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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10609706

Charge code: 1060 9706 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st May 2019 and created by FIRST MILE GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd May 2019 .

Given at Companies House, Cardiff on 7th May 2019

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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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

. This is a Debenture including fixed charges over the assets referred to in Clause 3.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 3.3 (Assighment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 3.4
(Floating charges).

. The Bank will hold this Debenture as security for all debts and other liabilities owed to it by
each Chargor including under the agreement to pay contained in Clause 2 (Agreement to pay).

This includes all present and future loans or facilities the Bank has granted or may in the future
grant.

. The guarantee created by this Debenture will be deemed to be granted by each Chargor {on a
joint and several basis) in favour of the Bank. The terms of the guarantee are set out In
Schedule 3 (Waiver of Defences and Deferral of Rights) to this Debenture. Note that each
Chargor agrees to indemnify {meaning for the avoidance of doubt, that the Chargor is required
to fully reimburse) the Bank on the terms set out in Clause 2.2(c) {Agreement to poy) {in the
event the obligations guaranteed by it are or become unenforceable, invalid or illegal).

» Your liabilities under this Debenture will include any liabilities owed under any guarantee or
indemnity which you have given to or may give to the Bank in the future.

- If any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Bank can appoint a receiver, or take possession of the property and any of the assets
charged by this Debenture and sell them and can appoint an administrator in relation to each

-Chargor.

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to the Bank in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT {INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays is a trading name of Baiclays Bank PLC. Barclays Bank PLC is avthorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prydential Regulation Authority (Financial Services Register No. 122702}, Registered in England. Registered No.
1026167, Registered office: 1 Churchill Place, London, E14 SHP.
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.'_I'HiS DEED is mad_e on the date specified on the front page of this Deed.

(1} The entltres listedin Schedule 1(The Parties) to thIS Deed including the Agent (each a Chargar and

together the Churgors],

7 (2] Barclays Bank PLC (Companv Number 01026167) af 1 Churchiil Place, London E14 5HP (the Bank).

Ir 15 AGREED 3s follows

1

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

- _-requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to the Bank

“andsu bstantlally in the form set-out in Schedule 2 (Form ofAccessron Deed) by which a‘person
wilt become a party to this Déed.as a Chargor;

. ‘ Accounts means each qf the accounts opened or maintained by each Chargor with anv-bahk,

building society, financial institution or other person (other than the Bank) (thé Assigned
Accounts) and each.of the accounts opened or maintained by each Chargor with the Bank {the

 Fixed Charge Accounts) from time.to time {including any renewal, redeS|gnat|on rep!acement ‘
subdivision or subaccount of such account) and the debt.or debts represented thereby;

Additional Chargor means a company or [imited Tiabifity partnershrp whlch grants security in

‘ -:favour of the Bank by executmg an Accession Deed;

Agérl_t rnea_ns the Chargar ideﬁtiﬁed in Schedule 1 (The Parties) as the Agent;

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

whatever .an'd.wherever in thé warld, present and future, and includes each or any of them ;

AuthansedAddress means the last address given to the Bank for a Chargor’s piace of busmess
(or any ane of them if more than one) or-registered office;

Authority means the Umted Nations Secunty Council, the Commission of the European Umon
~Her Majesty’s Treasury, the. Ofﬁce of Foreign Assets Control of the United States Department

of the Treasury, or any other United States gavernment entity; '
Barclays Grbup means Barclays PLC and any of its direct or in.direq:t Subsidiaries;

Default Rate means: -

(a) - the default lnterest rate set out in the ducu ment under which the relevant Ilabrllty for

the overdue amount initially arose; or
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{b)  if nodefault interest rate is set out in such document, a rate per annum equal to the
cost {without proof or evidence of any actual cost) to the Bank (as certified by it) if it
were to fund or of funding the relevant amount plus 2 per cent. per-annum;

* Delegate means a delegate or sub-delegate appointed pursuant to Clause 25 (Discretion and

delegation); !

Deposit means al| surhs déposited or to bi deposited in each Account, together with all other
“rights and benefits accruing to-or arising in connection with each Account (mc]udmg, but not

limited to, entltlements to interest), together with all accrued interest, wherever depomted

Environmental Apprw'als means al‘l'consents of any kind relating to Envir;inmental Laws, to
which a Chargor or the Land or the uéepr occupation of the'Land is subject; -

. Envirenmental Claims means any clairm by any persan In respect of losses or labllities, suffered

orincurred by that person, as a result of or 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 Contamination or any
application for' any interim-or final judicial or administrative decree, injunction, cease and

_ desist order, abatement order, compliance order, consent order, ‘clean-up order or

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

_in respect of Environmental‘Contamination or any other némedial action or actien to comply

that a Chargor is abliged to undertake pursuant to Envirenmental Laws in respect of
Enwronmental Contammatlon ’

Environmental Contamination means the following and their consequences:

(c) any release, leakage or spillage at or from any site owned or occupied by a Chargor
into any part of the environment of any toxic, pmsonous, nux]uus or polluting matter
or hazardous, detrlmental or dangerous substances or thing; ‘

(d) any accident, fire; explosion or sudden event which affects the environment and is
attributable to the operation, management or control of any site occupiéd by a
Chargor, including (without limitation) the storage, keeping, handling, lahellmg or
disposal of waste {as defi ned in the Environmental Protection Act 1990) or hazardous
toxic or dangerous substances, and

(e) any designation of Land as, contaminated land for the purposes of Part IIA of the
Enwronmental Protection Act 1990;

Enwranmental Laws mcludes aII or any laws, statutes, rules, regulat;ons, treat|es, directives,

) bye—laws dlrectlons codes of practlce, cwculars, guidance notes, arders, notices, dermands, -

decisions of the courts of any authority or any other body whatsoever having jurisdiction which

', at any time relaté to the envircfiment or Environmental Contamination or standa'rds of

conduct-applicable to the Land or the occupation or use of the Land or the operatlon of any
business frorn or usmg the Land;
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Floating Charge Assets means those of the Assets that are for the time being comprised in the

,flbating charge created by Clause 3.4 (Floating charges) (or in the equivalent provision in the

Accession Deed) but only insofar as concerns that floating charge;

Insurance Contracts means all insurandée and assurance contracts and policies now or in the -

" future held by or otherwise benefiting a Chargor:

(f) which relate to Assets themselves subject to a-fixed charge in favour of the Bank; or .

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

Intellectual Property Rights means patents {including supplementary protection certificates),

. trade marks, service marks and designs {and any applications forany of themy), utility models,

de_sign 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

righi:s' under any agreements relating to the use or exploitation of any such rights {including -
for the avoidance of doubt the right to receive revenue or royatties) and, in each case, any
extensmns or renewals of, and any applications for, these rights;

Lond inclddes freehold and leasehold, and any other estate in, land and (outside England and ‘
Wales) |mmovab|e property and in each case all buildings and structures upon and all things
affixed to'Land including trade and tenant’s fixtures and fittings (but excluding, in the case of

leasehold property, landlord's fixtures) and fixed plant and machinery;

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

Schedule 4 (Form of Notice of Security to Account Bank) orin such form as may be specified by -
the Bank;-

Property Agreement. means -all present and future agreements, contracts, options or

" undertakings for or in relation to the creation of any estate, interest or right |n or over the Land

{including, without limitation, in relation to any lease, licence, tenancy or right to accupy

- whether ona fixed term or periodic basis);

Receivables means all sums of money receivabie by a Chargar now or in the future consisting

“ofor payable under or derived from any Asset referred to in Clause 2 (Agreement to pay) (or
‘ any Asset referred toin the equivalent provision inthe Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall mclude any of theur
delegates or sub-de]egates

- Rental Income means the gross rents, licence fees and other maonies. receivable now -or

hereafter, at any time by a 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 from the
Land or otherwise paid to or received by a Chargor in respect of the Land; ‘ )
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' SDN List means the Specially Designated Nationals List maintained by the Office of Foreign

Assets Control of the Us Depar‘tment of the Treasury, or any similar list malntalned by any

" Authority;

Secured Obligations means all money, obligati,cihg and liabilities now or at any'time in the

i future due, owing or incurred in any manner whatsoever by each Chargor to the Bank whether

actually or contngentlv, whether directly or indirectly, whether solely or jointly with any other
person and whether as prmczpal or surety, including, without Ilmutatuon all interest, discount,

commission, fees charges. and expenses and tugether ‘with any matters relating to or arlsrng_

|n respect of those moneys obhgatlans and habrlmes

' Se;qn'ty A__sset_s means 'a_!l Assets of a Chargor. or any of them which are the subject pf any

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

Securities means all- stocks, shares, debentures, debenture stock, loan stock, bonds and ;
- securities issued by any person,{other than a Chargor) and all other investmerits (as listed in

Part |l of Schédule 2 to thé Financial Sérvices and Markets Act 2000) mcludmg all rights and
benefits arising and all monev payable in respect of them, whether by way of conversion,

redernption, bonus, option, dividend, interest or otherwise (|ncludmg in all subsidiary

undertakings or the certificates for which are now or in the future deposnted with or to the

‘order of the Bank or which if uncertificated are held in an escrow or other aceount in the favour

of the Bark or held in the Bank's name or in the name of a nominee to the order of the Bank};

Secuﬁly:hiterest.means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoevér, howsoever created or arising or any .other

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

foregoing; -

‘Security Pen'o;f méans the period beginning on the date of this Deeq‘and ending on the date
- on which the Bank is satisfied that all Secured Obligations have been unconditionally and

irrevocably pald and discharged in full and all facilities made available by thé Bank to each

- 'Chargor have been cancelled

Set of_fAmaunt has the meaning given to it in Clause 24.1 (Set off);

Subsidiary means a submdnary undertaklng within the meaning of section_1162 of the

. Compames Act 2006; and

Tmnsferee has the meaning given to it in Clause 26.1 {Transfer and disclosure)}.
_lnte'rpre,tati'on
In this Deed; except where the context otherwise requires:

(i) references to the Bank includé references to any of its nominees, agents, Delegates,
successors in ﬁtle and.permitted assigns and transferees and references to a Chargor
include references to their respective successors in title and permjtted ass:gns and
transferees;
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L ' ‘ : (li) winding up includes 'ariy‘_'Winding' up, reconstruction, administration, dissolution;
" liquidatigh, bankruptey and any analogous procedure or step under any applicable iaw;

(if}) ifa Cha_rg_or 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 accordihgly;

(W) acChargor means an original Chargor and/or an Additional Chargor;.

'(vl references to any deed,‘ instrument, certificate, agreement or contract {including this.
Deed) or a provision théreof shall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to t|me varied, novated,
amended, supplemented or replaced (however fundamentally)

(vi) expressions importing the singalar shall include the plural and vice versa and words
- . " - -dengting any gender include all genders; ’

(vii) references 't'p, any statute or other legisiative provision shall include any statutory of
' legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

 {wiii) a time of day is a reference to London time; and
{ix} referenéés toa perﬁon shall be construed as a reference to any individual, firm, company,

' ' corporation, government, state or agency of a state or any association, trust, joint
. venture, consortiur, parthership or other entity (whether or not-having separate legal

personaiity).
- {b} The headings inthis Deed are for-ease of reference only and shall ot affect its interpratation.
- {g) -T_h_is-De_ed and each Accession Deed (if any) shall be read together and construed as one

instrument so that all references in this Deed to "this Deed" shall be deemed to include, where
the context so req'uir'éﬁ. ‘each Accession Deed which has from time to time been ent'e"red into

" by Additional Chargors and all references in this Deed to any "Security created bv this Deed"
or "Secunty created pursuant to this Deed" shall be deemied to include any Security created -
by or pursuant te each such Accession Deed, and all the powers and rights canferred on the
Bank and any Receiver or Delegate 'in relation to the security created by this Secunty shall

* extend and apply to the Security created by each such Accession Deed.

