gross neghgence or W|Ifu| default of the relevant :

Secured Party
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25.

25.1

252

25.3

26.

26.1

26.2

26.3

26.4

26.5

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to time without
notice {but shall not be obliged to) set off (i) any 'obligatior) which is due and payable by a
Chargor to the Security Trustee, any other Secured Party and/or any other member of the

Barclays Group and is unpaid against (ii) any obligation {whether or not matured} owed by the -

Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
a Chargor, regardless of the place of payment, boaking branch or currency of either obligation
{with the difference between the amounts in {i) and {ii) being the Set off Amount), regardless
of the pIacé of payment, booking branch or cfurrency of either obtigation. Pursuant to 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 including the Set off
Amount.

If the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
{as 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 contingent or unascertained and thereafter set

"off such estimated amount and no amount shall be payable by the Security Trustee or Secured

Party (as applicable) to 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 Receiver may be exercised or made from time to time
in its absolute and unfettered discretion without any obligation to give reasons.

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

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

delegate) and subject ta 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.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Delegate (nor any officer, agent or employee of any of them} be liabie 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 .

272
(el

(o) -

{c)

)

(e)

(f

(g}

- (i)

273

28,

. TRANSFER AND DISCLOSURE

3

The Secured Partles may at- any tlme seII a55|gn novate; securitise or ether\.wse transfer all or-

‘part.of their rlghts and/or obllgahons in respect of this Deed to any person at any time (a’
L ‘Transferee} Each Chargor consents to the disclosure by the Secured Parties of any infarmation

and documentatmn d|rectly or mdrrectly concernmg this Deed o any’ prospectlve or actual.

Tra nsferee

' The Secured Patties may disclose any mformatmn relevant to this Deed in the Secured Parties' -

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

.any.other memb_er‘ or ,af:filiate ,qf' the ‘Barclays. Group and our or their officers, directors,

employees, auditors, partners, consultants and professional advisers;

va gover}nrﬁental,vbanking‘, taka'tlion or other regula,tory authority;

any person in connection W|th a securitisation of all or any part of the loan assets of any”

friember of the Barclays Group from time to time;

- any person who may othervwse enter into cnntractual relatlons with any member of the.

Barclays Group |n connection with thls Deed;

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

competent Jurlsdlctlon or gavernmental, banking, taxation or other regulatory authority or

similar body,

any rating agency (|nclud|ng |ts professional advisers) to enahble the ratlng agency Lo carry out
is norr‘nal ratlng act!\ntles

each oiher_ Chargor;
any cred_it reference agency; and

any other obligor in respect of aII or part of the Secured Obllgat|on5 and any affiliate, holdmg

~ company or sub5|d|ary thereof.’
No Chargor may assign or 0fc_herwise transfer any of its rights or obligations under this Deed.
_ FORBEARANCE

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

right, power or privilege under this Deed will impair it or be construed as'a waiver of it. A single or "

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

29, .

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

COUNTERPARTS

This Deed may be executed in any nunﬁber of counterparts, each of which when executed and delivered

shall be an eriginal. All such counterparts will together constitute one instrument.

Page 30



30.

301

302

303

30.4
39.5
{a)
b}
30.6
1.

311

31.2

31.3

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 posf 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'de}nand made or delivered under or in connection with this
Deed 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, at 10.00 a.m: on
the next succeeding day'upon which a delivery of letters is made.

Any notice to any Secured Party, shall be addresséd 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. - ' ' - o ’

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

Demands under this Deed may be made from time to time and, at any time, the liabilities and
abligations 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 an the Chargors, except in the case of manifest error.

MISCELLANEQUS PROVISIONS

If at any time any ane of the pravisions of this Deed is or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not.in any way be affected or impaired.

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

: right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation -

to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

Notwithstanding any term of this Deed the consent of any person who is not-a party is not

required to rescind or vary this Deed or any other agreement ente'red into under or in
connection with it. ' '
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315

32.

32.1

32.2

Unless otherww.e SpECIfled the Secured Partles may, subject to th|s Clause 31- and the .
Contracts (Rights of Third Parnes) Act 1999 or any.similar. appllcable Ieglsla‘uon rely on any.

” clause of this Deed

This Deed is |ntended to take effect as'a deed notmthstandmg the fact that any party may only
execute this Deed under hand o :

GOVERNING LAWAND JURISDICTION

- This Deed and any non-contractual obligations arising from or in connection with it shall be * - .

governed by, and cons_tru_ed in accordance with, the laws of England.

