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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11897350

Charge code: 1189 7350 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th July 2021 and created by SIMPLY GROUP NORTH LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 8th July 2021 .

Given at Companies House, Cardiff on 12th July 2021

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

Companies House s
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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 Debénture.

v t

. This is a Debenture including fixed charges over the assets referred tq in Clause 4.2
(Fixed charges), an assignment of the rights and assets referred to in Clause 43
(Assignment and a floating charge over all of the other assets and undertaking ‘of

-ach Chargor in Clause 4.4 (Floating chargesy.” .- - ~1
. The Security Trustee will hold this Debenture as security for all debts and othef
. liabilities, owed to, one, or more of the Secured Parties by each Chargor including
‘under the agreement to pay contained in Clause 3 (Agreement to pay). This includes

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

or may in the future grant.

. The guarantees created by this Debenture will be deemed to be- granted by each
Chargor (on a joint and several basis) in favour of each Finance Party separately, as
if a separate guarantee instrument were entered between the Chargors and each
Finance Party individually. The terms of each such guarantee are set out in Schedule
3 (Waiver of 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) each Finance Party on the terms set out in Clause
3.2(c} {Agreement ré paﬁ {in the event the obligation§ guaranteed by it are or

become unenforceable, invalid or illegal).

*  Your liabilities under this Debenture will include any liabilities owed under any
guarantee ar indemnity which ybu have given to or may give to any of the Secured

Parties in the future.

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

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

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Autharity and
regufated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702),
Reqistered in England. Registered No. 1026167, Registered office: 1 Churchill Place, London, E14 SHP.

Barclays Business is & trading name af Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation
Autharity and regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register
No. 759676). Registered in England. Registered No. 9740322. Registered office: 1 Churchill Place, London £14 5HP.

Barclays Security Trustee Limited is authorised and reguiated by the Financial Canduct Authority (Financial Services Register No.
783113). Registered in England. Registered No. 10825314. Registered office: 1 Churchili Place, Landon E14 SHP.



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 aIready given or may gwe to any one or more of the Secured

" Parties in the future




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

By:

(1}

)

3

(4)

)

The ‘entities listed in Schedule T {The Pames) to this Deed mcludmg the Agent (each a
Chargor and together the Chargors); .
Ba‘ftiéys 'B'é'nk UK PLC 'fc'gﬁﬁpah'y Number 09740322) Whose address for service is

Business Lending Services, PO Box 16276, One Snowhill, Snowhill '‘Quéensway,

‘Birmingham, B2 2XE (BBUK)

Barclays Bank PLC (Company Number 01026167) whose address for service is Lending

. Operations, PO Box 299, Birr)ningharn,_81 3PF (BBPLO),

Barclays Security Trustee Limited (Company Number 1082'5314)"wh05'e address for

_service is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

. _Birminghan‘i:, B2 2XE, acting in jts c,apé_city as security trustee for and on behalf of the

Secured Parties (the Security Trustee); and

Barclays Bank UK PLC‘{Compeny Number 09740322) whose address for service is

-Business. Lending Services, PO Box 16276, One, Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barclays Account Bank).

IT 1S AGREED as follows

DEFINITIONS AND INTERPRETATION ~ *

,
Definitions
11

“In this Deed each of ‘the foliowmg expressmns ‘has, except where the context -

otherwuse requires, the’ meamng shown opposite it

Accession Deed means & deed of ‘accession in a'form and substance satisfactory to-
the Security Trustee and substantially in thé form set dut in Schedule 2 (Form of

" Accession Deed) by which a i)ereo'n will become a party to this Deed as a Chargaor;

~ Accounts means each of the accounts opened or maintained by each Chargor with

any bank, building society, financial institution or other person {other than the
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B

Barclays Account Bank) (the Assigned Accounts) and each of the accounts opened
or maintained by each Chargor with the Barclays Account Bank (the Fixed Charge

Accounts) from time to time (including any renewal, redesignation, rep!acemeh:f,

. subdivision or subaccount of such account) and the debt or debts represented

thereby;

Additional Chargor means a .company or limited liability partnership which grants

_security in favour of the Security Trustee by executing an Accession Deed;.

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

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

revenues, whatever and ‘wherever in the world, 'present and future, and includes

L each or any of them;

“Authorised Address means the last address given t6 the Security Trustee for a

~ Chargor's place of business (or any one of them if mote than one) or registered

office;

Authority means the United Nations Security ‘Council, the Commission of the

" Européan Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the

United States Department of the Treasury, or any other United States government
entity;

Barclays Group means Barclays PLC and any of its, direct or indirect Subsidiaries;

Default Rate means:

. {a) _ the default interest rate set out in the document under which the relevant

liability for the overdue amount initially arose; or

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

relevant amount plus 2 per cent. per annum;

Page 2



" Delegate means'a délegate-or sub-delegaté appointed pursuant to Clause 26

ADiscretion and delegation), -~ i

" Deposit-means all sums deposited or to ‘be deposited in each Account, together

- with all other rights and benefits accruing to or ‘arising in connection with each

“ Account (including; but notlimitéd to, entitleménts to interest), together with all
© “accrued interest, whérever deposited; - - -t T R

.t

. Environmental Approvals means all consents of any kind relating to Environmental

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

Enviranbventa/ Claims means any. claim- by any person. Enﬂrespect of losses or
liabilities, suffered or incurred by that person, as a result of or in connechon with
""any wolatton of Enwronmental Laws or Environmental” Approvals or glwng rise to
any remedy or penaity that may be enforced or assessed by pnvate or publsc legal
" action as a result of Enwronmenta[ Contamlnatlon or any appi:catlon for any interim .
or final judicial or admlmstratrve decree, injunction, cease and des:st order,
,abatement order, compliance order, consent »ofder, clean-up (o_rd'_er._ or enforcement
notice, stop notice, improvement notice, prohibition notice or revocation order in’
respect of Environmental Contamination or any other remedial action or action to
“comply that-a Chargor is obliged to undertake pursuant to Environmental Laws in

1

respect of Environmental Contamination;
" Environmental Contamination means the following and their condequences:

(@ any release, leakage or spillage at or from any site owned or occupied by a
‘Chargor into ény'part of the environment of any toxic, poisonous,” noxious
Tor poHutmg matter or hazardous detnmental or dangerous substances or

" thing; -

_(d) . any ecc_ideet,,ﬁre, _explesioe or su_dden :eyer)t vyhi_c.h.’ a_ff\ecté :the_:_e.nvirc_mmen-t
... and is attributable to, the pperati_on,_,r,nanagemen\t‘or» control of any site
~ occupied by a,Chargor, including_'(wi_th.oe_t limitation) the storage, keeping,
* handling, lﬂbelli;ng{ or”d_i,.sng'ojsal of waste (as defined in. the Environmental

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

Page 3



(e) = any designation of Land as contaminated land for-the purposes of Part IIA

of the Environmental Protection Act 1990;. « ... - |

Environmental Laws includes all or any laws, statutes, rules, regulations; treaties,
.directives, bye-laws,.directions, codes of practice, circulars, guidance notes, orders,
... notices, demands, decisions of the courts of..any authority or any other body
whatsoever having jurisdiction which at any time relate to the environment or

| Environmental Contamination or standards of conduct applicable to the Land or the
occupation or use of the Land or the o'pé‘réicié"n c")f‘any" busihess from or using the

WU land;,

AT TR
.