2. AGREEMENT TO PAY
2.1 Each {Zhargc:r,asr primary obligor and not merely as surety, covenants with the Bank that it will
pay or discharge on demand the Secured Obligations on the date(s) an which such Secured -
Obllgat:ons are expressed to become due and in the manner provided for in the document

under which liability for such Secured Obligations arises.

2.2 Each Chargor u'ncg_nditidn'ally and irrevocably and jointly and severally:
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{a)

e} -

23

24

31

g_uarantees to the Bank ‘punctual performance of all of each other Chargor's payment -
. obligations to the Bank; '

undertakes to the Bank that whinever another Chargor does not pay any part of the Secured

' O_bljig'a_t'idns when due to the Bank, it shall immediately on demand pay that amount (in
" whatever currency denominated) as if it was the principal chligor;.and

agrees with the Bank that if any cobligation guaranteed by it is or becomes u_ﬁenforceable,
invalid or illegal, it will, as an independent and primary obligation, indemnify the Bank
immediately on demand against any cost, claims, charges, expenses, losses or liability it incurs
as a result of another Chérgor not paying any or part of the Secured Obligations which would,
but for such unenforceability, invalidity or illegality, have been payableé by it on'the date when

' it would have been due. The amount payable by a Chargor under this indemnity {meaning for
the avoidance of doubt, thata Chargor is required to fully reimburse the Bank) will not exceed.

the amount it would have had to pay under this Deed if the amount claimed had been

 recoverable on the basis of a guarantee.

~The covenants and obligations contained in Clause 2.1 {Agreement to pay) and Clause 2.2

(Agreement to pay) are given subject to, and with the benefit of, the provisions set out in
Schedule 3 _{Wa’iver of Defences. and Deferrol of Rights) by each of the Chargors jointly-and
séverally.

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 23 (Expenses and Indemnities) from the date such amount was expended,
pdid or debited on accouit by the Bank (without the necessity of any demand being made for
ﬁévmeht theréof), in each case, up to the date of actual payment (both before and after

judg’m'e_ht) at the Default Rate. Any default interest accruing under this paragraph shall be
immediately payable by that Chargor on demand by the Bank. Unless otherwisé agreed, such
default interest (if unpaid) will be compounded with the relevant overdue amount or cost,
charge, loss, 'liability, expense and other amount referred: to in Clause 23 (Expenses and
Indemnities) on a monthly basis but will remain immediately due and payable.

CHARGES

General

All security} created by a Chargor under this Clause 3 is:

{a)

(b)

‘(_t:l '

).

continuing secufity for the payment and dischérge of the Secured Qbligations;

- -granted with full title guarantee;

-granted 'i_n respect of all the right, title and interest {if any), present and future of that Chargor

in and to the relevant Security Asset; and

' granteﬂ in favour of the Bank.
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(d)

0

0]

i

(k)

mw
()

(n).

3.2
(@)

(o) -

) (- all other Land which i_S,now, or in the future becomes, its property;

@

8)

' Fixed charges .

“Each Chérgor charges by way of first fixed charge:

all Land in England and Wales now vested in it and not registered at the Land Registry; f
all Land ih-E_ngiand and Wales now vested in it and registered at the Land Registry;

'

(to the éxtent'that they are not Land) all plant, machinery, computeré Vehiclés, office or other
equipment now. or in the future owned by it and its interest in any plant, machmerv,, .

: ‘computers, vehlcles, off‘ ice or other equipment in its possession {but exc!udlng any forthe tirie
.being part of its stock~rn-trade or work-in-progress) and the benefit of all contracts, Iucences -
" and warranties relating to them;

(io the extent not validly and effectively assigned pursuaht to Clause 3.3(a) (Assignment)

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

been or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors

. and sureties for the obllgat:ons of such persens;

all Securities; -
A : .

the Insurance Contraéts together with all rights and interest in the Insurance Contracts-
{including thie benefit of all claims arlsmg ‘and, to the extent | not validly and effectively assigned

pursuant to. Clause 3.3(f) (Assignment) below, all monies payable under them),

, all of its preserit and future goodwill;

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

all tradesecret;,’cgnﬁdé,ntial information and know-how owned or enjoyed by it now or in the
future in:any part of the world; -

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);

all of its presént and future right, title, benefit and interest in and to each Fixgci Charge Ac,cou'nt
and each related Deposit; and . ‘

‘the bene{ﬁtr of all i,lf\s't,rumenr_s, guarantees, charges, pledges and other rights now or in the
~ " fuiture available ta it as security in respect of any Asset itself subject to a fixed charge in favour
" ofthe Bank.
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3.3, | Assignment

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

- (&) the Rental Income and the benefit to that Chargor of all other rights and clalms to which that
Chargor is now or may in the future become entitled in relation to the Land mcludmg (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 any Land and all chargors and

- -sureties for the obligations of such persons;

(b} ~ the beneﬁt—pf'all guarantees, warranties and representations given or made by and ahy rights
or remedies against all or any professional zdvisors now or at any time engaged by that
Chargor in relation to any Lénd and the manufacturers, suppliers or installers of all plant,
:A'machinery,- fixtures, fittings and other equipment now or fram time. to time in the buildings
erected or to be erected on any tandand : any other person, firm or company now or fram time
o time under contract with or under a duty to that Chargor and the benefit of all sums
recovered in : any proceedrngs against all or any of such persons,

(c) the benefit of all Property Agre’eme’nts 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;

Ad) " each Assigned Account-and all related Deposits;

(e) (to the extent that any Intellectual Property Rights are not capable of being charged pursuant
" to.Clause 3.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise} its right, title and interest (if any) in and to any and all damages,
compensation, remuneration, profit, rent, fees, s:oyalties 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 ' ' ‘

(ﬂ  any sums payable to it pfu:r's’u‘a nt to any insurance Contract,
provided that n}oth'irig in this Clause 3.3 shall constitute the Bank as a mortgagee in possession.
34 Floating charges

{a) Each Chargor charges by way of first floating charge all its present and future undertaklng and
Assets of whatever type and wherever located.

(b} The ﬂoatmg charge created by each Chargor under Clause 3. 4(a) above shall be deferred in
. "pomt of priority to all other secunty or security interests created under or pursuant to. this'
Deed. :

{0 The floating charge created by each Chargor under Clause 3.4(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 -'

Page 8



i

35 .

-_(a) .

(b}

o (=]

;

- Conversion of floating charges

By rlotice: Subject to the Insolvency Act 1986, the Bank may by notice to each Chargor convert

- the floating charge_s_created by this Deed (or in the equivalent provision inthe Accession Deed)

into fixed charges as regards all or any of each Chargor's Assets ,speciﬁe'd in the nqtice.."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 Bank may by notice,
subsequently reconvert it into a floatlng charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5(c) (Moratorium)
below, the floating charges created by this Deed shall {in addition to the circumsti'ances in
which the same will decur urider general law) automatically be converted (W|thout any notice)} -
into fixed charges over the Assets, rights and property of each Chargor:

i) on the convenmg of any meeting of the members or dlrectors of that Chargor to .

consider a resolution to wind up that Chargor or put ‘that Chargor into admlnlstratlon,

{ii) oha res'oluti‘on.being pa's'sed or an order. being made for the winding-up, dissolution, .
administration or re-organisation of that Chargor;

" (it} on the appointment of a liquidator or an administrator (whether out of court or

. otherwise) to that Chargor;

(iv)  onany person levying or attempting to levy any distress, execution or other process
© against any Security Assets' of that Chargor; '

v} on.that Chargor ceasmg to carry on business or a substantial part of it or ceasmg to

be a going’ concern;

“{wi) on that Chargor stoppmg making payments to its credltors or giving notice to-

‘ cred|tors that it intends to stop payment;

(vii) oh that Chargor creating or ‘attempting to create a trust over any of the Security
. Assets;

fviii) "dn‘the_ holder of ahy other Security Interest whether ranking in priority to or pari

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

appomtmg, requesting the appcintment of, an administrator, an administrative
recewer, receiver, manager or receiver and manager in respect of that Chargor or

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

Moratonum the ﬂoatlng charges created pursuant to Clause 3.4 (Fioating charges) may ‘not
be conver‘ted into fixed charges solely by reason of:

;

li) the Q'Staining of a moratorium; or

(i)Y ~ anything done with aview to obtaining 2 moratorium,

{
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" under Schedule A1 of the Insolvericy Act 1986.

36 . Implied covenants of title

’ ""l‘he-cove'na-ﬁts set out in seétions's{l),'s'('Z) and 6(2) of the Law of Property {Miscellaneous Provisions)

Act 1994 will not extend to Clauses 3.2 {Fixed charges), 3.3 (Assignmenp) and 3.4 {Floating charges)
above. It shall be implied in respect of Clauses 3.2 (Fixed charges), 3.3 (Assignment) and 3.4 (Floating
charge‘s)' above that each (Chargor is disposing of the Security Assets free from all charges and
encumbrances (whether monetary or riot) and from all other rights exercisable by third parties .

{including liabilities imposed and. righfs conferred by orunder any enactmerit).

3.7 - Ownership

‘Each Chargor is the legal and be‘neﬁcia[‘om)ner 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 Deed) and
restrictions and onerous covenants '

4. DE_uvz_mr OF DOCUMENTS OF TITLE AND REGISTRATION

‘4.1 ‘ Each Chargor shall on the date of this Deed deliver (or procure dellverv) to the Bank of and

the Bank shall be entitled to hold and retain during the Security Period, all deeds, certificates
and other dor_uments of tatte relating to the property charged pursuant to this Deed (including
any lease or licences relating to lt} where originals thereof are not required to be registered.

4.2 Each Chargor shall at’ ary timé as required by the Bank execute and deliver to the Bank any
documents and transfei’s to constitute or pérfect an equitable or legal charge or a pledge (at
the Bank's option) over any Securitiés, including'uncertificated Securities within any clearing,
transfer, settlement and/or depository system, and give any instructions and take any acttons
the Bank mav requnre to achieve th:s

.43 . Each Chargor shall, if requested by the Bank, execute all such documents and do-all acts that

thé Bank hay reasonably require to record the interest of the Bank in any registers relatin'g‘to
“any registered Intellectual Property Rights.

4.4 - Each Chargor undertakes to rmake 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 proprietar
- of the relevant registered estate): -

(a) - . toenter arestriction in the following terms on the relevant regfsier of title:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not b_er'ng' @ charge registered before the entry of this
restriction, is to bé registered-without a writien consent signed by the proprietor for the t;'me :
‘being of the charge.in the debenture ddted [ . ] .in favour of Barclays Bank PLC as )
referred to in the char'geﬁ register or their conveyancer”; and

' {b} " to enter an obligation to make further advances on the relevant register of title.
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45
4.6

4.7

5.1

.32

6.1

(a)

(b)

{c)

Each Chargor certifies to the Larid R'egisfry that the Security Interest created under or pursuant -
to this Deed does not contravene any of the provisions of the memorandum or articles of

" association or other constitutive documents of that Chargor.

Each Chargor shall, if requested by the Bank, exe;:ute_ and delive‘fr to the provider.of any -

Insurance Contracts, such notices and other documents as the Bank Enay reasonablyrequire in
relation to the assignment by way of security.