Each party irrevocablyVSmeits, for the exclusive benefit of the.Secured.Parties, to the -

B jurisdiction of the English .courts (but without pfejudice to the Se'cured‘Parties' Tight to
commence pruceedmgs against any party in any other jurISdICtIDn] and irrevocably waives any

ohjection an the ground of venue or |nappropnate forum or any similar grounds

This Deed has been executed as a deed by the Chargors and signed El'y the Security. Trusfee each

" - Finance Party and the Barclays Account Bank and is delivered on the date stated at the beginning of

this Deed
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SCHEDULE 1 - THE PARTIES

Name of Chargor

Country of
Jurisdiction

Registration Number

Registered Address

Simpson Catering
Investments Limited

England and Wales

10017623

Derngate Mews
Derngate
Narthampton NN1
1UE

Simpson Catering Pubs
Limited

England and Wales

10023973

Derngate Mews -
Derngate
Northampton NN1
1UE

Olde Cobbler Limited

England and Wales

12288033

Derngate Mews

Derngate

Northampton NN1 °

1UE

The Agent

Name ' of relevant
Chargor

Country of Jurisdiction

Registraticn Number

Registered Address

Simpson Catering
Investments Limited

England and Wales

10017623

Derngate Mews
Derngate
Northampton NN1
1IUE -

Page 33



’ SCHEDULE\Z« FORM OF ACCESSION DEED .

THIS ACE_ESSION,DE_E_D. is made on: [e]

Between

{1 -

@

-and

3)

(@)

(5) .

(6).

Simpson Catering Investments Limited {incorporated |n England and Wales with registered

' number 10017623) for itself-and fc'Jr__the Chargors (the Agent);

[Insiert NAME_V OF COMPANY/LLP] (iﬁcorperated in [*] with registered-number [Insert

" COMPANY/LLP NUMBER]} of [Insert REGISTERED ADDRESS] (the Acceding Chargor);.

Barclavs Bank UK PLC (Company Nurmber 09740322) of 1 Churchill Place, London E14 5HP
(BBUK);

. Barclavs Bank PLC (Company Number 01026167) ‘of 1 Churchill PIace London E14 SHP

(BBPLC) :

_-Barclays Mercantile Busmess Finance lelted (Company Number 00898129] of 1 Churchlll
Place London E14 5HP (BMBF] and ’

. Barclays Securlty Trustee Limited (Company Number 10825314} of 1.Churchill Place, London

E14 5HP, acting in its capacity as.security trustee for and on behalf of the Secured Parties (the
Secunty Trustee)

© Whereas |

‘ 'Thls Accession Deed is supplemental to a Debenture and Cross Guarantee dated [#] between inter alia,

the Agent, the Chargor(s) {as defined thereln) and the Security Trustee (Debenture and Cross

- (a}

{b)

‘Guarantee}
"7 Itis agreed as follows

-. DEFINITIONS AND INTERI-’RETATION

Definitions

' -Save to the extent otherwise defmed in thIS Accession Deed terms defined in the Debenture
_and Cross Guarantee have the same meaning when used in this Accessuon Deed.

In'terp:retation and other pruvisionS'

{i) Clauses 1.2 {!nterpretat:'c;n]'and 31 (Mfsce!!mieous Provisions) of the Debenture and
‘Cross. Guarantee are incorporated in this Accession Deed as if they were set out in full
“in this Accession Deed, but so that references in those Clauses tb this Accession Deed

shall be construed as references to this Accession Deed.

{ii} ~ All the provisiqns contained in the Debenture and Cross Guarantee in relation to the

security created by it and zll the powers and rights conferred on-the Security Trustee
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{a)

{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.

(i}  The Debenture and Cross Guarantee and Accession Deed shall be read together and
construed as ane instrument.