Finance Partiés means BBUK and BBPLC, :

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

floating charge;

At

" Insurance Contracts means all insurance 'and assurance contracts and policies now

or in the future held by or otherwise’ benefitiig a Chargor: " °

- P :
' ' co [ L

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

Secu}ity Trustee; or -
(@)  which are now or in the, future deposited by that Chargor with the Security

Trustee; '

. Intellectual Property Rights.ineans. ﬁa,tents {including supplementary protection
certificates), _t'rade marks,-é'ervjqe marks and designs (and -any alpplications for any’
of them), thility models, desigri rights, copyright, database rights and rights, title,
interest and benefits in respect of domain names; logo, get-up, computer software,

~ brand and'”tr'»ade' names, know-how, confidential ‘ihféfmatioh, inventions, moral
" rights, trade secréts and fights in‘passing off'and all‘other intellctual property rig'hts
‘and interests {whether Irégistered' of Ljhrégistered) and all rights under -any

agreements relating to the use or exploitation of-any such Tights (inciuding for the
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i+ avoidance of doubt the right to. receive revenue or royalties) and, 'in each’ case, any

~ extensions or renewals of,'and any applications for, these rights; -

I.and mcIudes freehold and Ieasehold and any other estate in, land and (outsrde
_Eng!and -and Wales} Jmmovable property and in each case aII buﬂdlngs and
structures upon and aII things afﬁxed to Land mciudmg trade and tenants fixtures
and f|tt|ngs (but excludrng in the case of Ieasehold property, Iandlord s ﬂxtures) and

flxed plant and machlnery,

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

set out in Schedule 4 (Form of Notice of Security to Account Bank) or in such form

as may be specified by the Security Trustee;

Property Agreement means all present and future agreements, contracts, options
or undertakings for or in relation to the creation of any estate, interest or right in
or over the tand (rnclud;ng, wrthout Itmrtatron in relation to any lease licence,

tenancy or r|ght to occupy whether on a fIXEd term or perlod|c basns)

Recervables means all sums of money receivable by a Chargor now or in the future

consast:ng of or payable under or derived from any Asset referred to in Clause 3
(Agreement a‘o pay) or any Asset referred to in the equwalent provmon in the

‘_ Accessn:)n Deed)

-Receiver means a.receiver and manager or a Teceiver and the. term shall include

. any of their delegates or sub‘—del-egates,; -

Rental Incame means the gross rents hcence fees and other momes recervable now
or hereafter at any ttme by a Chargor in respect cf or ansrng out of any Eease of

the Land or any agreement for lease or Ilcence or othenmse W|thout Ilmltatron

derived by a Chargor from the Land or otherwise paid to or received by a Chargor

- in respect of the Landy -~ - . T

‘SDNL:stmeans the Speoally Desrgnated Natlonals Lrst malntamed by the Office of

‘Fore|gn Assets Control of the us Department of the Treasury ar any S|m1Iar list

maintained by any Autharity;
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Secured Obligations means all money, obligations and liabilities now or at any time
in the future due, owing or incurred in any. manner whatsoever by each Chargor to
the Security Trustee (whether in its perscnal capacity or as security trustee for the
Schred Parties) or to any of the other Secured Parties whether actually or
contmgently, whether directly or mdqrectly whether soIer orjomtly with any other
person and whether as principal or surety, mdudlng, wrthout limitation, all interest,
diSCOUht commlssuon fees, charges and ‘expenses and together with any matters

relating to or arising in respect of those moneys, obllgatlons and liabilities;
Secured Parties means

()] the Security Trustee;

£} the Finance Parties: and

T -

)] any Receiver andfor any Delegate;

)

Security Assets means all Assets of a Chargor or‘any of them which are the subject

of any security created 'or expressed to be created-by or pursuant to this Deed;

Securities means all stocks, shares, debentures debenture stock, Ioan stock, bonds
and securities issued by any person (other than a Chargor) and all other investments
.(as listed in Part II of Schedule 2 to the Flnancual Serwces and Markets Act 2000)
including all rights and benefrts arising and all money payable in respect of them,
whether: by way of conversion, redemption, bonus, .option, dividend, interest or
otherwise {including in all subsidiary undertakings or the certificates for which are
now or in the future deposited with or to the order of the Security Trustee or which
‘|f uncertificated are held in an e.scrow or other account in the favour of the Security

Trustee or held an the Securlty Trustee 5 name or in the name of a nominee to the

order of the. Secunty Trustee);

Security Intere'st means any mortgage charge, pledge, lien, assignment,
encumbrance nght of set off or security mterest whatsoever howsoever created or
ansrng or any other agreement, arrangement or court order having substantlally the

same economic effect as the foregoing;
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1.2

(a)

-cancelled;

' Security Period means the perigd beginnirig on the date of this Deed and ending
“on the date on which the Security Trustee is satisfied that all Secured Obligations
“have been uncoriditionally -and irrevocably paid ‘and discharged in full and all

‘facilities made available:by éach*of the Finance Parties to each Chargor have been

Set off Amount has the meaning gi"ven to it in Clause 25.1 {Set off};

Subsidiary means a subsidiary undertaking within the'meaning of section:1162 of

. the Companies Act 2006; and . -

Transferee has the meaning'given to it in Clause 27.1 (Transfer and a’r’sc/osure).

Interpretation

In this Deed, except where the context otherwise requires:
\ . . . . H

(i). . references to the Secured Parties (including references to the Security Trustee
and the Finance Parties) include references to any of their respective nominees,
agents, Delegates, successors in title and permitted assigns‘ and.transferees and
references to a Chargor include references to therr respectlve successors in tltle

~and permltted a55|gn5 and transferees

(in * unless otherwise indicated references to the Security Trustee mean the Security

Trustee actmg in its capaC|ty as secunty trustee for and on.behalf of the Secured

i S - . '-E'A*--"

o Partles

(iiiy winding - up - includes any winding - up, .reconstruction, - édminis_tration,

- dissolution, liguidation; bankruptcy and any analogous procedure or step under

- any-applicable law;

_(r\)) rf a Chargor consrsts of more than one ent:ty the |labllity of each such entity

' shaII be Jomt and several and the terms of thls Deed shall be construed

accordlngiy,

{v) a Chargor means an original Chargor and/or an Additional Chargor;.
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. {vi) references to any deed, instrument, certificate, agreement or contract {including

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

_varied, novated, amended, supplemented or‘_replace.d_ (however fundamentally);

(vii) expressions importing the singular shall include the plural and vice versa and

words denoting any gender inc-Iude all genders; .. - .