Each Chargor undertakés_ notto amehd, vary or waive the terms and conditions relating to any )

Insurance Contract without the prior written consent of the Bank.
i

Nonce OF ACCOUNT SECURITY

The executlon of this Deed by the Chargors and the Bank shall constitute notice to the Bank of
the securlty created over each Fixed Charge Account and each related Deposrt

. Each relevant Chargor shall, on the request of the Bank followmg the ser\m:e of a default notice
“or following any failure to pay any of the Secured Obligations when they fall due deliver to
. the Bank (oF procure the dellvery eﬂ a Notice of Account Security duly executed by, or on

behalf of each,Chargor in respect of the Accounts held with any bank, building society, financial
institution or ather persan (other than the Bank) (if any) and the related Deposits and each
relevant Chargor-shall use all reasonable endeavours te procure from the recipient of such

Notice of Account Security an acknowledgement in the form set out in thierein. .
*"RIGHTS UNDER SECURITIES

.Unless and until this Deed becomes enforceable or the Bank.directs otherwise:.

all and any cash dividénq's paid ih respect of the Securities or.ény of them received by _the‘l'iank

{or its nominee) shalil be'released to each Chargor;

all voting and other rights and gdwefs attached to or conferred upon the Sécurities shall

continue to be exercised by each Chargbr,for so long as it remalins their régistéréd owner; and

thé Bank will, where it (or its.nominee) is_reg[istered as hoider of the Securities, exerciseall
voting and other rights and powers attached to the Securiti'es, as each Chargor may from time
to time in writing reasonably direct (and in the absence of such instructions the Bank, or its
néminee, shall not exé}cise a'hy such rights), and the Ban'k shall instruct any nominee for the
time being registered as holder"_of the Securities accordingly. '
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6.2 At any time and from time to time after this Deed becomes enforceable or the Bank directs: -

~.fa)  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 peripd), including wnthout
~ limitation, all money payable in respect of them, whether by way of conversion, redemptlon

bonus, option, dividend, intérest or otherwise. shall:

{i) if re_c_eived by any Chargor'{or any nominee of it), be held on trust for the Bank and (if
r'equested by the Bank) immediately be paid and transferred to the Bank; and

"(ii) when and if re'c_'eivg'd by the Bank (or its nominee} shall form part of the Securities )
and be held by the Bank on the terms of this Deed as additional security {and, if cash,
be pald into a cash collateral deposit account and may be applied by the Bank.at any

“time and from time to time thereafter in or towards the discharge of the Secured
Obligations as the Bank thinks fit);

- {b) following the Bank serving notice on each'Chargor, the Bank may from time to time exercise
' {and may.from time to time direct the exefcise of} all voting and other rights and powers (by .
statute or oi_:h_ennrise) attached to or conferred on the Securities in such manner-as the Bank

_{in its reasonable discretion} thinks:fit and each Chargor shall, and shall procure that any

- nominee of that Charger shall, comply with any such directions of the Bank: For the avoidance

of dbubt, until such time as the Bank takes any steps to exercise any voting or other rights and

powers attached to or conferred on'the Securities, zll such rights and powers shall rémain 'with

‘edch Chargor; and

- {g) each Chargor shall (and shall procure that any nominee of it shall), if required by the Bank,
' - agree to accept short notice for and to attend all or any meetings or class meetings of the
hdl'de.rs 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 Bank may

j from time"to’_timg direct. ' :

- 63 ~ The rights and powers attached to or conferred upon the Securities shall, for the purposes of -
' - Clause 6.2{b) above, include {without limitation} all powérs given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable without any need

for-any further consent or autﬁprity of a Chargor.

. " 7...  REPRESENTATIONS
7.1. 7 " Each Charg_or represents and warra‘nts that:
To{a) it has full power and authority and is legally empowéred 10 enter into this Deed and to grant
' securlty over thé Security Assets and to grant the guarantees and indemnity on the terms set
out herein;
- (b} it has taken all necessary éctions (ineluding corporate actions) te authorise the acceptance of

and the exercise of its rights under this Deed and the performance of its obligations under this
_Deed and-all other documents to be entered into by it in connection herewith;
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(d)

- (e)

i

(8). -

(hy

'Each ‘of the above representat:ons {excluding those:set out in Clauses 7.1(f) and 7.1(g)) will be correct’
and complied with in all respects at all times during the Security Period as if repeated by reference to-

v

respect of this Deed, including that such entry or performance will not constitute a breach of

. any law, regulétion or official directive to which it is subject or:any agreement by which it is

bound;
this Deed will be valid, binding'_and enforceable in accordance with its terms;
none of the Chafgors nor‘am} of their affiliates is either:

(iy listed, oris owned or controlled, dlrectly or indirectly, by any person which is listed, on
an SDN L|5't ar ; :

(i) located, organlsed or resident in a country which is the subject of sanctions by any
‘ Authoruty,

‘'no Security Interest (other than the Security Interests created'm_-’ expressed to be created-by
or pursuant to this Deed) exists on, over or in relation to émy of the Security Assets at the date

of this Deed;

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

’ subjecg to the security created by this Deed do not and could not restrict or inhibit any tra’lr_\sfer _

of those Sec‘u‘rities on creation or enforcerment of the Security; and

ho “warning notice” or “restricticns notice” {as defined in Clause 1{2) of Schedule IB of the
Companies Act 2006) has been |ssued in respect of all or any part of the Securities.

the _1:heh existing circumstances.

Each Chargor underﬁakes td procure that:

_{a)

(b}

o)

GENERAL LUINDERTAKINGS

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

[

V s N .
(if @ Chargor is a partnership, it shall notify the Bank in writing immediately of any change in

thé membershlp of the partnership. Whenever posslble such notifi cation shall be gn.ren in
advance of such change and '

ifa Charg"or 'cor'ﬁ'prises Oné or more trustees, such Cha rgor shall give to the Bank not less than '

28 days prior written notice of the proposed retirement of any trustee or the appointment of

~-any new trustee {which shall not be effected without the prior written consent of the Bank)

and shall_ netify the Bank. in writing, immediately upon the death ‘of any trustee or the

dissolution of any firm or corporation acting as trustee.
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9.1

INFORMATION AND ACCESS .

‘Each__Chérg'or ;hal] from time to time on request by the Bank, provide the Bank with such

information and documentation as the Bank may reasonably require relating to the Security

' .. Assets and its 'compliancg with the terms of this Deed.

9.2 .

93

10.

101

102

11.

J111

112

"11.3

Each Chargor shall permit the Bank, its representatives, professional ddvisers and contractors,
free access at all reasonable times and on reasonable notice to inspect the Security Assets

~(Including, without limitation, for the purposes of conducting a valuation of the Security

Assets).

Each Chargor shall promptly notify the Bank of any litigation, arbitration or administrative
proceedings commenced, pending or threatened against it or any of its Subsidiaries or any

‘ather event which is reasonably likely to adversely affect the value or otherwise depreciate,
'impair_ or prejudice any Security Asset.or result in the security i:reated‘ by this Deed becoming -

enforceabie.

PRIGRITY OF CHARGES _

ARy mortgég_e, assignment, fixed charge or other fixed security each Chargor creates in the

Bank's fa\{our, will havé_priorit\j over the floating charge created by Clause 3.4 (Floating
charges) (or in the equivalent provision in the Accession Deed), unless the Bank states

., otherwise.

" Any debentures, assignment, morigages or charges (fixed or floating) which each Chargor
-, creates in the future (except those in the Bank's favour} shali be expresséd to be-subject to

this:Deed and shall rank in orc_!er of priority behind the security created pursuant to this Deed.r
COLLECTION OF RECEIVABLES

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

- which it receives in respect of them into that Chargor’s bank account with the Bank, or into
-any other account.specified by the Bank 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 Bank may direct. Pending that payment, each Chargor will hold all money so received upon
trust for the Bank; separate from its own money. Each C'hargor may not,_withoht prior written
consent, charge, factor, discount, assign, pestpone, subordinate or waive its rights in respect
of any Receivable in favour of any other person (other than the Bank) or purport to do so.

if required by ‘the Bank, each Chargor shall serve notice, in such form as the Bank may

. reasonably redui'rg, on the account bank {if not the Bank) of the security constituted by this

Deed.

ifa c_redit_BéI_ance on any account of a Chargor with any member of the Barclays Group inciudes
proceeds of Receivables credited or transferred to that account, that member of the Barclays
Group has @n'absofute discre_tinn whether to permit or refuse to permit that Chargor— to utilise
or withdraw thaf credit balance and that member of the Barclays Group may in its sole
disc_retibn at any time transfer all or any part of that credit balance to any other account of
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114

12.1

(a)

{b)

(c)

0 -

S (e

(f)

-~ (8

that Chargor with that member of the Barclays Group, or to a suspense account opened for
the purposes of holding or realising such funds, or in reduction of ariy outstanding Secured
Obligations. '

If-the'liahk réleases, waives or postpones its rights in respect of any Receivables for the

: purpose of enabling a Chargor to factor, discount or otherwise sell them to the Bank or to a
- third party, the charges created by this Deed will in all other respects femaih in full force and

effect. In particular, all amoun'rs_-due to that Chargor from the Bank or the third party and any
Receivébles re—assién’ed or due to be re-assigned to that Chargor will be subject to the relevant
fixed charge detailed in Clause 3.2 (Fixed chorges), subject only to any defences or rights of
retention or set off which the Bank or the third party may have against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:’

- keeb its Land, plant, machinery, comiputers, vehiicles, office or other equipment in good and
~substantial repair and condition to the satisfaction of the Bank;

perform and .observe in:a,ll material respects all the covenants, conditions and stipulations
(whether as landlord .OI-" tehant) in any lease, agreement for lease or other right to'occupy in
respect of any of its [and and shall not do or permit to subsist any act or thing as a result of
which any' such lease, a'greement forlease or other right to b_ccupy may be subject to

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

¢

R .
not-at any time without the prior written consent of the Bank, sever or remove any of the

fixtures forming part of its La:nd or.any of the plant or machinery {other than stock in trade or

" work in progress) on or in its Land, if te do so would reasonaﬁly be expected to have a
-materially adverse effect of the value, saleability or use of the Land or the enforceability of this . .
. Déed; . '

‘comply with all planning laws and regulations and the terms of any authorisation in respect of
. -any such planning laws and regulations; in each case relating to any of it Lang;

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on at the Land comply in all respects with all Envirenmental
Laws and E,nvirpnrr_r‘ental Approvals;

promptlv'on- becoming aware of it, inform the Bank of any Environmental Claim which has

‘been made or threatened against that Chargor or any occupier of the Land or any of the

officers of that Chargor in their capacity as such, setting out the action which is to be taken .
with respect to that Environmental Claim; and

. " notify the Bank promptly on becoming aware of ahy Environmental Contamination at or
- brought on to the Land or circumstances likely to lead to Environmenta! Contamination which

might give rise to any Environmental Claim, and take or procure the taking of all hecessary
action to déal with, remédy or remove from the Land or prevent the incursion of (2s the case

- may be) that Environmental Contamination or circumstances likely to lead. to Environmental
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(a)
®

o

“{d)

(e)

(8

123

.13

13.1

L

Contamination, 5o as to prevent an Enwronmental Claim, endeavounng always to minimise

- the danger or harm arising to the Environment.

Each Chargor shall not, without the Bank's prior written-consent;

i g'r'ani: or agree to grant (AWhether in exercise of or‘inde‘pendently of any statutory pdwer) any

lease or tenancy;
agrée to any amendment or waiver or surrender of any lease ar tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy; -

part with or _s_h;aré_ possession or c_ornfer upon any person any contractual licence or right to
occupy; ‘

-consent to any assignment of any tenaht’ s interest under any lease or t_enérlcy;

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

ser\'re' any notice on any. former tenant under any lease or tenancy {(or any Chargor of that
former tenant) which would entitle it to a-new lease or tenancy, in respect of all or any part of

_:t‘s Land . . - ' -

Ifa. Chargor fails to comply with any of the undertakings in this Clause 12, the Bank {and its
agents and contractors) shall be entitled to do such things as it considers are necessary or
desirable to remedy such failure. Each Chargor shall immediately oh request by the Bank, pay
the costs and expenses of the Bank {and its agents and contractors) :ncurred in connection

with anv action taken under this Clause 12.
) A_cccil_m'ré
* Notification and Variation

.Each Chargor shall promptly deliver to the' Bank on the date of thié beed (and, if any change o€curs -

thereaftér, on the date of such change), details of each Assigned Account opened or mamtalned bv it
w:th any bank, building souety, finandal institution or other person.