ACCESSION OF ACCEDING CHARGOR

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

AGREEMENT TO PAY

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

The Acceding Chargor unconditionally and irrevocably:

(i) guarantees to each Finance Party punctual performarice of all of each other Chargor's ‘-

payment obligations to each Finance Party;

(i) undertakes to each Finance Party that whenever another Chargor does not pay any part

of the Secured Obligations when due to the relevant Finance Party, it shall imrmediately
on demand pay that amount (in whatever currency denominated)} as if it was the

principal obligor; and

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

unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify each Finance Party immediately on demand against any cost, claims, charges,
expenses, losses or liability it incurs as a result of another Chargor not paying any of
part of the Secured Ohligations which would, but for such unenforceability, invalidity or
illegality, have been payable by it on the date when it would have heen due. The amount
payable by the Acceding Chargor under this indemnity {meaning for the avoidance of
doubt, that the Acceding Chargor is reduired to fully reimburse the relevant Finance
Party) will not exceed the amount it would have had to pay under this Accession Deed
and/or the Debenture and Croés Guarantee if the amount claimed had been
recoverable on the basis of a guarantee.

The covenants and obligations contained in fhis Clause 3 are given subject to, and with the

benefit of, the provisions set out in Schedule 3 (Waiver of Defences and Defermf of Rights} of
the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each
other Chargor. '

CHARGES
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(a) General

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

(i -cantinuing security for the payment and discharge of the Secured Obligations;
’ (I:i) ) granted wifh full title guafanteé;
{iii) granted in respect of all the right, title and interest (if any}, present and future of the
Acceding Chargor in and to the relevant Security Asset; and |
(v} granted in favour of the Secunty Trustee. to hold on trust for and on behalf of the
Secured Parties.
(b} Fixed charges

- The Acceding Chargor charges by way of fifst fixed charge:

{i)
(i)
fiii)

iv)

all Land in EhglandAand Wales now vested in it and not registered at the Land_Registry; .

“all Land in England.and Wales now vested in it and registerea at the Land Registfv;

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

{to the extent that they are not Land) all plant, machinery, computers, vehicll_es, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its stock-in-trade or work-in-progress) and

"the benefit of all cohtracfs, licences and warranties relat'ing to 'thém; '

(v)

{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 anid.claims to which Acceding Char’gbr is now ar miay in the future become

. entitled in relation to the Land-including (but not limited t6) all rights and claims of

i

_(\}ii]'

the Acceding Chargor agalnst all persons who now are or have been or may become
Iessees sub lessees, licenisees ar occupiers of any Land and all chargors and sureties

far the obllgatlons of such persons,

all Securities;

- the Insurance Contracts together with all rights and. interest in the [nsurance
© Contracts {including the benefit af all claims arising and, to the extent not validly and

.effectlvely assigned pursuant to Clause 4{c}{vi) (Ass;gnmenr) bkelow, all monies

,' {viii)’

. (ix)

payable under them),
all of its preéent and future gaodwill;

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

(x)

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

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

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

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

Assignment

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

interests in and to:

(i)

{ii}

{iii)

)

{v}

the Rental Income and the henefit 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
Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the
obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and
any rigHts or remedies against all or any profess‘ional advisors now or at any time
engaged by the Aéc_eding 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
any other person, firm or con':upany now or fromtime to time under contract with or
under a duty to the Acceding 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 proceedé 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 Intellectual Property Rights are not capable of being charged
pursuant to Clause 4{b) {Fixed charges}, whether by reason of lack of any third party
consent which is required, or otherwise) its ri_ght, title and interest (if any) in and to
any and all damages, compensation, remuneration; profit, fent, 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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*

-

vi)

" . -any sums payable to it'p_ursuant to any Insurance Contract,

o
-4

l‘provided that nothing in this Clause 4{c) shall constitute ar]'}fr,SeCAUred_ Party as a mortgagee |n .

possession.

Sy

i)

(iiii‘)y

Ae) .}-\tt'o_'rney'_

{d) ' ‘Floatingcharge ' P . S

- -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 cha'rge 'creat‘ed by the Acceding Chargor under Clause 4{d}{i}.above shall . '

be deferredin pomt of priority to all other securrty or security interests created under:
or pursuant to this’ Accession. Deed.

B The floating charge.rc'reated by the Acceding Chargor under Clause A{d}{i} above is a

“qualifying floating charge” for the purposes of paragraph 14{2){(a) of Schedule B1 to:
the insolvency Act 1986 tincorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed. '

2 .-
.

The Accedlng Chargor by way of securlty, lrrevocably and severally appnlnts the Securlty‘

i Trustee {and any Receiver or Delegate appointed under this Accessian Deed) tobeits attorney

in accordance with the | prowsuons “of Clause 17 (Further Assurances) of the Debenture and*‘ :

' ~ Cross Guarantee. The' Accedlng Chargor ratifies and conflrms whatever any attorney does or .