{viili) references to any statute or..other legislative- provision shall include any
statutory or legislative modification, re-enactment or any substitution of such
statute or prowsmn and, where appllcab!e any equnvalent statute or Ieglslatlon

in anotherJunsdlctlon
{ix) atime of day is a reference to London time; and

(x) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state “of ‘agency of a state’ or any
. association, trust, joint venture, consortium, partnership or other entity (whether

or not having separate legal personality). - "

The headings in this Deed are for ease of rje_felje—nce only and shall not affect its
interpretation.

This Deed and each Accessmn Deed (|f any} shall be read together and construed

as one mstrurnent so that all references in thlS Deed to "this Deed" shall be deemed
to include, where the context so requires, each ‘Accession Deed which has from time
to time been‘entered into by Additional Chargors and all refe'rences in this Deedto
any "Security created by this Deed" or "Security created putsdant to this Deed" shall

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

Deed, and all the powers an"d rights conferre‘d on the Security Trustee and any

i

'Recewer or Delegate in relataon to the secunty created by thls Security shall extend

and apply to the Secunty created by each such Accessmn Deed
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3.1

32 .

.(5’)“

by

_ AGREEMENT TO PAY |

. SECURED' PARTIES * = - = &~ T e o

Each party agrees, that the Security Trustee’s interests and rights under and in

respect of this Deed shal! be held by the Security Trustee on trust for and on behalf

of the Secured Partias.

" Each Chargor as’ primary ohiigor'and not merely as surety, covenants with the

Securlty Trustee that it wil pay or discharge on demand the Secured Obhgatlons

" on the date(s) on wh:ch such Secured Obhgatrons are expressed to become due
and'in the manner prowded for in the document ‘urider’ which hablllty for such

Secured Oblrgations arises.

Each Chargor unconditionally and irrevocably and.jointly. and severally:

\ guarantees to each Fmance Party punctual performance of ali of each other

Chargor s payment obligatrons to each Flnance Party

undertakes to each Finance Party that whenever another Chargor does not pay any
part of the Secured Oblrgatlons when due to the relevant Fmance Party it shall
immediately on demand pay that amount (in whatever currency denominated) as if

it was the principal obligor; and

0o

grees with each Fmance Party that if any obligation guaranteed by it is or becomes

' ‘unenforceabie invalid or |IIegaI lt will, as an mdependent and pnmary oblrgatron

indemnify each Finance Party immediately__o_nd:emahd -a_g_aihet any. cost, claims,
charges, expenses, losses or Hability it incurs as a result of another Chargor not
paying any or part of the" Secured Obligations which would, 'but for such
unenforceability, invalidity or i'lie‘g'ality, have been payable by it on the dafé when it
would have been due The amount payable by a Chargor under th:s mdemmty
(meanmg for the avordance of doubt that a Chargor is reqwred to fuIIy relmburse
the relevant Finance Party} 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.
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.33

34

4T

The covenants and obligations contained in Clause 3.1 (Agreement to.pay) and
Clause 3.2 (Agreement to paﬂ are given subject to, and with the benefit of, the

provmons set out in Schedule 3 (W&‘IVE‘f of Defences and Deferral of nghz‘s} by each

- of the Chargors jointly and severally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue

amount from its due date or, in the case of any cost, charge, loss, liability, expense

~ and other amount referred to in Clause 24 (Expenses and Indemnities) from the
_date such amount was expended, paid or debited on account by the Security Trustee
_or any other Secured Party (WIthout the necessity of any demand being made for

. payment thereof), in each case, up to the date of actual payment (both before and

after judgment) at the Default Rate. Any default_‘infce_rest' accruing under this
paragraph shall be immediately payable by that Chargor an de-mand by the Security
Trustee or any other Secured Party. Unless otherwise'agreed, such default interest
(if unpaid) will be compounded with the relevant overdue amount or cost, charge
loss, I:abmty, expense and other amount referred to |n Clause 24 (Expenses ana’

- F

Indemnities) on a monthly basis but will remain 1mmed1ate|y due and payable.

CHARGES

- General

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

(a)

19}

()

(d)j

L
O om,

contlnumg secur:ty for the, payment and dlscharge of the Secured Obllgatlons

* granted with full title guarantee;

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

_that Chargor in and to the relevant Security Asset; and . .

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

 Secured Parties.
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42
Each Chargor charges by way of first fixed charge:

@)

X “'alf Land in England and Wales now vp'sted in it and not registered at the Land

(b)

©

(e)

{f

(hy
(i)

0

- 'Fixed charges R

. payable under themy;

Registry;

. all Land in England and Wales now vested in j’g.élhd registered at the Land Registry;

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

" (to the extent thattheyare not Land) all plant, machinery, computers, véhicles, office

or other equipment now or in the future owned by it and its interest i any plant,
machinery, computers, vehicles, office or other equipment in its possession (but

excluding any for'the time being part of its stock-in-trade or work-in-progress) and

:+ the bénefit of all contracts, licences afid warranties relating to them;- -~

(to the extent not validly and effectively assigned pursuant to Clause 4.3(a)

" (Assignment) below)-all Rental Income”and the beriefit to that Chargar of all other

rights and-claims to-which:that-Chargor is now or may in the future ‘becoine entitled

~in relation ‘to the tand: including .(but"ndt limited to) all rights' and claims of that
© Chargor'against all persons who.now are or havé been or may become lessees, sub-

" lessees; licensees-or-occupiers of any Land and all chargors and sureties for the

obligations of such persons; ) ‘ SNGIPI

©oall Securities;.. e e T

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

. Contracts (including the benefit of all claims arising and, to ‘the_;_lex_fer]g‘ not validly

and effectively assigned pursuant to Clause 4.3(f) (Assignmen? below, all monies

fhy R

all of its present arid future goodwill;
all of its present and future uncalled capitai;

all of its present and future Intellectual Property Rights;
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{k) all trade secrets, confidential information and know-how owned or enjoyed by it

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

Y
{I) 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);

(m)  all of its present and future right, title, benefit and interest in and to each Fixed

“Charge’ Account and each related Déposit; and o

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

43  Assignment

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

and to:

.oy
{a) - the Rental income and the benefit to that Chargor of all other rights and claims to
«_.which.that Chargor is now or may in the future become entitled in relation to the
- Land including (but not limited to). all rights and claims of that Chargor against all