T 13.2

b

Bank rights

‘At any time and from time to time after this Deed becomes enforceable or the Bank directs, the Bank
shail be entitled, without notice or further demand, 1o:

@

{b) -

- demand, receive and é_pply against the Secured Obligations, ail and any monies d‘_ue"un_der or
" arising out of each Account {including the refated Deposits); . '

~ “exercise in relation to each Account all such rights as each Chér’go'r was-then entitled to'
-exercise, in 'relétit_in to such Account or might, but for the terms of this Deed; exercise; and
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() . make any darectmn or instruction to any bank building society, financial institution or other -
person at which an Account is held, to give effect to.this Clause 13.2.

13.3 g'Terms of Accounts o -

Except with the Bank's prior written consent and subject to Clause 13.4 (Partial hatyrity); each Fixed .
Charge Account shall be maintained on the terms that any relevant Deposit shall mature on the earlier
of: o o . v '

(@) = thefirst time at'which: {i) there are no Fremaining Secured Obligations; and (i) the Bank is not
: undei any obligation or Iiabi'li-ty (actual or contingent} to make advances or'provide other
financial accommodatlon which, if made or provided, would give rise to any Secured
Obllgatlons and .
, s ¢
(k). _close of business in London on the date on which any of the Secured Obligations shall have
becume due and payahle and shall'not have been pald upon hecoming so due and payable,

S0 ;har, at such time as any such credit balance shall mature {or at any time thereafter), the Bank may
' exercise in relation to that credit balance any rights of set-off, combination or consolidation to which .
the Bank may be entitled under this Deed, any other contract, or at law. - '

13.4 [Partial maturity

If on any day, any of the Secured Obhgattons become due and payable and havenot been paid by dose
" of business in London on the same day, then only so much of the Deposit from time to time on any
FlKEd Charge-Accounts shaII mature as equals the amount of the Secured Obhgatlons which became -
' due and payable and had not been paid by close of business on that day. ‘

135 . Intereston Depdsit I N -

. Interest shall accrue on- each Deposrt on any Fixed Charge Accounts at such rates and bhe payable on
such dates and in such mariner as agreed by the parties from time to time.

13.6  Restrictions on Deposi‘ts

{a) Each Chargor shall, prior to this Deed becoming enforceable or unless the Bank otherwise .
directs, be:entitled to receive, withdraw or otherwise transfer,any’ credit balance from time to
- time on any Account. ‘
“(b) At-any time and from time to time after this Deed becomes enforceable or the Bank dirécts,
- the Charg'ors.sh.all not be entitled to receive, withdraw or otherwise transfer any Déposit from
-time to time ori any A'ccount'e,xt:ept with the prior wri_ttén‘ consent of the Bank.
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(b)

14.1

15.1

-(cl"

152

dlscharge the secu rlty constntuted under thIS Deed.

NEGATIVE PLEDGE

No Chargor shall, without the prior written consent of the Bank: -
, . L _ ‘

create, ag’ree.?:d create oi’_perrriit 10 exist any trust, interest or Security Interest (howsoever
ranking in point of priofity) of any naturé whatséever (ificluding such as afises by operation of

) law or any @nactment;} in, over or affecting all or any part of its Security Assets; or

- subject to Clause 14.2(b) below, part with, grant or enter into a lease of, sell, transfér, assign

or otherwise dispose of {(including by way-of declaration of trust) all or any part of its_Se,cu‘rity ]
Assets 6r‘any-interest}in them or agree to do so.

Each Chargér undertakes to'the Bank that, save as expressly permittéd by the Bankin writing,
it will not: '

create aﬁy mortgage or any fi xed 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 thls Deed). or

_sell, transfer, part with or dispoSe of any of the Floating Charge Assets except by way of sale in
" the ordifiary course of business.

PRESERVATION OF SECURITY

Ruiling off

© If the Bank receives. notice of any subsequent interest or Securfty Interest affecting any Security Asset:

' the Bank may open a new account or accounts in respect of that Chargor and if the Bank does
‘not open a new account, it shall nevertheless be treated as if it had done.so at the time when
3 it had reoeived-trce notice;

all payments made by that Chargor to the Bank after the Bank receives such notice, shall be

- credited or be treated as having been credited to its new account and in no circumstances
. whatsoevér shall such payments operate to reduce the amount due from that Chargor to the

Bank at the time when it had received the notice; and

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

Release

If at any time the Secured Obligatiuﬁs shall have been paid ar_'nd discharged in full and the Bank has no
commitment, oblig‘ation or liabifity of. any kind (present or future, actual or contingent), the Bank will
at the reguest and cost of the Chargors re-assngn the Security Assets to the Chargors of otherwise

Page 18



1

15.3

. Retention of Charges

Notw'ithsianding‘ Clause 15.2 (Re!ease}:

{a)

(o) -

o)

1.

1611

16.2

&) -

security, guarantee o payment can be avoided or invalidated;

if the Bank shall have reasonable grounds for behe\nng that a Chargor may be insolvent,

bankrupt or unable to pay its debts as and when they fall due or that the value of a Chargor's
assets may be less than the amount of its liabilities, taking into account |ts ‘contingent and
prospective"liabilities or may'be deemed for the purposes of any law to be insolvent or
bankrupt, as at the date of any pavrnenf made by that Chargor to the Bank, then the Bank shall -
be at libérty to retain the security contained in or created pursuant to.this Deed, until the
expiry of a.period of one month plus such statutory period within which any assurance,

1

* the Bank shall be able to exercise its rights under paragraph (a) above notwithstanding (ii the

pay'm.ent and discharge i_n full of all Secured Obligations &r (if) any release, settlement,
discharge or arrangement that may be given or made by the Bank on, or as a consequence of,
such payment or discharge of liability; and

if at any time within such peripd-_as is referred to in paragraph (a) above, any step ar corporate

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

bankruptcy, administration, windihg up of receivership proceédings or procedure as setoutin

‘Part 26 of the Companies-Act 2006 or.in the Insolvency Act 1986 or in relation to or with a view

to-any analogous proceedlngs or procedure in any jurisdiction the Bank shall be at liberty to

" continue to retain such security for such further period as the Bank may reasonably determine

and-such security shall be deemed to have continued to have been held as secur:tv for. the
payment and discharge to the Bank of all Secured Obligations.

 FURTHER ASSURANCES

?

" Each Chargor shzll, on demand, execute.any document and do any other apt or thing {in either

case, at the expense of that Chargor) {which the Bank may reasonably specify'for protecting,
preserv:ng or perfecting any security created or intended to be created by thlS Deed or-for
facilitating the realisation thereof or otherwise for enforcing the same or exercnsmg any of the

powers, rights and dlscretlons of the Bank under this Deed, including the execution of all
- releases, transfers, assignments and other documents and the giving of all notices, ‘orders,

|nstructluns, directions @nd requests for any consents to enable the. property to be charged
which the Bank may reasonably request and each Chargor wrevocably and severally by way of
security apponnts the Bank {and any Receiver or Delegate appointed under this Deed), as its
atto'rnev inits na_rn_e-and on its behalf to sign, execute and deliver ali such documents.and do
any act or thing as the Bank may think fit. - |

“

. Each Chargor by way of security irrevocably and severally appoints the Bank, {and any Receiver

or Delegate appointed under this Deed) to be its attorngy with full power of substitution, on
its behalf and in its narme or otherwnse, at such time and in such manner.as the’ attorney thinks
fit:

prior to service of a default.nt)tice or any demand for payment, to do anything which that

" Chargor is obliged to do under this Deed (but has not done);
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(b)

)

17,

17

(a)-

: :' {b)

(e

(@

172

473

- -fit;

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

b

to take any action which is anullarv to the xercise of any of the nghts COﬂfEl'I’Ed on the Bank,

in relation to any Security Asset or under this Deed or any othér agrearment with thé Bank, the
{aw of Froperty Act 192S or the Insolvency Act 1986, and ratifies and coifirms and agrees to

ratify and confirm whatever any such attorey shall do or purpo‘rt to do in the exercise or

purparted exercise of all or any of | the powers, authontles and discretions referred to in this
Clause 16.2.

ENFORCEMENT :

_ On-and aftér service of a default nofice or any failure to pay any of the Sé'i:.uréd Obligations

when they fall due or a request from a Chargor to the Bank that it exercise any of its powers
uRder this Deed (or if any steps are taken to appoint an adiministrator of a Chargor), the
Security Interests created by and under this Deed and any Accession Deed shall be immediately.

enforceable and the Bank, without prejudice to the powers conferred on it by virtue of the
; Law of Property Act 1925 shall be entttled to:

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

enforce ail or any part of that Security at-the times, in the manner and on the terms it thinks

take possession of and h,old or dispose of all or any part of the Security Assets (and any Assets

. of the relevant Chargor which, when got in, wouid be part of the Security Assets) at the times,
in'the manner and on the terms it thinks fit; and

: transfer or othenmse dlspnse of any. Security Asset and to give goad dlscharge for any moneys
" received by the Bank in exercnse of such power of sale and/or disposal.

If no. default notice has been served on a Chargor, the Bank shall as soon as reasonably

‘practicablé. aftér exercising any power pursuant to Clause 17.1 above, notify the Chargors of

such exercise.

To the exteént 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 Régulat!ons),
the Bank shall have the right on giving prior notice toa Chargor, at ariv time after the Security
Interest becomes enforceable, to appropriate all or any part of the Security Assets in or
towards discharge of the Securéd Obligations. The parties agree that the value of the

- appropriated S'e(:q'rii:’y Assetsshall be, in the ease of cash, the amount of cash appropriated
" and, in the case of Securities, determined by the Bank by reference to any publicly available

market price in thevabserice_ of which by such other’means as the Bank (acting reasonably) may _

- selectincluding, without limitation, an independent valuation. The parties égrée that the vaiue
. of each Account shall be the amount of the credit balance on it, together with any accrued but
' ~unposted interest that is paid in relation to that Account at the time the right of appropriation

is-exercised. For the purpose of Regulation 18{1).of the Regulations, each Chargor agrees that
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- 18.

19,

191

18.2

19.3

20.

201

" 202

any such determination bv the Bank will constitute a valuation "in a commercially reasonable

manner".
CONTINUING SECURITY

The security consf_itut_ed by this Déte__d shall be centinuing, is made for securing further advances

" and will extend to the ultimate balance of the Secured Obligations, regardless of (i} any.
-inter_médiaté payment or discharge in whele or in part; and (i) any amendment, variation, E

restatement, assignment, repiacement, refinancing, novation or depariure {however

" substantial or material} of, to or from any document constituting any Secured Qbligations.

INSURANCE

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

. acceptable to the Bank, against loss or damage by fire and such other risks as the Bank may

spécifyj'fmm time to time. This insurance cover must be for the full rgblaéement value and he
index-linked. Each Chargor must also maintain all other insurances normally maintained by

. ‘prudent, cdmpanies with similar a:ctivities to those of that Chargor or as the Bank may require.

Each Chargor must punctually make all premium and other payments necessary to effact or
rmaintain thése insurances and produce receipts for these payments at the request of the Bank.

: _:'If, at any time, a Chargor fails ta have the required insurance cover in place or to produce any
- receipt on’ request or to deposit any policy with the Bank under Clause 4 (Defivery of

Documents of Title and Re’gistmtioh) or on request, the Bank may take out or renew any
insurance in any sum and on anyterms the Bank thinks appropriate and recover the costs of
doing 5o from that Chargor.