. .purports to do pursuant to its: appointment under this Clause 4(g).

5 - VREPRESENTATIDNS.‘ i

L

\\

The Accedmg Chargor makes the representatlons set outin Clause 8 (Representatrons) of. the L

Debenture and Cross Guarantee on the date of this Accessnon Deed.

"6 .- CONSENT OF EXISTING CHARGORS

. The Chargore ‘acting by the Agent agree to the terms of this Accession Deed and agree that k

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

7 NEGA'_T'lI‘dE PLEDGE

(i)

'(a] " The Acceding‘Chargorshall not, withoutvthe prior written con'sent"of the Security Trustee:

create, agree ‘to create or permlt to exist any trust interest or Securlty Interest
(howsoever rankmg in point of priority) of any nature whatsoever {mcludlng such-as .

arises by operatlon of law.or any enactment) in, over or affectlng all or any part of its

) Securlty Assets; or
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(b)

10 -

(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, séve as expressly pérmitted 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 Asset§ (whether having priority over, or ranking pari passu with or
subject fco,'the floating charges created by this Accession Deed and the Debenture and
Cross Gug'rantee); or ' .

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

of sale in the ordinary course of business.

IMPLIED COVENANTS OF TITLE

The covenants.set out in sections 3({1}, 3{2) and 6(2) of the Law of Property (Miscellanedus .

Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause 4 {Charges) above. It
shall be implied in respect of paragraphs (b} to (d) of Clause 4 (Charges} above that the
Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances

(whether monetary cr not) and from all other rights exercisable'Ey third parties {including -

liabilities imposed and rights canferred by or under any enactment).

OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of, and has good and marketable title
to, its Security Assets, in each case, free from security {other than that created by or pursuant
to this Accession Deed} and restrictions and onerous covenants.

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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(a)

oy

(c)

{e)

(f)

(g)

11

" The Acceding Chargdr shall-, on the date of this Acession Deed deliver-{or prﬁcure delivery) to - -

the Security Trustee of, and the Security Trustee shall be entitled to hold and retain during the
Secunty Period, all deeds, certlﬂcates and.other documents of title relating to the property.

charged pursuant to this Accession Deed (lncludlng any lease or licences relating to it) where

.Drlglna!s_thereofare not_requ|red_ to be reglstered. ] i «

 The Accedmg Chargor shall at any time as requwed by the Secunw Trustee execute and:

deliver to the Security Trustee any documents and transfers to coristitute “or perfect an>
equltable or legal charge or-a pledge {at the Security Trustee's option) over any Securities,
|nclud|ng uncertlflcated Securltles within any ¢learing, transfer settlemént and/or depository

system, and glve any |nstruct|ons and take any act:ons the. Securlty Trustee may reqmre tc:_

achieve this.
The Accedirg Chargor shall, ‘if'reduested by the Security Trustee, execute all such'documents
and do all acts that the Security Trustee may reasonably require to record the interest of the.
Security Trustee in any registers relating to-any registered Intellectual Prdperty Rights.

" The Aécédi’hg Chargdr undertakes to make or procure that there is Ena'de' a due applicatibn to
" . the Lland Reglstry in respect of any Land that is registered land (with the Accedlng Chargor s .

consent as, proprletor of the relevant reglstered estate}: . .

(i) . to-enter a restriction in the following terms on the relevant register of title:

v

“No dr‘sposr'tion_bf the registered estate by the proprfetor:of the registered estate or . 7
by the proprietor of any registered charge, not being a charge registered before the’
entry of this restn'ctfon, is to be registered without a written consent signed by the
. proprietor for the time being of the charge in the accession deed dated [
1 in favour of Barclays Security Trustee Limited (to hold on trust for and on
' behaff of the secured parties specified therein) as referred toin the charges regrster
» or their conveyancer and -

‘ (ii) " td enter an obligation to make further advances on the relevant register of title,

Thé Atceding Chargor certifies to the Land Registry that the Security Interest created under or
pursuant to this Accession Deed does not contravene any of the provisioné of "the
memarandum or articles of -association or other constitutive documents of the Accedmg

Chargor.

The Accéc!ing Chargor shall, if requestAed 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 reIation to the assignment' by way of security.