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

«1 - oroccupiers of any Land and all chargors and. sureties for the obligations of such
persons;
(b) the benefit of all guarantees, warranties and representations given or made by and

any rights or remedies against all or any professional advisors now or at any time
“engaged by that Chargor in relation to any Land and the:manufacturers, suppliers

" or installers of all plant,'machinery, fixtures, fittings and other equiprﬁenf now or
* from time to fime in the buildings erected or to be erected on any Land and any
other person; firm or company now or from time to'tifme 'under contract with or

under a duty to that Chargor and ;t,h_el_ henefit, of all sums recovered in any

proceedings against all or any of such persons;
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{c)

(d)

()

" the benefit of all’ Property Ag‘réemehté and the proceeds of any claim, ‘award or

judgement arising out of any Property Agreernent and all sums’ pald or payable to

that Chargor under or in respect of any Property Agreement

each Assigned Account and all related Deposits;

s . - e - . i . N oo ey L

(to the extent that any Intellectual Property R'ights:are_ not capable of being rc'harged

. pursuant to Clause 4.2 (Fixed charges), whether by, reason of lack of any _th_ird 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, royalties or

income which it njay derive from such Inteltectual Property Rights or be awarded

" or entitled to in respect of such Intellectual Property Rights; and

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

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

in possession,_

44

()

(b}

©

45

V(a),

_undertaking and Assets qf whatever type and wherever Iocat__e_dl.

‘ ‘quati“ng charges

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

The floating charge’ created by each Chargor under Clause 4.4(ay above shall be”
deferred in point of priority to all other security or security interests created under

or pursuant to this Deed.

The floating .charge created by each Chargc_)r _un_tier__CIanse 4.4(a) above is a
..que[ifying floating- charge” for the purposes of péragrapn‘l_&l(z)(a) of Schedule B1
to the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterr)rise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Deed, :

Conversion of floating charges

_By. notlce Subject to the Insolvency Act 1986 the Securlty Trustee may by notice

to each Chargor convert the floatrng charges created by thls Deed (or in the

equivalent provision in the Accession Deed) into fixed charges as regards all or any
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... of each Chargor's Assets specified in the notice at any time. At any time after the

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

Deed) have been converted to fixed charges, the Security Trustee may by notice,

~ subsequently reconvert it into a floating charge by notice in writing.

LRy

(b Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5{c)

L

'
P

“(Moritoriumy below, the floating charges creatéd by this Deed shall (in addition to

LR C ' ) . . { 3 4 . ' . .
the circumstances in which the same will occur under general law) automatically be

" ¢tonverted (without any notice) into fixed charges over the Assets, rights and

property of each Chargor:

i -

{i

<)

{iii)

(iv)

(i)

o (vil)

(viii}

on the convening of any meeting. of the members or directors of that

Chargor to consider a resolution to wind up that Chargor or put that

Chargor into administration;

on a resolution being passed or an order besng made for the wundmg up,

dissolution, administration or re- orgamsatron of that Chargor;

- on the appointment of a liquidator or an administrator (whether out of court

or otherwise) to that Chargor; .

on any person levying or atter'np'ti‘hg to levy ény distréss, execution or other

process against any Security Assets of that Chargor;

on that Chargor ceasmg to carry on busmess or a substantlal part of.it or

ceasmg to be a gomg concern;

on that Chargor stopping making payments to its creditprs or giving notice

to creditors that it intends o stop payment;

on that Chargor creating or attempting to, create a trust over any of the

Security Assets;

on the ‘holder of any Gther Security Interest whether ranking in pr'iority to
or pari passu with or after the charges and ‘security contained in this Deed
or that Chargor -appointing, 'requesting the appointment of, an

i
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““administrator, an administrative receiver, receivér; manager or receiver and
"mana'ge'r'in‘ respect of that Chargor; or®

(i)~ cany ﬂoatmg charge granted by that Chargor to any other person crystallrsmg

for'any reason whatsoever
(e} - Mpratpri_um: the‘figatin‘g charges created pursuant to Clause 4.4 (Floating charges)

- may not be con_‘verted: Ii‘nto_‘_firce_d charges solely by reason of: |
(i} the obtaining of a morato_r‘ium; or
Sy ?ahythihg‘ done with a view to obtaining a ‘mc)ratoriurh( g
_u_hder;--S_cheduIe_ Al df the,lnspiven_qr -Act-198‘6. :
" 46  Implied covenants of title

The covenants set out in- sectlons 3( ) ( ) and 6( ) of the Law of Property (M|scellaneous

Prowsrons) Act 1994 W|II not extend to Clauses 42 (leed charges) 4 3 (Assrgnmenn and 44
{Floating charges) above. It shaII be lmplled in respect of Clauses 42 (erd charges) 43
{Assignment)-and 4.4 (F/qatrng charges) above that each Chargor is. disposing -of the Security
Assets: free from all charges and. encumbrances (whether manetary or not) and from all
other rlghts exercisable by thrrd partres (mcludlng liabilities lmposed and nghts conferred

toa

by or under any enactment)
47 Ownership I

Each Chargor is the !egal and beneﬂcral owner of and has good and marketable tltle to, its
Secunty Assets, |n each case free from securlty (other than that created by or pursuant to
this Deed) and restrictions and onerous covenants. . o

5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

51 Each Chargor shaEl an the date of this Deed deliver"(or procure' delivery) to the
- Secur:ty Trustee of and the Securlty Trustee shaEI be entftled to hold and retain

during’ the Secunty Penod all deeds certn‘rcates and other documents of title
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52

53

54

{a)

(b)

5.5

R consent as proprretor of the relevant regrstered estate)

relating to the property charged pursuant to- this Deed (including any lease or

licences relating to it) where originals thereof are not ,re_quired to be registered.

.Each Chargor shall at any time as required by the Security. Trustee execute and

deliver to the Security Trustee any documents and transfers to constitute or perfect

an equitable or legal charge or a pledge {at the Security Trustee’s option) over any

© Securities, including uncertlflcated Securities wrthrn any clearrng, transfer settlement

and/or depository system and’ give any ‘instructions ‘and "take any actions the

Security Trustee may require to achieve thrs. .

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

Property Rights.

Each Chargor undertakes to make or procure that there is made a due applrcatron

to the Land Regrstry in respect of any Land that |s regrstered Iand (wrth the Chargor 5

1

Tt L . A

to enter a restriction in the following terms on‘the relevant régister of title:”

. "No disposition of the registered estate by the proprietor of the registered estate

or by the proprietor of any registered charge, not being a.charge registered before
the entry of this restriction, is to be registered without a writteri consent signed by
the proprietor for the time being of the charge in the debenture dated [

] m favour of Barclays Secumj/ Trusz‘ee Limited (to ha/d on trust for and on
beha/f of rhe secured pames speaf ed z‘herern) as referred ro in the charges regfsz‘er
or their Conveyancer and | -

to enter an -obligation to make further ad_\rances on the relevant register of title. )

‘

Each Chargor certifies to'the Land Regrstry that the Securrty Interest created under

b

or pursuant to this Deed does not contravene any of the provrsmns of the

memorandum or artlcles of assocratlon or other constltutlve docurnents of that

Chargor
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5.6

57

6.1

6.2

Each Chargor shall, if requested by the Security Trustee, execute and delivér to the -
provider of any Insurance Contracts, such notices and other documents as the
Security Trustee rnay reasonably require in relation to the assignment by way of

security.