- All monies recsived on any insurance whatsoever in respect of loss or damage by fire or
.otherwise to said insufabie Assets of any part thereof {whether effected or maintained by a

Chargor in pursuance qf its obligation under the covenant contained in this Clause 19

(Insurance) or independently of or otherwise than in pursuance of such obligation) shall as the
.Bah_k re’duire’s either be applied in making good the loss or damage in respect of which the

monies are received or be paid to the Bank in or towards payment of the monies for the time
being secured by this Deed or such part or parts thereof as the Barik may require.

'ADMINISTRATOR o ’

At any time and from time to time after this security becomes enforceable, or if a Chargor so
reguests the Bank in writing from time to time, the Bank may appoint any one or more
qualified persons, to be an administrator of any Chargor, to act together or independently of

- the other of others appointed (to the extent applicable).

‘Any such appointment may be made.pursuant to an application to court under paragraph 12

of Schedule Bl of the Insolvency Act 1986 (Administration application) or by filing specified

.. documents with the court under paragraphs 14 to 21 {inclusive) of Schedule B1 of the

insolvency Act 1986_,
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21

21.1

(9)

. (b)

21.2

- (@)

by ¢

"Powers of R_ecei_ver

In this Clause 20, a "gualified person” means a person who, under the Inéolvency Act 1986, is

: ‘quahFed to act as-an admmlstrator of any company or individual with respect to which that
person is appomted

Rec;ivm

Appoinunent of Receiver

At any time after this security becomes enforceable, or if a Chargbr s0 requests thé Barik in-
" writing at any time, the Bank may, {unless precluded by law) without further, notice 'appoint ‘

under seal orin wrltmg, any one or more quallf'ed persons to be a Receiver of all or any part

of the Security Assets to act together or independently of the other or others appomted to.
. the extent apphcable

In this Clause 21, a "qu'aliﬁeﬁ'person means a person who, under the InSoIvency Act 1986, is

" gualified to act as a Receiver of the property of any company or individual with respect to

which that person is appointed.

'Every‘, Receiver appointed in -accordénce with Clause 21.1 {Appointment -of Receiver} shall

{subject to any restrictions iti the instrument appointing him but notwithstanding any winding-
up.or-dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and

~ discretions, as varfed and extended by the provisions of this Dee'd, conferred by the Law of
"Property Act 1925 on any receiver appointed under that Act and those conferred by the

lnsbl{rency Act 1986 {and to use the name of a Chargor for all or a"nv of such purposes). If at

any time there is more than one Receiver in respect of all or any part of thé Security Assets,
- each such Recewer 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 Inselvency Act
1986 individually and to the exclusion of each other Receiver. '

The rlghts powers and dlscretlons referred to in paragraph (a) above mclude {without’
.Ilmltatlon) the right, power and/or discretion (as the case may be):

(i) Take pOsses'sio'n:_ to take immediate possession of, get in and collect the Security Assets
' or any part of the Security Assets whether accrued before or after the date of his
appointment;

the whole or any part of the business of that Chargor;

(li}-  Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, democlitions and insurances (including indemnity
insurance and performance bonds and guarantees) and do all other acts which a
Chargor might do in the ordinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land sécured pursuant to this Deed and to apply for and
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it

maintain any planning permissions, building regulation approvals and -any other
- permissions, consénts or licences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing; ’

‘Employees -and advisers: to appoint and discharge managers, officers, agents,

accountants, servants, workmen and other advisers for the purposes of this Deed, upon
- such terms as.to remuneration or otherwise as the Receiver may think pFoper and to
discharge.any such persons appointed by a Chargor;

' Borrow money: to horrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses {including the Receiver's
. remuneration) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpbse, to raise and borrow money either _
unsecured or on the security of the Security Assets or any part of ithe Security Assets
either in priority to the security constitited by this Deed or otherwise and 'generélly on
such terms and conditions as that Receiver may think fit and no person lending such
money shall-be concerned to enquire as to the propriety or purpose of the exercise of
such power or to see to the applicatidn of any money so raised or barrowed;

Sell business: to sell or concur in selling the whole or any part of any Chargor’s business
whether as a going-concern or otherwise; ‘ ‘

Sell assets: to sell, exchange, grant aptions to purchase, license, surrender, release,
disclaim, 'aba_hdt;_n, reéturn or otherwise dizpose of, convert into money or realise all or
any part of the Secqrit‘y,AsseLq by public auction or private contract and generally in
such manner and on such terms as the Receiver shall think proper or to concurin any
stich transaction. Without prejudice to the generality of the foregoing the Receiver may
do ‘any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration -
méy be payable in a lump sum or by instaiments spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
" separately from the property cbntéihing themn without the cansent of the relevant
) C_hérgor; )

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing cjr
otherwise, aﬁy land,. buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or’
desirable for the'carwing on, improvement or realisation of any of the Security Assets
or the business of a Chargor or otherwise for the benefit of the Secutity Assets;

Leases, etc.: to grant or ag‘i’ee to graﬁi any leases what_sbe_ver and let on charter, sub-
- charter, hire, lease or sell on condition and to grant rights, options, licences or
e.as‘emen'ts over all.or any part of the Security Assets for such term and at such rent
(with ar without a premiﬁm) as the Receiver rhay think proper and to rescind, sufrender
and actept of agrée to accept a surrender of any lease or tenancy of such Security
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Assets or égree to any variation of any such contract affecting afl or any part of the
‘ Secunty 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);

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

(xi}y Compromise: to negrotiate, settle, adjust, refer to arbitration, compromise, abandﬁn
and arrange any claims, accounts, disputes, questions and demands with or by any
person who is or claims to be a creditor-of a Chargor or relating in any way to the
Security Assets or any part of them;

} ('xii) Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and proceecllngs in relation to the Security Assets or any part of them as rmay seem to
the Receiver to be expedient;

(iii) Recei;ifcs: to-give valid receipts for all moneys and execute all assurances anf:I thihgs
which rmay be proper-ar-desirable for realising the Security Assets;

(xiv) Subsidiaries, ete.: to form a Subsidiary or Subsidiaries of a Chargor in any jurisdiction
" and ‘tranisfer to any such Subsu:llary orany other company or body corporate, whether
or not formed for the purpose, all or any part of the Security Assets; -

Axv) ‘ inere, -discretions, etc.: to exercise any powers, -discretions, voting, conversion ar
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, disclai',r"'n, abandon or modify ali -

or any of the outstanding contracts or arrangements of a Chargor relating to or
affecting all or any part of the Security Assets; and

(xvi) 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 conf_erre& 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 powers, authorities and things as the Receiver would be capable of
exert:lsmg if it were’ the absolute benef‘ cial owner of them,

and to use ‘the name of the relevant Chargor for all or any of such purposee.-

21.3 °  Removal

‘ "I"he Bank may from time to tihje,' by writing remove any Receiver appointed by it (so far as itis lawfully
able}and méy, whenever it may deem it expedient, appoint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated.
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214 Remuneration

~{a) . The Bank may from time to time, fix the remuneration of anv Recewer appointed by it {which
' ‘remuneration may be or mc[ude a commission calculated by reference to the gross amount of
all moneys received. or othervwse and may mclude remuneration in connection with claims,
- actions or proceedmgs made or brought against the Receiver by a Chargor or any ather person-
or the performance or dlscharge of any obligation imposed-upon the Receiver by statute or
" otherwise) but such remuneration shall be payable by that Chargor alone, and sections 109{6)
and (8) of the Law of Propérty Act 1925 shaII not apply in relation to any Receiver appointed
s under this Deed,

{b} The amountiof such remuneration may be debited by the Bank to any account of the relevant
: Chargor, held with the Bank but shall, in any event, form part of the Secured Obligations and
accordingly be securéd on'the Security Assets under the security contained in this Deed.

- 215  Extent 'of appointment

The exclusion of any Security Assets.from the appointment of the Receiver shall not preclude the Bank
from subsequently extending the Receiver's or Receivers' appointment (or that of their replacement)
to that part or appointing another Recmver over any other part of the Secur:ty Assets.

. 21.6 .. -No liability as mqrtgagee in possession

" The Bark shall nat, 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 lisble to
account as mortgagee in possession or be liable for any loss on realisation or for any default or omissian
for whicHa-mort_gag’ee:in possession might be liable.

217 Agent of Chargor
(a) Every Receiver. of a Chargor duly appointed b\,r the Bank under 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 all purposes be deemed to be in tHe same pésition as a Recelver duly:
- appomted by a mortgagee under the Law of Property Act 1925.

(b) . Each Char’g‘or' alone shall be responsible for theé contracts, engagements, acts, omissions,

‘ -defaults and losses of the Receiver and for liabilities incurred by the Receiver and the Bank

' ~ shall not incur any liability for them by reason of the Bank appomtmg such Receiver or for any
other reason whatsoever.

218  Bank may exerclse

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
_conferred by this Deed {either expresslv or impliedly), upon a Receiver of the Security Ac.sets may. be
exercised after the security created under this Deed becomes enforceable by the'Bank in relation to

© o 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 notw:thstandmg the appointment of a Receiver of such property or any
. ‘part of it. :
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(b)

©

(d)

APPOINTMENT OF AGENT AND CHANGES TO CHAnGue; _

“
1

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 signatories) to act on

its behalf as it_s agent (arid the Agent accepts such appointment) and irrevqcably_authcrises:-

(i) the Agent on its behalf to supply aII mformatlon concernrng itself contemplated by
this Deed to the Bank and to execute on its behalf any Accessnon Deed or otherdeed
of agreement, notW|thstand|ng that they may affect that Chargor, without further
reference to or the consent of that Chargor; and

{ii} " the Bank to give any notice, demand or other communication to that Chargor to the

Agent

i

_' and in eaeh case the Chargor she_ll be bound as though the Chargor itself had given the natices

and iristructions or executed or made the agreements or deeds.

Where the Chargor is a member of a gtoup of companies and/or limited liability partherships, :

~a company or limited liability partnership may become an Additional Chargor if:

(il  the Bank'approvee the addition of that propesed Additional Chargar; -

{ii) the Agent and the proposed Additional Chargor deliver to the Bank a duly completed :
and executed Accession Deed and

i) thé. Bank has received afl of the documents and other evidence for its know your

customer checks and a'ny corporate authorities required by the Bank in relation to
_that Additional Chargor, each in form and substance satisfactory to the Bank,

EXPENSES AND INDEMNITIES

Each Chargor shall cn demand pay to or reimburse the Bank and any Receiver ({together with
any nominees, agents or Delegates) on the basis of a full indemnity on an after tax basis the ,

~amount of all commissions, costs (including legal costs and remuneration), charges, losses,

liabilities, and expenses and other sums reasonably incurred by the Bank and any Receiver
(together with any nominees, agents or Delegates) in connection with:

the inspection or valuation of the Security Assets;

making a dem‘and for payment of the delay in receipt of payments under this Deed;

a fajlure by any Chargor to perform its obligations under this Deed or otherwise breach any
terms of this Deed; and -

the preservation, enforcement or the attempted preservation ar enforcement of any of their '
" rights u,n_der this Deed whether incurred as a result of any act or omission by, or proceedings

involving, that Chargor or any third party together with interest on the amount payable in

- accordance with Clause 2 (Agreement to pay).
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(e) "
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241

242

4

Each Chargor shall on demand pay to or fully indemnify the Bank, any.Receiver, (Delegate, or

" other nominee or agent) on-an after-tax basis against all losses, actions, claims, commiissions,

costs (including legal costs expenses, prqceedir}gs, and remuneration), charges, losses,
liabilities, expenses and ether sums and expenditure which the Bank any Receiver, {Delegate,
or other'nomi.nee or agent) may suffer; pay or incur, acting reasonably, in connection with any
payment er discl’iaige in respect of the Secured Obligations (Whether made by that Chargor or
a third party) becomnng void, voidable, ineffective or unenforceable for any reasens

‘ whatsoever.