The Accedmg Chargor undertakes not to amend vary or waive the terms and condltlons
relating to-any Insurance Contract without the prior written consent of the Securlty Trustee

CONTINUING SECURITY

Page 40



12

13"

14

(a)

(b)

@

{d)

. The 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, regardléss
of: (i) any intermediate payment or discharge in whole or in-part; and {ii) any amendment,
variation, restatement, assignment, replacement, refinancing, novation or departure
{however substantial or material} of, to or from any document constituting any Secured
Dbligations. R

COUNTERPARTS

~ 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 will 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 out in full in this Accession Deed but so that
references in that Clause to "this Deed" shall be.construed as reference_s to this Accession:
Deed. ’

[SERVICE OF PROCESS

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communication notifying a claim ar serving legal proceedings under 6r in connection
with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served
in accordance with Clause 30 {Notices, Communications and Demands) of the Debenture and

Cross Guarantee and/or this Clause 14.

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

Guarantee 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
eonfirms that the Process Agent has accepted such appointment]®; and

(i} agrees that failure by an agent for service of process to notify the Acceding Chargor of
the process will not invalidate the proceedings concerned.

If the Process Agent is Unable for any reason to act as agent for service of process, thé Acceding
Chargor must immediately {and in any event within 7 days of such event taking place} appoint
another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee
may appaint another agent for this purpose. h

" The Acceding Chargor expresély agrees and consents to the provisions of this Clause 14.

1

Wording in square brackets to be inserted if the Process Agent will nct sign this Accessicn Deed.
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(g) [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 Enghsh courts in connectlon‘ ‘
. thh this Accessmn Deed ]2]3 ) ;

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

- This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signad’ :

by the Security _Trustee and fs delivered on.the date stated at the beginning of this'Accession Deed.

N ***Executron blocks for Burc!ays Bank PLC, the Agent the Acceding Chargor [and the Process Agent]"’

to be mserted***} . e . .

»3

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

3 To be inserted if the Acceding Chargor is in;:orporated in a jurisdiction other tHah England.and Wales.

Slgnature bIUck for Process Agent 1o be mcluded if tl) the Acceding Chargor is |n|:ﬂrpurated in a jurisdiction other than
L England and Wales and {ii) the Process Agent W||| countersign the Accession Deed
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Cbnstruction

Each Chargor acknowledges and agrees that the guarantee constituted by this Deed shall be
deemed to be granted by each Chargor to each Finance Party separately, as if each such
guarantee is constituted by a s.eparate instrument éntered by the Chargors and such Finance
Party (such Finance Party being the Beneficiary}, solely for the benefit of that Beneficiary. Any
reference to “the guarantee” in this Schedule 3 shall, accordingly, be construed as a reference

to each such separate guarantee, and any reference to “the Beneficiary” shall be construed as .

a reference to the beneficiary under the guérantee granted by the Chargors in such
Beneficiary's favour. '

Continuing Guarantee and Continuing Security

{a) The liahility of each Chargor shall not be discharged or impaired in any way (i) by
reason of the invalidity, avoidability, voidability or unenforceability as regards any
other of those persons or entities to this Deed or-(ii) by the Security Trustee or any
other Secured Party réleasing, discharging, compounding with or varying the liahility
hereunder of, or making any other arrangement with, any other of those persons or
entities or (iii} any change in the constitution of any other of those persons or entities.

(b) The security and guarantee constituted by this Deed shall be a continuing security
and a continuing guarantee and shall extend to the ultimate balance of the Secured

Obligations and to the performance in full of any and all obligaticns secured and '

guaranteed under this Deed, regardless of any intermediate payment or discharge in
whole or in part.

{c) If this Deed ceases to cantinue in force, the Security Trustee or any other Secured
Party may open a new account, or continue any existing account, for each Chargor
and the liahility of that Chargor in respect of the Secured Qbligations at the date on
which this Deed ceases shall remain regardless of any payments in or out of any such
account. ) ‘

(d} If any discharge, release or arrangement {(whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Security
Trustee or any other Secured Party ‘in whaole or in part on the basis of any payment,
security or other disposition: which is avoided or must he restored in insolvency,
bankruptcy, liquidation, administration or analogous procedure or otherwise,
without limitation, then the liability of each Chargor under this Deed will continue or

be reinstated as if the discharge, release or arrangement had not occurred.

Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or any other
Secured Party to proceed against or enfarce any other rights or security or claim payment from
any person {including any other Chargor) before claiming from a Chargor under the guarantee
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constltuted by this Deed The waiver.applies |rrespectlve of any Iaw or any provision to ther'_"
contrary. . T o : '

Discharge and release

{a) - The security and guarantee constituted -by thisADeed may be_discpntinued and the
liability under it crystallised at the-expiration of three n'ronths after rec‘eipt ’bv the
relevant Secured Party from a Chargor of notice in wrltrng to discontinue it (such )
perlod bemg the Notice - Period). The amounts payable on crvstalllsatlon (the .
Crystallisation Amount} will include: . . ‘ -

(i} all commitments of a Chargor that may become actual liabilities in the
" future; ’ :

(i} all liabilities of a Chargor incurred during the Notice Period; and

{iii} any interest, fees and other charges Which any Chargor owes the Finance
‘ Party at the end of the Notice Period but which are not actually charged to
any Chargors account until later. :

{b) ' Follbwing payment of the Crystallisation Amount in full b‘y' the Chargor serv'ing a
discantinuence notice in accordance wrth paragraph 18{a) of thrs Schedule 3 (the:
‘Retiring Chargor) ‘

i) the Retiring Chargor shall be released by each ether Chargor {to.gether, the
Continuing Chargors) from any Iiabilit'y{whet'her past, present or future and ‘

whether actual or contingent) to make ‘a contribution to any Continuing .

Chargor arieing by reason of the performance by any Continuing Chargor of
_its obligations u'nder this Deed; ’ :

(i) each ‘Continuing Chargor. waives any rights it may have by reaéon of the -
performance of its obhgatmns under, thlS Deed to take the, benefit {|n whole

" orin part and whether by way of subrogatmn or othermse] of any rights 'of .

the Securlty Trustee or any other Secured Party or of any security taken

pursuant to or in connection with thIS Deed of any Secured Liability, where ~ -

such rights or security are granted by or in relation to the assets of the‘ '
Retiring Chargor and ) '

- i) the discontinuance of the Retiring Chargbr’s obligations under this Deed
pursuant to Clause 18{a) of this Schedule 3 does not affect the obllgatlons

of the remaining Chargars under the guarantee constltuted by this Deed

{c) If any d|scharge release or arrangement (whether in respect of the obllgatlons of any

Chargor or any Secunty for those obligations.or otherwrse] is made by the relevant an

Secured Party in whole or in part on the basis of any payment, security or other
" disposition which is avoided or must be restored in insolvency, liquidation,

administration or analogous procedure or otherwiee, ‘without limitation, the‘r"l the
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liability of any Chargor under this Deed will continue or be reinstated as if the

discharge, release or arrangement had not accurred.

19 Waiver of Defences

{a)

(b)

" None of the liabilities or obligations of any Chargor under the security and guarantee

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

(i)

(i)

(iii)

(iv)

vy

.agreeing any amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure (however substantial or material) of, to
ar 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 increase or otherwise affect the liability of any
Chargor;

releasing ar granting any time or any indulgence of any (including, without
limitation, the waiver of any precunditibns for drawing under, or of any
breach of, any document}, or eﬁtering into any transaction or arrangements
whatsoever with or in relation to any Chargor and/or any third party;

taking, accepting, wvarying, dealing with, eﬁforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set off or
combination or other right or interest held by a Secured Party for the

Secured Obligations and any other obligations secured and guaranteed

under this Deed in such manner as the relevant Secured Party thinks fit;

claiming, pro\fing for, accepting or transferring any payment in respect of the
Secured Obligations and.any other obligations secured and guaranteed
under this Deed in ény"comp‘osition by, or winding up of, ‘any principal
obligor-and/or any third party or abstaining from so claiming, proving for,
accepting or transferring; or

amalgamating with any other company or person whether the new company
thus formed shall or shall .not differ in its name, objects, character and
constitution -fronj the Secured Party, it being the intent that this Deed shall
remain valid and effectual in al respects and for all purposes in favour of and
with reference to any such new campany when formed, and may be
praceéded on and enforced in the same manner to all intents and purposes
as if such new company had béen expressly named in and referred to herein
instea& of the Secured Party.