Each Chargor undertakes not to amend, vary ar walve the terms and condrtrons

relatmg to any Insurance Contract without the prior wrztten consent of the Security

“Trustee.

NOTICE OF ACCOUNT SECURITY

The executlon of this Deed by the Chargors and the Securrty Trustee shall constrtute

.ﬂDtICE to the Barclays Account Bank of the securrty created over each F;xed Charge

'Account and each related Deposrt and each Chargor wrevocably mstructs the

Barclays Account Bank that it shall and the Barctays Account Bank conflrms and
agrees that it w1|i upon any d|rect|on by the Securrty Trustee or persons authonsed
by the Secunty Trustee foliowrng the servrce of a default notrce or followrng any
failure. to pay any of the Secured Obhgatrons when they fall due onEy act in
accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge' Account and

each related Deposit.

.Each relevant Chargor shall, on the request of the Security Trustee following the
- service of a default notice or following any failure to pay any of the ‘Secured

Obligations when :they fall due, .deliver t0 the. Security Trustee {or procure the -

delivery of) a Notice of Account Security duly executed by, or on behalf of each
Chargor in respect of the Accounts held with any bank building socrety, ﬂnanc;al '
mstltutlon or other person {other than the Barclays Account Bank) {if any) and the
related Deposits and each relevant Chargor shalt use all reasonable endeavours to

procure from the recipient of such Notice of Account Security an acknowledgement

. In the form set out in therein. -
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7.

71

{b)

&

72 .

(a)

+

RIGHTS UNDER SECURITIES

~ Unless and until this Deed becomes enforceable or the Security Trusteé directs

* otherwise:

all and any cash dividends pald in respect of the Securrtres or any of them recelved

by the Secunty Trustee (or its nomlnee) shall be released to each Chargor;

all voting and other rights and powers attached to or conferred upon the Securities
shall continue to be exercised by each Chargor for so long as it remains their

registered owner; and

the Security Trustee will, where it (or Tts nominee) is regi'stered as holder of the
Secuntres exercise all voting and other rights and powers attached to the Securrtres

"as each Chargor may from time to time in writing reasonably dlrect (and in the

absence of such instructions the Secunty Trustee or rts nominee, shaII not exercise

any such rrghts) and the Securrty Trustee shaII mstruct any nominee for the trme

berng regrstered as holder of the Secuntres accordlngiy

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

Security Trustee directs:

all and any dividends and other distributions accruing on or deriving from the

~Securities (notwithstanding that ‘they may have accrued.in respect of an éarlier '
‘period), including without limitation, all money payable'in respect of them,swhether

-by way of conversion, redemption, bonus, option, dividend: interest or otherwise

shall:

: () if received by any Chargor {or any n'o‘minee of i), be held on trust for the
Securrty Trustee and (f requested by the Secunty Trustee) immediately be |
pard and transferred to the Securlty Trustee and

(ii) when and if received by the Security Trustee (or its nominee) shall form part

of the Securities and be held by the Seécurity Trustee on the terms of this
Deed as additional security (and, if cash, be paid into a cash collateral

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

()

7.3

8.1

(a}

~ remain with each Chargor; and

-Each Chargor represenits ahd'warrants that;’

mdemnrty on the terms set out, herein;

and from'tifne to-time thereafter in or towards the discharge of the Securéd
* Obligations as the Security Trustee thinks fit); ™

I

following the Security Trustee serving notice on each Chargor, the Security Trustee
{or its nominee) may from time to time exercise {and may from time to time direct

the éxercisé of) all voting and other rights afid powers (by statute or otherwise)

- attached to or conferred on the Securities in such manner as the Security Trustee

(in its reasonable discretion) thinks fit'and each Chargor shall, and shall procure that
any nominee of that Chargor shall, comply“with any such directions of the Security
Trustee (or |ts nomlnee) For the avordance of doubt untll such ttme as the Secunty :

Trustee (or |ts nommee) takes any steps to exercise any voting or other rights and

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

PR .
: e

each Chargor shall (and shall procure that any nominee of it"sh'afl),' if required by

- the Security Trustee, agree to. accept short notice. for and to-attend all or any -

meetings or class meetings of the holders of the Securities, to appeint proxies and

exercise all votlng and other rrghts and powers, whrch may at any time -be

exercrsable by the hoiders of the SE‘CUI‘ItIES as the Secunty Trustee may from time

to trme dlrect

The nghts and powers attached to or conferred upon the Secuntles shall, for the

purposes of Clause ?2(b) above ;nclude (wrthout I:m:tatron) aII powers given to
' trustees by the Trustee Act 2000 in respect of securltles subject to a trust and shall

be exerc:sabie wrthout any need for any further consent or authonty of a Chargor

£

REPR.ESENTATIONS

‘
. -

it has full power and authority and is legalty empowered to enter into this Deed

and to grant secunty over the Secunty Assets and to grant the guarantees and-'
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(b)

{c) .

()

(e)

(f)'_

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

in connection herewith;

there is no legal or other restriction on its ability, to enter into and perform its
obligations in respect of.this Deed;:including that such entry or performance will

not constitute a breach of any law, regulation or official .directive to. which it is

subject or any agreement by which it is bound;

this Deed will be valid, binding and enforceable in accardance with its terms;

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

(i listed, ar is owned or controlled, directly or indireetl)r, by any pereon which is
listed, on an SDN List; or '

Ib g

(i)  located, orgariised or resident 'Ih'a”co'un_tr"y which is the subj'ect' of sanctions

by any Authority;

no Security Interest {other than the élecurity Ihter_ests created or expressed to be

created by or pursuant to this Deed) exists on, over or in relation to any of the

Security Assets at the date of this Deed;

' any Securlty Assets in the form of Securtt:es are fuliy pa:d and not subject to any

option to purchase or similar rrghts The constrtutronal documents of compames
whose SeCUrrtles are subject to the secunty created by this Deed do not and could
not restrict ar |nh|b|t any transfer of those Securmes on creation or enforcement of

the Securlty, and

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

', Securities... Ly

[EREER o - K I

Each 'of the above representationis (éﬁ(cl'udir'ré those ‘set aut in Clauses 8.1 (f) and 8.1(g)} will

be correct and complied with in all respects at all times during the Security Period ‘as if

repeated by reference to the then existing circumstances.
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9.