Where, pursyant to Clauses 231 or23.2 above, a sum is paid to the Bank or any Receiver (or

any naminees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Bank or -
any Receiver [tqget_her with any nominees, agents or Delegates) in respect of value added tax:

~ [except where the payment falls within Clause 23.3{b) below), such amount.as equals any
“value added tax charged to the Bank or any Receiver (or any 1 nommees agents or Delegates)
‘ 'in respect. of the fnatter which gives rise to the payment and which the Bank or any Receiver

(or any nomlnees, agents or Delegates) certifies is nat recoverable by it by repayment or credit
(such certificate to be conclusive in the absence of manifest error); and

on any reimbursement of ar indemnification for any commissions, costs, charges, expenses or
other items incurred by the Bank or any Receiver (or any nominees, agents or Delegates) as
agent-for that Chargor, such amount as equals the amount included in the commissions, costs,

: . charges, expenses or other items in respect of value added tax {and in such'a case the Bank or
. -any: Receiver {or any nominees, agents or Delegates) shall provide that Chargor with an

appropriate tax invoice in respect of such item, naming that-Chargor as recipient of the
relevant supp]y}

Each Chargor agrees that the Bank will not be  held respon5|ble for any loss suffered as.a result.
of exercise of or failure to exercise by the Bank of its rights under this Deed, except in the case
of gross negligence or wilful default of the Bank.

SET OFF ' _ ' J

The Bank may at any time and from time to time without notice (but shall not be obliged to)
set off (i) any obligatien which is due and payable by a Chargor to the Bank and/or any other
member of the Barclays Group and is unpaid against {ii) any obligation (whether or not
matured) owed by tﬁe Bank ahdlor any otﬁer member of the Barclays Group to a Cha'rgorx
regardless of the place of payment, booklng branch or currency of elther obligation (with the

: dlfference between the amounts in (i) and (ii) being the Set of_f Amount), regardless of the

place of payment, booking branch or currency of either obligation. Pursuant to the rights in
the preceding sentence, the Bank may debit an account held by any Chargor with the Bank by -
an amount up to and lncludmg the Set off Amou nt.

‘If the obhgatlons are in different currencnes, the Bank may conver‘t 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 Bank with less than the amount due the relevant Chargor must make.

good the amount of the shortfall on dermanid. ’ a
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25.1

25.2

25.3
254

255 ¢

26.

26.1

The Bank may, in its absolute discretion estimate the.amount of any liabitity of a Chargor whith
is contingent or unascertained and thereafter set off such estimated amourit and no amount
-shall be pavable by the Bank to any Chargor unless and untnl all Secured Obhgatlons have been

ascertamed and fully repaid or discharged.

" DISCRETION AND DELEGATION

"Any Ii'bErfy or'bower which may be exercised or any determination which may be made under

this- Deed by the Bank 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 Bank and any Recewer may at any time delegate all or ariy of the nghts conferred

enit by this Deed,

The delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions as the Bank or the Receiver may think fit:

Such delegation shall not preclude either the subsequent exércise of such power, authority or -

discretion the Bank or the Receiver Itself or any subsequent delegation or revocation.

Under no circumstances shall the Bank nor any Receiver or any Delegate-(nui' any officer, agent

" or employee of any of them) be liable to any Chargor or any other person as a result of or in

262

(a)

(b)

{9

{d)

{e)

connection with any act, default, orission or misconduct on the part of any Delegate.

Tamsrsn AND DISCLOSURE

The Bank may at any time sell, assign, novate, securitise or otherwise transfer ali or part of its
rights and/or obligations in respect of this Deed to any person at any time (a Transferee). Each

. Chargor consents to the disclosure by the Bank of any information and documentation‘directly

or.indirectly concerning this Deed to any prospective or actual Ti rénsferee.

The Bank may diéélose any information relevant to this Deed in the Bank's possession relating .
to each Chargor and the-Security Assets to: '

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

a governmental, banking, taxation or other regulatory authority;

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

member of the Barclays Group from time to time;

. any person who may otherwme enter into contractual relatlons with any member of the

Barclays Group i in conhaction W|th this Deed;

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

competerit jurisdiction or govemmental hanking, taxation or other regulatory authority or
similar bodv, '
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(g} -

(h)

W

- 263

27.

any rating agency ({including its professional advisers) to enable the rating agency to carry out

- its normal r}jting activities;

€ach other Chargor;
any credit reference agency; and

any other obligor in respe_c_f of all'or part of the Secured Obligations and any. affiliate, holding

- company or subsidiary thereof. | . ’

. FORBEARANCE

No Chargor may assign or otherwise transfer any of its rights or obligations under this Deed.

No delay or offiission on the part of the Bank in exercising any right, power or privilé‘ge_under this Deed
will impair it or be construed as a wai\ier of it._'A,singie or partial exercise of any right, power or privilege
will not in any circumstances preclude any other or further exercise of it or the exercise of any other
right, power or privilege: i '

<28,

. COUNTERPARTS

' This 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.

29,

- 291

29.2

293

- 294
2935

(a)

'

NoTICES, COMMUNICATIONS AND DEMANDS

. Any notice, éomfn’uni_cation or demand under or in connection with this Deed shall be in

writing and shall be defivered personally, or by post to the Authorised Address and, if givenby

-the Bank, may be made or given by any manager, officer or agent of the Bank or of any branch,
‘of the Bank. - ‘

Any notice, communication or demand 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 |etter which'is sent by
post, in a first-class prepaid letter where avaitable, and is posted before the last collection of
jetters from tHé lettér'box in which it was posted has béen made on ahy day, at 10.00'a.m. on
the next succeeding day upon which a delivery of letters is made. '

.Any notice to the Bank, shall be addressed in writing and sent by post to Barclays Bank PLC at
- -Lending Operations, PO Box 299, Birmingham, B1 3PF and shali only be effective when actually
received by the Bank. : '

Any notice, communication or demand made or delivéred to the Agent will be deemed o have

". beenmade or deliver'eiillito each of the Chargors.

' Demands under this Deed may be made from time to time and, at any time, the liabilities and

obligations of each Charg'q'r under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are beiﬁg or Have been made of taken against any
other-Chargor and/or any third party; or
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{b) | whether_or in what order any security to which the Bank may be éntitled in respect of the
A _Secured Obligations and any other chligations secured under this Deed is enforced.

- 29.6 - All notifications or deiermfnations given or made by the Bank shall be conclusive anH binding
B .onthe Chargors, except in the case of manifest érror.

30.. " -~ MISCELLANEOUS PROVISIONS

‘30,1 If at ahy time any one of the provisions of this Deed is or becomes ‘invalid, illegal ar.
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.

30.2  Save as otherwise provided for in this Deed, a persan who is not & party to this Deed has no
right under the Contracts {Rights of Third Parties) Act 1999 or any similar applicable legislation
to enforée or to enjoy the benefits of this Deed, unless otherwise specified.

30.3 Notwikthstanding‘ any term of this Deed the consent of any person who is not a party is not
réquiréd to rescind or vary this Deed or any other agreement entered into under or in
- connection with it.. '

30:4  This Deed is intended to take effectasa deed notmthstandmg the fact that any party may only
' execute thls Deed under hand.

31 - .Govrnutusuw'mnlumsmcﬂon

311 This:Deed and any non-contractual obhgatrons ansmg from orin connectlon with it shall be
govemed by, and construed in accordance wnth the laws of England.

312 Each party irrevocably submits, for the exclusive benefit of the Bank to the jurisdiction of the
S English courts {but without prEjUdICE to the Bank's right to commence proceedings against any
party in any other jurisdiction) and irrevocably waives any objectlon on the ground of venue
or mappropnate forum or any similar grounds.

This Deed. has be€n executed as a deed by the Chargors and signed by the. Bank and is delwered on the
date stated at the beglnmng of this Deed.

Page 30



SCHEDULE 1 - THE PARTIES
" Name of ﬁhargpr-_ Country of Registration Number | Registered Address. '
‘ ' Jurisdiction =
First Mile Limited . "England and Wales 04928476 .Screénworks Highbury
S ‘Grove London N5 2ER _
Firsf.M'.iIe'f:‘;roub ] _EﬁélaﬁdandWaIes | 10609706 ' -"Scréeriwofk's Highbury
Limited B Grove London N5 2ER
Firét Mile Holdings England and Wales 10609632 ‘Screenworks Highbury
Limited , ' ) Grove London N5 2ER
. The Agent
Name of relevant | Country of Jurisdiction | Registration Number | Registered Address
Chargor: ' ;
First Mile Limited England and Wales 04928476 Screenworks Highbury
’ Grove London N5 _2_ER
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SCHEDULE 2 - FORM OF ACCESSION DEED
THIS ACCESSION DEED is made on: [e]
Between

{1 First Mile Limited (mcorporated in England and Wales with reglstered number 04928476} for
‘ itself and for the Chargors (the Agent)

(2) [Insert NAME OF COMPAN_YILLP] (incorporated in [+] with registered number. [Insert.
- COMPA?{Y/LLP NUMBER]} of [Insert REGISTERED ADDRESS] (the Acceding Chargor); and

and.

(3) Barclays Bank PLC (Companv Number 01026167) of 1 Churchill Place, London E14- 5HP (the
Bank). ,
Whereas
This Accessibri'Deed. is supplemental to a Debenture and Cross Guarantee dated [*] between, inter alia,
' the Agent, the Chargor(s) {as defined therein) and the Barik (Debenture ond Cross Guarantee).

I!:_i_s agreed as follows
1 DEFINITIGNS AND INTERPRETATION
(a) Dfinitions

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

- (B) Ihte’r'pretation and other prc‘gvisions '

{i) . Clauses 1.2 (interpretation) and 30 (Miscellaneous Provisions) of the Debenture and

Cross Guarantee are incorporated in this Accession Deed.as if they were set out in full

' in this Acce,ssion' I'Jeedf but so that references in those Clauses to th‘is Accession Deed
shall be construed as references to this Accession Deed.

(i)  All the provisions cdhtaihed in the Debenture and Cross Guarantee in relation to the
securiti( created by it and all the powers and rights conferred on the Bank and any
Receiver in relatioh tothe security created by the Debenture and Cross Guarantee shall
extend and apply to the security created by this Accession Deed. ‘

) (iii) The Debenture and Cross Gu’arantee and Accession Deed shall be read together and
const_rge_d as one instrument. . '

2 ACCESSION OF ACCEDING CHARGOR
" The Acceding Chjarg_or 'ag'ree_s' 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.
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(a)

(b)

{c)

(@)

AGREEMENT TQ PAY

The Acceding C_hargor,'as.pri_mary obligor and not merely as surety cove-nants with the Bank
that it will pay and discharge on demand the Secured Obligations on the date(s) on which such

i

(i)

“{iil)

* Secured Obligations are expressed to 'befcome due or appI\} and in the manner provided forin
"the document under which liability for such Secured Obligations arises.

!

~ The Acceding Chargor unconditionally and irrevocably:

guarantees to the Bank punctual performance of all of each other Chargor's. payment

obligations to the Bank;.

undertakes to the Bank that whenever another Chargor does not pay any part of the
Secured Obligations when due to the Bank, it shall immediately on demand pay that
amount {in whatever currency denominated) as if it was the prindpal obligor; and .

agrees with the Bank that if any obligation guaranteed. by it is or becomes
unenforceable, invalid or iflegal, it will, as an independent and’ primary obligation,
indemnify the Bank immediately on demand against any cost, claims, charges,
expenses, losses or liability it incurs as a result of another Chargor not.paying any of
part of the Secured Obligations which would, but for such unienforceability, invalidity or
illegality, have been payable by it on the date when it would have been dﬁe. The amount
payabl'eﬁy the Acceding Chaigor under this indemnity {meanirg for the avoidance of .
doubt, that the Acceding Chargor is required to fully reimburse the Bank} will not
exceed the amourit it would have had to pay under this Accession Deed and/or the.
Debenture and Cross Guarantee if the-amount claimed had been recoverable on the
basis of a guarantee. "

Th'e covenants and obligations contained in this Clause 3 are given subject to, and with the
benefit of, the provisions set out in Schedule 3 (Waiver of Defences and Deferral of Rights) of
the Debénture and Cross Guarantee by the Acceding Chargor jointly and severally with each

other Chargor.