Each Chargor expressty ‘confirms that it intends that the security and guarantee

constituted by this Deed shall extend from time to time to any (however:

fundamental} variation, renewal, replacement, refinancing, increase, extension or

addition of or to any of documents and/or any facility or amount made available

under any of the documents including, without limitation, any vartation or extension
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of the pu"rp.oses for which a'ny. facility or amount might be made available from time

to time'and any fees, costs and/or expénses associated with the foregoing. -

. No deductions

All amounts payahble under the secufity-and gnarantee constituted by this Deed.shall be made

in full without any deduction or withholding whatsoever {whether in resp'_éct of set off,
cqunter’claim, 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 additional -
amaunt so that.the net amount received by the Secured Party will equal the full amount 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 addi_jcfdn to and is not
o to prejudice or be prejudiced by any other guarantee or security (“includjng any other
guaféntee or security signgd by a Chargor which the Security Trustee or any other
* Secured Party may hold now or in the future). Each Chargor will remain liable under-
. the secﬁrit_y and guarantee: constituted by this Deed wheth'e'_r or net any ot‘hé‘r-

i guarantee nr éecurity is valid and enforceable or continues in force. .

{b}) If a Secured Party receives any payment or security from a Chargor or any other

- -person and & Secured Party is later ordered under insolvency laws to restore 'gne

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 payment or
_security. ' ' '

Suspense account

The relevant Secured Party may at gny time and for such ‘timé-ras it thinks fit place and keep’
any amounts received, recovered or realised under the security and guarantee constituted by

~ this Deed or under such other guarantee or security, to the crédit of an account of a Cha'rgon"

or of suth other person {if any) &s the rélevant Secured Party thinks fit (without Ilablhty to pay.
interest theréon), and the relevant ‘Secured Party is not obliged to apply any amount so
received in or towards the dlscharge of the Secured Obligations.

Deferral of Rights

{a) - Until the‘_end" of thé 'Secu'rity_rPeriod, a Chargor-WiIl not exercise any rights which it

~may have by reason of performance by it of its obligations under this Deed:
i) to be:ind_emnified by a Chargor orin res_pect of any other person;

iy - to claam any cantribution from any guarantor or other person in respect of
' the Secured Obhgatuons

iii) to take the benefit {in whole orin part and. whether by way of subrogat:on .
or otherwwe) of any rights of the Security Trustee or any other Secured h
Party under any document or of any guarantee or Security taken pursuant
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to, or in connection with, the Secured Obligations by the Security Trustee
or any other Secured Party;

{iv} to bring legal or other proceediﬁgs for an order requiring a Chargor or any
other persan to make.any payment, or perform any obligation, in respect of

which a Chargor or any other perso'ﬁ has given a guarantee, undertaking or

indemnity,

(v) to exercise any right of set-off against any Chargar or any other person;
and/or ‘ ' '

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

with the Security Trustee or any other Secured Party.

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

- To: Account Bank/other financial institution

Date: [ |

Dear, Sirs,

_We ‘give you notice that, by a debentrure' and cross guarantee dated [e] (Debenture and Croés

Guarantee) we have assigned to Barclays Security Trustee Limited (the Security Trustee) all of our
rights, title and interest in and to the accounts listed below maintained with your [Account Bank/other

financial institution] {including any renewal, redestgnatlon replacement, subdivision or subaccount of

such accolnts) and the débt or debts represented thereby:

Account Name: [*]
Sort Code: - fe] .
Account No.: [*]

[repedt fist as necessary]

(the Accounts)

- Woe irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to, .

or further authority from us and without any inquiry by you as to the justification for such disclosure,
such informatian relating to the Accounts maintained with you from time to time as the SecuntyTrustee :

- may request you to disclose to it.

With effect from the date of your receipt of this notice:

() .- any existing payment instructions affecting the above Atcounts are to be terminated and all
, payments and communications in respect of the Accounts should be made to the Secunty

" Trustee or to its order {W|th a copy to us) and

(b)  :all rights, interests and benefsts whatsoever accrumg to or for the beneflt of ourselves arising
from the Accounts belong to the Secunty Trustee.

This letter and all non-contractual obhgatlons arising out of orin connectlon with it are governed by,

and will be construed in accordance W|th the laws of England and Wales.