Each Chargor undertakes to-procure thatt - . = = . = "«

_ ‘(a)t

(b)

10.

10.1

10.2

10.3

t

Sy -

_INFORMATION QND[ACCESS ‘

GENERAL UNDERTAKINGS

+

it shall not make any material change in the scope or nature of‘it‘s.businees;

if a Chargor is a partnership, it shall nc‘i'tiff;'the"'Sec[Jr;ity Trustée i writing
ammed|ately of any change in the membership of the partnersh!p Whenever

p055|ble such notlflcatlon shall be glven in advance of such change and .

" if a Chargor compfises onie or more trustees, such Chargor shall give to the Security

Trustee not less than 28 days' prior written notice of the proposed retirement of

any trustee or the appointment of any new trustee {which shal_ljnot_b_e..,effected

without the prior written consent of the Security Trustee} and shall notify the

Securit’y'Trustee in" writing, ‘immediately- upon the death of any trustee or ‘the

*+ dissolution ef-any firm- or corporation acting ‘as trustee. °

" Each Chargor shall from time to time on request by the Securlty Trustee provide

“the Security Trusteé with such information and documeéntation’ as the Security

Trustee ‘may reasonably reqmre relatlng to the Secunty Assets and itd compllance

with the terms of this Deed.

1 ok, . E . e LT T . .,?
Each Chargor shall permit the Security Trustee, its representatives, professional .

advisers and contractors, free access at all reasonable times and on reasonable

" notice to indpect the Secunty Assets (lncludlng W|thout limitation, for the purposes

of conductlng a valuation of the Secunty Assets)

Each Chargor shall promptly notlfy the Security Trustee of any litigation, arbltratnon

“of administrative proceedlngs commenced pendlng or threatened agalnst it or any

- of |ts ‘Subsidiaries or any other event ‘which is rea'sonably likely to 'adversely affect

' the value or otherwise depreciate, lmpalr or preJudlce any Secunty Asset ‘or result

“in the secunty created by this Deed becommg enforceable o
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1.

11.2

12,

1.1 -

" "COLLECTION OF RECEIVABLES

PRIORITY OF CHARGES o

Any mortgage, assignment, fixed charge or other.fixed security each Chargor creates
in the Security Trustee's favour, will have priority over the floating charge created

by Clause 4.4 (Floating charges) (or in’ the equivalent provision in the Accession

. Deed), unless the Security Trustee states otherwise. o ,

" Ahy debentures, assignment, mortgages or charges (fixed or floatirig) which each

Chargor creates in the future (except those in the Sécuriiy:Tr"ust'ee's favour) shall be

expressed tQ be subject to this Deed and shall rank in order of priority behind the

_ security created pursuant to this Deed.

Each Chargor shall collect and realise all- Receivables and immediately on receipt
pay all money which it receives in respect.of them into that Charger's bank account
with the Barclays Account Bank, or into any other account specified by the Security

Trustee and notified in writing to each Chargor (whiﬁh' may.'iﬁ'ci"ude an account held

. . with a member of the Barclays Group), in each case on such terms as the Security

~Trustee may direct. Pending that payment, each. Chargor .will hold ail money so

. received upon trust for the Security Trustee, separate from. its own money. Each

122

123

Chargor may not, without prior written consent, charge, factor, discount, assign,

postpone, subordinate or waive its rights in respect of any Receivable in favour of

any other person'(other'than the Security Trustee] or purpbrt to do so.
F

If required by the Security Trustee, each Chargor shall serve notice, in such form as
the Security Trustee may reasonably require, on the account bank (if not a Finance

Party) of the security constituted by this Deed.

LI

If a credit balance on any. account of & Chargor with any member of the Barclays

Group inc_lu'dés proceeds of Receivables credited or transferred to that account, the

‘Security Trustee has an absolute discretion to direct the relevant member of the

Barclays Group to permit or refuse to permit.that Chargor to utilise or withdraw
that credit balance and the Security Trustee may in its sole discretion at any time

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

credit Balance to"any other account of that Ghargor with -that ‘membet of the

-Barclays Group, or to 4 suspense”atcount ‘opened: for the purpose: of holding or

realising such funds; or in reduction of any outstanding Secured'Obligations. The

Parties hereto agree to comp!y W|th and take any necessary actlon to effect any of _'

it

the drrectlons gwen by the Securrty Trustee pursuant to this clause 12 3.

'f.‘-

If the Security Trustee’ releases, waives or -postpones its rights in 'respec't of any

Receiyables for the purpose of enabllng a Chargor to factor dlscount or othervvlse

'sell them to a Secured Party or to a third party, the charges created by th|5 Deed

erI in aH other respects remaln in fuli force and effect In partlcuiar all amounts

o c
H

'due to that Chargor from the Secured Party or the th:rd party and any Recewab!es

re- ass:gned or due to be re- assrgned to that Chargor WI|| be subject to the relevant

-, fixed charge detailed, lanause 4.2 (Fixed charges); subiject only, to. any:defences ior

"+ rights of retention or set off.which the: Secured Party or the thirdiparty may have

13

131

(a)

(b)

<)

COVENANTS RELATING TO LAND AND OTHER ASSETS

‘against.that Chargor. . . " 0 oo a0 T e

P - v Yo .- Lo e e U . o ‘.
Ly et R IR : Jer

Each Chargor shall:

.« - : -~

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

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

perform and observe in ali material respects all the covenants, conditions and

" stipulations (whethér as landlord ‘or tehant) in any lease, agreement for lease or

other right to occupy in respect of any of its Land "and shall not do or permit to
subsrst any act or thmg as a result of WhICh any such lease agreement for lease or
other rrght to occupy may be subJect to determmatron or nght of re- entry or

forfeiture. prior to-the expiration of its term; .-, - ..+ -

- not at-any time .without the priorwritten consent-of the Security Trustee, sever.or

remove any of the fixtures forming part of its Land or any of the plant or machinery

{(other than stock in trade or work in progress) on or in its Land if to do so woufd.

.reasonably be expected to have & materralfy adverse effect of the \ralue saleab|llty

~or use of the Land or the enforceability of this Deed;. ..~ . . . . .
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comply with all planning-laws and regulations and the terms of any authorisation

. . in respect of any such planning laws and.regulations, in each case relating to any

of its Land; . o L e e

obtain and maintain in full force and effect all Envrronmental Approva!s and ensure

that the business and/or operatlons carrled on at the Land comply in all respects

| - with-all Environmental Laws and Environmental Approvals;

@ .