CHARGES

General

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

i)

{ii)

(iii) -

B (1)

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

granted in respect of all the right, title and Interest {If any), present and future of the
Acceding Chargor in and to the relevant Security Asset; and

) gra,nted‘in favour of the Bank.
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(b) Fixed charges

The Acceding Chargor charges by way of first fixed charge:

{i)
(ii}
(i)
(iv)

(v) )

(vi) .

- {vii)

{viii)

{ix) .

{x)

{xi)
. {xi‘i)
{xiii)

(xiv)

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 exteht that they are not Land) all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its'_ interest in -any plant,

- machinery, computers, vehicles, office or other equipment in its possession (but

excluﬂing any for the timeé being part of its stock-in-trade or work-in-progress) and
the benefit of all contracts, licences and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 4{c)(i)

" {Assignment) below) all Rental Income and the benefit to the Acceding Chargor of all

other rights and claims to which Acceding Chargor is now or may in'the future become
entitléd in relation to the Land includihg {but not limited to) all rights and claims of
the Acceding Chargor against all persons wha 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;
all Securities;

the Insurance Contracts together with all rights and Interest in the Insurance
Contracts (including the benefit of all claims arising and, to the extent not va!idly and
effectively assigned pursuant to Clause 4(c){vi) (Assignment) below, all monies
payable under them);

all of its present and future goodwill;

.all of its present and future uncalled capital;

all of its present and future Inteliectual Property Rights;

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

- orin the future in aniy part of the world;

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);

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

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

v
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(

{d)

As'sig'nrnent“ '

The Accedmg Chargor assigns and agrees to assign ail of its right title, estate and other
interests in and to:

(i)

: .I(ii).

(i)

(iv}

(v)

(v)

the Rental Income and the benefit to the Acceding Chargor of all other rights and |
claims to which the Acceding Chargor is now or may in the future become entitled in
relation to the Land including {but not limited to} all rights and claims of the Acceding
Chargor against all persons who now are or have been or may become |essees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the
obllgatlons of such persons;

the benefit of aII guarantees, warranties and representations given or made by and

. any rights or remedies against all or any professional advisors now or at any time

engaged by the Acceding Chargor in relation to any Land and the manufacturers,
suppliers or installers of all plant, machinery, fixtures; fittings and other equipment
now or from time to time in the buildings erected or to be-erected on any Land and
any other person, firm or company now or from time to time under contract with or
under & 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 proceeds 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 relatad Deposit;

{to the extent that any Intellectual Praperty 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 right, title and interest (if any} in and to '
any and all damages, compensatlon remuneration, profit, rent, fees, royatlties 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,

providea that nething in this Clause 4(c) shall constitute the Bank as a mortgagee in possession.

Floating charge

(i

('ﬁi

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

The floating charge created by the Acceding Chargor under Clause 4(d){i) above shall
be deferred in point of priority to all other security or security interests created under

- or pursuant to-this Accession Deed
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(e)

{a)

(k)

[iii) The ﬂoatin'g charge created by the Acceding Chargor under Clause 4({d){i} above is a

“qualifying floating charge” for the purposes of paragraph 14(2){a) of Schedule B1 to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).

‘ Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed. -

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Bank (and any
Receiver or Delegate appointed under this Accession Deed) to be its attorney in accordance
with the provisions of Clause 16 (Further Assurances) of the Debenture and Cross Guarantge.
The Acceding Chargor ratifies and confirms whatever any atterney .does or purports to do
pursuant to its appomtment under this Clause 4(e).

REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 7 (Representations) of the
Debenture and Cross Guarantee on the date of this Accession Deed.

'CONSENT OF EXISTING CHARGORS

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

" NEGATIVE PLEDGE _

The Acceding Chargor shall not, without the pribr written consent of the Bank:

{i) create, agree to create or permit to exist any trust, interest or Security Interest
{howsoever raﬁking in point of priority) of any nature whatsoever {includirig such as
anses by operation of law or any enactrhént) in, over or affectmg all or any part of its
Securlty Assets; or

1

+ (i) ' subj'ec_t to Clause 7(b) below, part with, grant ar 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 50.

The Acceding Chargor undertakes to the Bank that, save as expressly perrnltted by the Bank in

writing, it will not:

(i) create any mortgage or any fixed of floating charge or other secu rity over any of the
' Floating Charge Assets {whether having priority over, or ranking pori passu with or
subject to, the floatmg charges created by this Accession Deed and the Debenture and

Cross Guarantee}, or

iy . sell transfer, part with or dispose of any of the Floating Charge Assets except by way'
of sale i in the ordinary course of business.
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G R

(b}

-.{':)_

@

IMPLIED COVENANTS OF TITLE

The covenants set.out in sections 3(1), 3(2} and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will riot extend to paragraphs (b) to (d) of Clausé 4 {Charges) above. It
shall be implied in respect of paragraphs (b} to {d) of Clause 4 (Charges) above that the
Acteding Chargor is disposing of the Security Assets free from all charges and encumbrances
[\Alrhether monetary or not) and from all other rights exercisable by third parties (including
liabilities imposed and rights conferred by or under any enactment).

© OWNERSHIP

" The Aé_ceding 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\Accessi’on Deed) and restrictions and onerous covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

‘_ The Accéding Chargor shall, on the date of this Accession Dead deliver (c’:;r procure delj\:ery}'to
. the Bank of, and the Bank shall be entitled to hold and retain during the Security Period, ail
. deeds, certificates and other documents of title relating to the property charged pursuant to

tHis Atcession Deed {including any Jease or Iucences relatlng toit) where originals thereof are
not requlred to be registered.

The Acceding Char'gor shall, at any time as required by the Bank,- execute and deliver 1o the

Bank any documents and transfers to constitute or perféct an equ:table or legal charge ora
pledge (at the Bank's option) over any Securities, including uncertificated Securities within any
clearmg, transfer, settiément and/or deposntory system, and give any instructions and take any
actions the Barik may require ta achieve this.

“The Acceding Chargor shall, if requisted by the Bank, execute all such documents and do all

actsthat the Bank may reasonably require to record thé interest of the Bank id anv registers
rélating to any registered Intellectual Property Rights. '

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

~ the Land Registry in respect of any Land that is registered land (with the Acceding Chargor’s

consent as proprietor of the relevant registeréd estate):
N to enter a restriction ih the following terms on the relevant register of title:

“Né disposition &ftbe registered estate by the proprietor of the registered estote or
by the propriétor of any registered charge, not being a charge _reg':‘.s*teréd befpre the
entry of this restriction, is to be registered without & written consent signéd by the
proprietor for the time being of the charge in the accession deed dated [
' Jin favour of Barc!ayé Bank PLC as referred to in the chorges register or th_e:ff
. conveyancer”; and

(i) . toenteran obligation to make further advances on the relevant register of title.
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(e)

0.

(e)

11

12

13

14

{a)

(b}

. ' CONTINUING SECURITY

The Acceding Chargor certifies to the Land Registry that the Security Interest created under or
pursuant to this Accession Deed does not comtravene any of the provisions of the
memorandum or articles of assoclatlon or other constitutive documents of the Acceding

‘Chargor

The Acceding Chargor shall, if requested by the Bank, execute and deliver to the provider of
any Insurance Contracts such notices and other documénts as the Bank may reasonably
re_quire in relation to the assignment by way of security.

relating to any_lnsu__ranc_e Contra_ct without the pnor written consent of the Bank.

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

further advanices and will extend tothe ultlmate balance of the Sécured Obligations,. regardless
of: (i} any intermediate payment or discharge in whole or in part; and (i) any amendment
variation, restatement; assignment, replacement, refinancing, novation - or departure
(however- substantial or material) of, to or from any document constltutlng any Secured
Obllgatlons - '

COUNTERPARTS
N

This Af:cession 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

te

instrument. -
GOVERNING LAW AND JURISDICTION

Clause 31 (Governing low and jurisdiction)} of the Debenture and Cross Guarantee shall be
incorporated in this Accession Deed as if set out in full in this Accession Deed but so that
references in that Clause to "this Deed" shall be construed as references to this Accession
Deed. '

[SERVICE OF PROCESS

" The Civil Procedure Rules regarding service and deemed service will notapply to any ietter or

other communication notifying a claim or serving legal proceedings under or in connection
with the Debenture and Cross Guaraniee or this Accession Deed, which shall instead be served

“in accordance with Clause 29 (Notices, Communications and Demands) of the Debenture and -
- Cross Guarantee and/or this Clause 14, ‘ N

Without prejudice to any other nw_de ef service allowed under the Debenture and Cross
Guarantee or this Accession Deéd, the Aéceding 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 ¢éurts in connection with the
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-

(c)

(d)

(e)

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

(i), agrees- thaf.failure by an agent for service of process to notify the Acceding Chargor of
the process will not in\_r'_a_lrid_a_te the proceedings concerned.

Hf the Process Agent is u nable for anyreason to act as agent for éé{vice of protess, the Acteding

Chargor must immiediately (ahd in any event within 7 days of such event taking place) appoint
another agent on terms acceptable to the Bank. Failing this, the Bank may appoint another

agent for this purpose.

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

[The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent ‘

for service of process in relation to any proceedings before the English courts in connection -

with this Accession Deed.J|*

You are strongly recommended to sgek"indep_endent Iegél advice béfaresigning.

. _This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent anid signed

by thie Bank and is de_livéred on the date 'state,d dt the beginning of this Accession Deed.

[ "'"‘Execut;an blocks for Barclays-Bank PLC, the Agent, the Acceding Chargor [and the Process Agent]*®
to be inserted***]

Waording in square brackets to beinserted if the Process Agent will not sign this Accession Deed.
Warding in sguare brackets to be inserted If the Process Agent will sign this Ac:essiun"Dee_d.
Ta be inserted if the Acceding Chargor is"incorporated in a jurisdiction other than £ngland and Wales..

Sngnature block for Praocess Agent to be included if (i} the Acceding Chargor is. mcorpnrated in a jurisdiction other than
England and Wales and {il} the Prncess Agent will countersugn the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

15 ° Construction

The Chargor acknowledges and agrees that the guarantee constituted by this Deed shall be
deemed to be granted by each Chargor to the Bank as the s¢lé beneficiary.

- 16 * _ Continuing Guarantee and Continuing Security

{a) _ The liability 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 i} by the Bank rel‘ea'sir'lg,
discharging, compounding with or varying the liability hereunder of, or making any
other arrangement with, any other of those persens or entit_ieé or (iii) any change In

- the constitution-of any other of those persons or entities.