Pleése acknowledge receipt of'this notice by signing the acknowledgement on the enclosed copy Ietter
and returning it to the Security Trustee at [+] marked for the attention of [+].
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Yours faithfully

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

for and on behalf of |
[Enter Chargor Name]

(Repeat additional signature blocks as required)

Page 49



R

" fof and on behalf.of

Form of Acknowledgement of Notice
of Assignment by Account Bank

U To: Barclays Security Trustee Limited (the Security Trustee)

" Date: [+]

Dea r"Sirs

i

- We confirm recelpt from [Enter Chargors Names} (the Assrgnors) of.a notice dated [} of an asmgnment

upon the terms of & Debenture and Cross Guarantee dated [*] of all of each Assignor's nght title and :
interest in and to, and all monies (lncludrng interest) from time to time standing to the credit of the: .

following accounts whiclh' ar,e main'ta.ined with us and the debt or debts represented thereby:

[List relevant accounts here)

(the‘Accaunts).

We conﬁrm that the balance standing to the Accounts at today S date is [*], no fees or perlodlc charges

are payable in respect of the Accounts and there are no restrictions on-(a} the payment of the credit
balance on the A¢counts fexcept, |n the case ‘of a time deposit, the expiry of the relevant penod) or (b)

) the creatlon of Securlty over the Accounts in favour of the Security Trustee or any third party.

We'unconditionaily and—irrevucably waive all rightS' of set off, lien, comhbination or consolidation of
accounts and security in respect of any Accounts and similar rights (however descrlbed) which we may

have now or in the future in respect of each of the Accounts.ar the balance thereon to the extent that

-such rights relate to amounts owed to.us by the Assrgnors

We confirm that we have not recei'ved notice’of the interest of any third party in any.of the Accounts -

and-will not, W|thout the Securlty Trustee s prlor written consent, amend ar vary any rlghts attachmg

to the Accounts.-

‘We will act anly in accordance w‘lth the-instructions given by persons éuthoriSed by the Security Trustee
_and we shall send all statements and other notices glven hy us relatlng to the Accounts to the Securlty

Trustee "

) Thss letter and all non- contractual obhgatlons ansrng outof orin connectlon W|th it are to-be governed

by, and erI be construed in accordance with, Engllsh faw.

' Yod'rsfeith'ful.lv, oo S

“[Account Bank/other financial institution].
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC .

Paul Jury

Director of Lending Operations

PauIJuri/

For and on behalf of Barclays Bank PLC

Director of Lending Operations

For and on behalf of Barclays Mercantile Business
Finance Limited L

Angela Ottaway )
Director of Ass:et Finance

" For and on behalf of Barclays Security Trustee :
Limited :

- Paul Jury
Director of Lending Operations
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- The Ct{argors:

" EXECUTED as a DEED by Simpson Catering

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank ’

investments Limited acting by two dlrectors/a
5

.

director and its secretary

Paul Jury

Director of Le_nding Ope‘ratildns

Sugriature of Director . N

\uwg o (29@ f\JSav\J

;

. Name . of . Directar - (in . BLOCK

~ CAPITALS)

Slgnature of Dlrector/Secretary

MAZIE A QO{;,NM ;(N\)

-"Name of Dlrector/Secretary {in -

BLOCK CAPITALS)
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EXECUTED as a DEED by Simpson Catering Pubs

Limited acting by two directors/a director and its
secretary

_Sigmature of Director

OANE L. feaBML_S ond

Name of

- CAPITALS)

Director {in  BLOCK

Signature of Director/Secretary

Simon geoRgE Reaveey

"Name of D!rector/Secretary (in
BLOCK CAPITALS)

v

anl

EXECUTED as a DEED by Olde Cobbler Limited
acting by two directors/a director and its

P ey ‘ i
secretary : Sighature of Director
- Jane L. ecﬁ;m!_sc\j
Name of Director (in BLOCK
CAPITALS) '
Signature of Director/Secretary
WALU A Qo@\«\)@f\f\)
Name - of - Director/Secretary  (in
BLOCK CAPITALS)
The Agent:
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EXECUTED as a DEED by Simpson Catering
Investments Limited acting by two directors/a

director.and its secretary

Sign&ture of Director

_— . ~
Nane L KofiSon
Name of Director (in  BLOCK

CAPITALS) -

s

Sugnature of Director/Secretary

fAUE R f’d@m%c‘\\)

Name' of Director/Secretary (in
BLOCK CAPITALS)
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