' - Contamination at or brought on- to:the*Land or. circumstances likely to lead to

13.2

(@)

0

(@

' promptly on becommg aware of |t rnform the Securlty Trustee of any Envrronmental
" Elai which has been made or threatened agamst that Chargor or any occupier of

‘the Land or any of the offrcers of that Chargor m therr capacrty as such setting out

the action Wthh is to be taken wrth respect to that Envrronmental Claim; and

R
-

notify' the. Sécurity Trustee promptly ‘on. becoming: aware of any Environmental

Environmental Contamination which might give rise to any Environmental Claim,

and take or procure the takrng of ail necessary actlon to deal w:th remedy or

remove from the Land or prevent the mcursron of (as the case may be) that

Environmental Contamination or circumstances likely to lead to Environmental

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

" minimise the‘dangeror harm arising to the Environment.

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

grant or agree to grant (whether in exercise of .or independently of any statutory

power) any lease or tenancy; . . . . . Lo

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

' . . .‘ . BTN

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

- ‘part with o share possession.or confer upon any perscn any contractual licence or

" right to occupy; - T A

P Sy

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

agree to any rent review in réspect ¢f any lease or ténancy; or
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(@) serve any notice on any former tenant under any lease or tenancy (or anyLCharg'or
of that former tenant) WhICh would entitle it to a new lease or tenancy, in respect

' of all or any part of its Land

133 If a Chargor fails to comply with any of the undértakings in-this Clause 13, the
Securrty Trustee (and its, agents and contractors) shall be entrtled to do such thmgs
as it con5|ders are necessary or desrrabie to remedy such farlure Each Chargor shall
mmeduately on request by the Securlty Trustee pay the costs and expenses of the
Security Trustee (and its agents and contractors) mcurred in connectron with any

action taken under this Clause 13.

[ . ; l !

4. ACCOUNTS

fas R

14.1 Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the daté of this Deed (and,
if any changé occurs thereafter, on the date of such change), details of each’ Assigned
Account ‘opened or maintained ‘by it with any bank, building society, financial institiition or

other persan,

142 Security Trustee rights

At any timé and from time to time ‘after this Déed becomes enforceible or the Security :
Trustee direct's, the Security ‘Trus_tee shallbe-entitled, without notice or further demand, to:

{@ .. demand, receive and apply agalnst the Secured Dbllgatlons all and any monies due.

under or arising out of each Account (including the related Deposits); "

{b) exercise in relation to each Account all such rights as each Chargor was then entitled '
to exercise,-in relation to such Account or might, but for the terms of this Deed,
exercise; and Lo - Lo T E

{c) make any direction or instruction to the Barclays Account Bank or any bank, building

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

to give effect to this Clause 14.2.
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14.3 . -Terms of Accounts

Except w1th the Security Trustee s prlor wntten consent and subject to Clause 144 (Partial

maturity), each Fixed Charge Account shall be mamtamed on the terms that any relevant

Deposit shall mature on the earlier of:

@  the first time at which: (i) there are no remainin:g Secured ObiigationS' and (ii) the
- relevant Fmance Party is not under any obllgatlon or hablhty (actual or contlngent)
" to make advances or prowde other flnancsal accommodatmn which, if made or

prowded, would give rise to any Secured Obllgatlons, and

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

so due and payable,

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

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

if, Qn_‘_any day, any of the Secured Obligations become due and payable and have not been
paid by.close of business in London on the same:day, then only so much of the, Deposit
from time to time on any Fixed Charge Accounts shall mature asrequals the amount of the
Secured Obhgatlons whtch became due and payab[e and had’ not been paid by close of

-~ business on that day
145 ~ Interest on Deposit

Interest shall accrue on each Deposit on any leed Charge Accounts at such rates and be

payable on such dates and in such manner as agreed by the partles from time to time.
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146 .

(a) |

()

15. .

1151 -

(@)

(b)

15.2

credlt balance from tlme to tlme on any Account

- 'by the’ Securrty Trustee in writing, it will not:’

1

Restrictions on Deposits

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

Trustee othenmse drrects be entrtled to receive, W|thdraw or otherwnse transfer any

ALy

i

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

LN

. Securlty Trustee drrects the Chargors shall not be entrtied to recelve withdraw or

_ other\lee transfer any Deposrt from t|me to trme on any Account except with the

prior wrrtten consent of the Security Trustee

NEGATIVE PLEDGE

"No Chargor shall, without the prior written consent of the Secirity Trustee:

.ot . ' -
A 8 B .

create, agree t_c_)_'create‘ or permit to exist any trust, interest or Security Interest
{howsoever _ranjcing in_point Qflpriolrity) of any nature. whatsoever (including such
as arises by operation of law or any enactment) in, over or affecting all or any part
of its Security Assets; or + 4 T .

subject to Clause 1 5.2(b) be[qw, part with, grant or enter, into a lease ef, sell, transfer,
arssign or otherwise dispose of {including by way of declaration of trust) all or any

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

Each Chargor undértakes to-the’ Security Trustee that, save ‘as’ expressly perm;tted

R e F

create any mortgage or any fixeci or floating charge or other security, over-any of
the Floating Charge Assets {(whether having priority over, or ranking par passu with -

or subject to, the flaating charges created by this Deed): or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by

way of sale in the ordinary course of business.
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16. PRESERVATION OF SECURITY e
16.1 . -Ruling off _ St e

If any Secured Party {in this Clause 16, 1, the relevant Secured Par!y) receives notice of any

subsequent interest or Security Interest affectrng any Securrty Asset

R T

(ay each of the Secured Partres may open a new account or accounts in respect of that
E ‘Chargor and if any Secured Party does not open a new account it shall nevertheless
"'be treated as if it had done 50 at the time when the relevant Secured Party had

received the notice;

(b) all payments made by that Chargor to any Secured Party _after the relevant Secured
Party receives such notice, shall be credited .or'be treated as having been credited
to its new account and in no circumstances whatsoever shall such payments operate

't redute thé amount due from that Chaigor to the' relevant Secured Party at the

"time when the relevant Securéd Party had received the notite; and

L N

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

* |ast received into any "account of the Chargor with any Secured Party.

| . L c N ,',1 A H

16.2 Release . .

If at.any time the Secured Obligations shall have_beenlpaid and. disc’harged in full and the
Security Trustee is satisfied that none of the Secured Parties has any commitment, obligation
or liability of any kind (present or tuture actual or contingent), the Security Trustee will at
the ‘request and cost of the Chargors re- assign’ the Security Assets to the Chargors or

othérwise discharge the secunty constrtuted ander this Deed

163  Retention of Charges « °

l o=

Notwithstanding Clause 16.2 (Refease): - . .- . . -

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

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

©

17.

171

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

" the purposes of any law to be insolvent or bankrupt, as at thé date of any payment

" made by that Chargor to any Secured Party, then the Security Trustee shall be at

liberty to retain the security contained-in or created pursuant'to this Deed, until the

expiry of a period of one month plus such statutory period within which any

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

the Security Trustee shall‘be able to exercise its rights‘under paragriph’ () above
notwithstanding (i} the payment and discharge in full 6f all Secured Obligations or .