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

(b)

guarantéed under this Deed, regardless of any intermediate payment or discharge in
" whole orin part. : '

) {c) if this Deed ce‘a‘ses to continue in force, the Bank may open 2 new accourit,’ or
"~ continue any existing account, for each Chargor and the liability of that Chargor in
respect of the Secured Obligations at the date on which this Deed ¢eases shall remain
o regardless of any payments in or out of any such atcount. '

(d) . If anydischarge, reledse or arrangement (whether in respect of the obligations of any
C'hargor' or an’y_SEcurit\j for fh‘ose obligations or otherwise} is made by the Bank in
whale or in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insolvency, bankruptcy, liquidation, a.dministra'tion or
. ané!_ogqu_s’ procedure. or otherwise, without limitation, then the ’Iia_bility of each -
= ‘ * Chargor under this Deed will continue or be reinstated as If the discharge, release or
arrangement had not occurred. '

' 17 Immediate Recourse
Each Chargor waives any right it may have of first requiring the Bank to proceed against or
enforce any other rights or security or claim payment from any person (ircluding ahy o{he’r
Chargor) before claimifig from a Chargor under the guarantee constituted by this Deed. The
waiver applies irrespective of any law or any provision to the contrary. | |

18 Discharge anil release

{a) The security and guarantee constituted by this Deed may be discontinued and the.
liability under it.crystallised at the expiration of three ronths after receipt by the
'Bahk:,fro_m a (__:h'_largor of natice.in writing to discontinue it {such period being the
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(b)

()

Nottce Period). The amounts pavable on crvstalhsatmn {the Crystallisation Amour.-t)
will include:

(i) - all cumm:tmenm of a Chargor that may become actual Ilabllmes in the
future;
(i) all liabilities of a Chargor incurred duririg the Notice Period; and

iii) any interest, fees and other charges which any Chargor owes the Bank at the
end of the Notice Period but which are not actually charged to any Chargors’
© account uritil later. _

Following péyment of the Crystallisation' Amount in full by the Chargor serving a
dlscontmuence notice in accordance with paragraph 18(a) of this Schedule 3 (the
Retiring Chargar) :

{i} the Retiring Chargor shall be released by each other Chargor (together, the
Continuing Chargors) from any liability (whether past, present or future and
whether actual or contingent) to make a contribUtion ta any Contirrluing
Chargor arising by reason of the performance by any Continuing Chargor of
its ohligatipns under this Deed;

{ii) each Continuing Chargor waives any rights it may have by reason of the g

- perforinance of its obligations under this Deed to take the benefit (in whole

or in part and whether by way of subrogation or otherwise} of any rights of

.~ the.Bank or of any security taken pursuant to or in connection with this Deed

' ~or 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 Chargor's obligations under thls Deed
" pursuant to Clause 18(a) of this Schedule 3 does rot affect the obllgatmns
‘of the remaining Chargors under the guarantee constituted by this Deed.

If any discharge, release or arrangement (whether in respect of the obligations of any'
Chargor or any Security for these obligation5 or otherwise) i5 made by the Bank in
whole or in part on the basis of -any payment, security or other disposition which is
avoided or must be restored in insoh;ency,. liquidatian, administration or analogous
procedure or otherwise, without limitation, then the liability of any Chargor under
this Deed-will continue or be reinstated as if the discharge, release or-arrangement
had not occurred.

19 Waiver of Defences

(a)

None of the liabilities or abligations of any Chargor under the security and guarantee
constituted by this Deed shall be impaired by the Bank:

(i} agréeing any amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure {(however substantial or material) of, to
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or from any document so that any such amendment, variation, restatement,

+ assignment, replacement, refinancing, novation or departure {including any
which may have been made before the signing of this Deed} shall, whatever
its nature, be biﬁding upon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the liability of any
Chargor;

(i) releasing or granting any time or any indulgence of any {including, without _
limitation, the waiver of any preconditions for drawing under, or of any.
breach of, any dbéurﬁen’t), or entering into any tr’ansacfc,ionoi' arrangements
whatsoever with or in relation to any Chargor and/or any third party;

(iji) taking, accepting, varying, dealing with, enforcing,” abstaining from ~

’ enforcing, surrendering or releasing any security, right of recourse, set off or ‘
combination or other ‘right or interest held by the Bank for the Secured
-Obl,iga‘tions and any other obligations secured and guaranteed under this
Deed in 5uch manner as the Bank thinks fit;

{iv} claiming, proving for, accepting or transferring any payment in respect of the
‘ Secured Obligations and any other obligations secured -and.-guaranteed
under this Deed in any composition by, or winding up of, any principal
obligor and/or any third party or abstaining from so claiming, proving for,
: accepting or transferring; or

(v) amalgamating with 'ah\i other company or person whether the new company
thus formed shall or shall not differ in its name, objects, character and
constitution from the Bank, it being the intent that this Deed shall r'emain
valid and effectual in all respects and for all purposes in favour of and with
referencg to any such new company when formed, and may be proceeded
on and enforced.in the same manner to all intents and purposes as if such
new company had been expressly named in and referred to herein instead
of the Bank.

: (b) . Each Chargor expressly confirms that it intends that the security and guarantee
constituted by this Deed shall extend from time to time to any (however
fundamental) variation, renewal, replacement, l"eﬁnancing, increase, extensicn or
addition of or to any of documents and/or any facility or amount-made available

. under any of the‘documénts-including, without limitation, any variation or extension
of the pufpo;es for which any facility or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

20 No deductions

All amounts payable under the secu rify and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatsoever (whether in respect of set off,
counterclaim, duties, taxes; charges or otherwise} unless such deduction or withholding is
required by Iavi;, In which event the relevant Chargor shall pay the Bank an additional amount
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so that the net amount received by the Bank will equal the full amount which the Bank would
have received had no such deduction or withholding been made.

: Preservation of the rights of the Beneficiary

(a) The security and guarantee constituted by this Deed is to be in addition to and is not
' - to prejudice or be prejudiced by any other guarantee or.security (including any other
* guarantee or security signed by a Chargor which the Bank may hold now or in thé
future). Each Chargor will remain liable under the security and guarantee constituted”
‘bv this Deed whether or not any other guarantee or security is valid and enforceable
or continues in force. '

(b) . Ifthe Bank receives any 'péyment or security from a Chargor or any other person‘ and
the Bank is later ordered under insolvency laws to restore the position to what it
wouid have been had it not received that payment or secunty, each Chargor will be
liable-as if the Bank had never received the payment or secy nty ‘

Suspense account

The Bank may at any time and.for such time as it thinks fit plaée and keep any amounts

_received, recovered or realised under the security and guarantee constituted by this Deed or

under such other gtlar_a,ntee or security, to the credit of an account ofa Chérgor or of such
other person (if any) as the Bank thinks fit (without liability to pay interest thereon), and the
Bank is not obliged to apply any amount so received in or towards the dlscharge of the Secured

‘ Obllgatluns

. Deferral of Rights - i

(a) - Until the end of the Security.Peried, a Chargor will not exercise any rights which it
. may have by reason of performance by it of its obligations under this Deed:

(B to be indemnified by a Chargor or in respect of any other pérsoﬁ;

(ii) " to claim any contribution from any guarantor or other person in respect of
: the Secured Obligations; :

(i) " totake the benefit {in whole orin part and whether by way of subrogatlon
or othermse) of any rights of the Bank under any document or of any
guarantee or Security takeh pursuant to, orin connectlon with, the Secured
Obligations by the Bank;

(i\;r) " to bring legal of other proceedings for an order réquiring & Chargor or any
other person to make any payment, or perform any obligation, in respect of
which a Chargor or any other person has given a guarantee, undertaking or
in-demnity;

(v) to exercise any right of set-off against any Chargor or any other person
and/or '
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{vi) to claim or prove as a creditor of any Chargor or other pefson in competition -
with the Bank. - - ’

If a Chargor receives any benefit, payment or distribution in relatidn to such rights, it
shall hold that benefit, pdyment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Bank by'the Chargors to be repaid

~ in full on trust for the Bank and shall promptiy pay or transfer the same to the Bank
~ or as the Bank may direct for.application. '
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK,

NN

To: Account Bank/other financiol institution

Date: [ ] '

Dear Sirs,

We give you notice that, by 'é debenture and cross guarantee dated [e] (Debenture and Cross
Guarantee) we have assigned to Barclays Bank PLC {the Bank) 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 redesignation, replacement, subdivision or subaccount of such accounts) and the debt or
debts represented thereby:

Account Name: [o] . o o P
Sort Code: ]
Account Na.: . []

[repeot list as necessary]

~ {the Accounts)

We ifrévacably iﬁ_‘s_t_r'uc_t- and authorise you to disclose to the Bank without any reference to or further’
authority from us and without any inquiry by you as to the justification for such disclosure, such
information relating to the Accounts maintained with you from time to time as the Bank may request
vuu to disclose to it.

“With effect from the date of your"fe;eipt of this notice: 7

{a) any existing payment instructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Bank or to
its order (with a'ccipv to us); and

(b) - ~ allrights, interests and beéfiefits whatsoever accruing to or for the beneflt of ourselves ansmg
. from the Accounts bélong to the Bank,

.- 3 . .
This. letter and all nqh-contr'actual obligations arising out of or in connection with it are g_ove_rned,by,
and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this not_ice by signfng the acknowledgement on the enclosed cepv letter
and returning it to the Bank at [¢] marked for the attention of {¢].
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" Yours faithfully -
[Pfease niote that this notice is only to Be completed if: (i) it has been agreed that you are providing

séc_uﬁty over an account held with another bank or financial institution;-or (ii) upon request by the
Bank.]. '

for and on behalf of -
[Enter Chargor Name]

( Repeat additional sig"natu;r_e blocks as required)
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Bank PL(‘T (the Bank)

Date:‘ [#]

Déar Sirs

We confirm receipt from [Enter Chargors Names) (the Assignors) of a notrce dated [*] of an aSSIgnment

upon the termris ofa Debenture and Cross Guarantee dated [#] of all of each Assignor's right, title and
. intefest in and to, and all monies {including interest) from tirme to time standing to the credit of the

following accounts which arg ma,i,n‘,t,ained with us and the debt or debts represented thereh\):

 [List relevant accounts here]
(the Accounts).

We confirm that the’,-baiance standing to the Accounts at today's date.is [#], no fees or periodic charges -
are payable in respect. of the'Accounts and there are no restrictions on (a) the payment of the credit’
balance on the Accounts (except in the case of a time deposit; the expiry of the relevant perlod) or (b)
the creation of Security over the Accounts in favour of the Bank or any third party.

We 'untdnditionaﬂy'and irrevocably waive all rights of set-off, lien, combination or consolidation of
- accounts and security in respect of any Accounts and similar rights (however descnhed) which we may
have now:or in the future in respect of each of the Accounts or the balance thereon to the extent that
such rights relate to arounts dwed to us by the A55|gnor5.

. We confirm that we have not received notice of the interest of any third party in any of the Accounts
and will not, without the Bank's prior wntten consent, amend or varv any fights attaching to the
Accounts. - ‘ -

We will act only in accordance with the instructions given by persons authorised by the Bank and we
shall send all statements.and other notices giver_l by us relating to the Accounts to the Bank. -

' by, and wnll be construed in aocordance with, English law.

Yours faithfully, [

for and on behalf of . ' ‘ )

[Account Bank/other ﬁﬁancial institution)
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o EXECUTION PAGES
~ For and on behalf of Barclays Bank PLC

Paul Jury .
Director of Lending Operations .
|
The Chargors: _ -
' . . EXECUTEDas a DEED by First Mile Limited acting
) b'\{'.two directors/a director and its getketary .
) ' Signature-of Director
p—
Jo€ Allen
Name of Director {in BLOCK
CAPITALS) '

Signature of Director/Secretary

L G Amames

oo . 'Nar-ne of Directéerecrefary (fn _
/ L _BLOCK CAPITALS)
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"+ EXECUTED as a DEED by First Mile Holdings

- EXECUTED as a DEED by First Mile Group Limited
“acting by two directors/a director and its
Secretary o ' Signature of

rector ‘

' Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

K. Mopormad
Name of Director/Secretary (in
BLOCK CAPITALS) ‘

_ Limited acting by two directors/a director and its
secretary . - , Sighature of Director

’ A Qe y

‘Name of Direéctar [in ~ BLOCK
CAPITALS)

. Signature of Director/Secretary

K. MOaar1D
Name of Director/Secretary (in -
BLOCK CAPITALS) ’

The Agent:’
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_ EXECUTED as a DEED by First Mile Limited acting
" by two directors/a director and'its secretary

Signature of Director

> , ‘
Jok ptteny
Name of Director (in BLOCK

CAPITA

Signature of Director/Secretary

- Lpar e f

Name of Dlrector/Secrgtary- (in-
BLOCK CAPITALS)
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