(i} any release, settlement, discharge or arrangement that rhay be given or made

by the "Secured Party on, or as a consequence of, such payment or discharge of

liability; and

n‘ at any time within such period as is referred to in paragraph (a) above any step

or corporate action |s taken rn respect of a Chargor in reEat|on to or wrth a view to

any insolvency, bankruptcy, admlmstration winding up or rece[vershrp proceedings

. or.procedure as set out in‘Part 26 of the Companies Act 2006 or-in the Insolvency
- Act- 1986 or in relation to orwith a view to any analogous proceedings or procedure

- in anyjurisdiction the Security Trustee shall be at liberty to continue to retain such

:security for such further period as' the Security Trustee may reasoriably determine

and such security shalt be deemed to have continued to have been-held as security

for the payment and discharge to the Secured Parties of all-Secured Obligations.

v . ll_. . PR

FURTHER ASSURANCES

Each Chargor shall, on demand, execute any document and do any other act or

. thing (in either case, at the expense of that Chargor) which the Security Trustee or

any other Secured Party may reasonably specify for protecting, preserving or

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

Tfacilitating the realisation thereof or otherwise for enforcing.the same or exercising

any of the powers, rights and discretions of the Security Trustee or-any other
Secured Party under this Deed; including the execution of all.releases, transfers,
assignments and other documents and the giving of all notices; orders, instructions,

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

(@)

. . on the Security Trustee or. any other.Secured Party, in relation to any Security Asset

18,

18.1

the Security Trustee or any other Secured Party may.reasonably request and each

Chargor irrevocably and severally by way of security appoints the Security Trustee

.{and any Receiver or Delegate appointed under this Deed), as its attorney in its

name and on its behalf to sign, execute and deliver all such documents and do any

act or thing as the Security Trustee may think fit.

Each Chargor by wéy of security irrevocably and severally appoints the Security
Trustee (and any Receiver or Delegate appointed under this Deed) to be its attorney
with full power of substitution, on its behalf and in its name or otherwise, at such

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

prior to service of a default notice or any demand for péyment, to do anything

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

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

which that Chargor is obllged to do under thus Deed; and

to take any action which.is énciilafy. to the exercise of any of the rights conferred

or under this Deed or any other agreement with the Security Trustee or any other

Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies

-and confirms and agrees to ratify and confirm whatever any such attorney shall do

or.purport to do in the exercise or purported exercise of all or any of the powers,

authorities and discretions referred to in this Clause 17.2,

ENFORCEMENT

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

- . Obligations when they fall due or a request from a Chargor to the Security Trustee

that it exercise any of its powers under this Deed {or if any steps are takén to

-+ . -appoint an administrator of a Chargor), the Security Interests created by and under

-this Deed -and any Accession Deed shall be immediately enforceable and the

. Security Trustee, without prejudice to the powers. conferred on it by virtue of the

Law of Proper{y. Act 1925, shall be entitled to:
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(a)

©

{d)

182

18.3

secure and perfect its title to all or aﬁy ba& of the Security Assets; -

eriforce'all or any part of that Security at thie times, in the manner and on the terms -

Coftthinks fit T e o

. take possession of arjd hold or dispose of all or"'any_part of the Security Assets (and

any Assets of the relevant Chargor which, when got.in, would be part of the Security

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

transfer ar otherwise dispose of any Security Asset and 1o give good discharge for -

"~ any moneys received by the Security Trustee in exercise of such power of sale and/or

~disposal. " ‘ - S e

_ If no default notice has been servedon a Chargdr,_thé Security Trustee shall as soon
. as reasonably practicable after exercising any power pursuant to Clause 18.1 above,

- hotify the Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security
financial collateral. arrangement” and the Security Assets constitute "financial

collateral” for the purpose of the Financial Collateral Arqa_ngements (No. 2)

_Regulations 2003 {the Regulations), the Security Trustee shall have the right on

.. giving prior notice to a Chargor, at.any time after the Security Interest becomes

enforceable, to appqqpria‘ge all or any part of the Security Assets, in .or towards

l_dischar'ge_of the Secured. Obligations. The parties. agree that the value of the

appropriated Security Assets shall be, in the case of cash, the amount of cash
appropriated and, in the case of Securities, determined by the 'Sétqrity Trustee by

reference to any publicly available market price in the absencé of which by such.

“other: means as the Security Trustee (acting reasonably) may ' select including,

without limitation, an independent valuation. The. parties -agree'that the' value of

" ‘each ‘Account shall be"the amount of'the crédit balance on-it, fogether with ény_

accrued but unposted interest that is paid in relation to that Account at the time

the right of appropriation is exercised. For the ‘pufpose of Regulation 18(1) of the

“Regulations, each’ Chargor agrees that any''such - detefinination by the- Security.

Trustee witl constitute a valuation "in a commercially reasonable ‘manner”, ’
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19.

20"

20.1

20.2

203.

" INSURANCE

CONTINUING SECURITY

. .The security constituted by this Deed shall be continuing, is made for seéuring

further advances and will extend to the ultimate balance of the Secured Obligations,
regardless of (i) any intermediate payment or discharge in whole or in part; and (ii)

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

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

.-:'," - .

constituting any Secured Obligations.

4 ‘

Each Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Security Trustee, against loss or damage by fire and such other

fisks as the Security Trustee may specify frdm time to time. This insurance cover

" “must be for the full replacement value and be index-linked. Each Chargor must also

maintain all other insurances normally maintained by prudent companies with

similar activities to those of that Chargor or as the Security Trustee may require.

Each Chargor must punctually make afl prerﬁil_.im-'arfd other paymerits necessary to

-~ ‘effect or maintain these insurances and produce receipts for these payments at the
- request of the Security Trustee. I, at any time, a Ch'argo‘r fails to have the required
" insurance cover in place or to produce any receipt on request or to deposit any

"policy with the Security Trustée under Clause 5 (Dé/r've_zj,'f of Docurnents of Title and

Registration) or on request, the Security Trustee may take out or renew any

" ihsurance in'any sum and on any terms the Sec‘urity Trustee thinks appropriate and

recover the costs of'doir.\g;sd from that Chargor.

.. All monies received on any insurance___whatséever.in re_specf of loss or damage by
. fire or otherwise to said insurable Assets or any part thereof (whether effected or

- maintained by & Chargor in pursuance .of its obligation: under the covenant

contained in this Clause 20 (Insurance) or independently of or otherwise, than in

-pursuance of such obligation)-shall as the Security Trustee requires either be applied
-, in making good the loss or damage in respect of which the monies are received or

-be paid to the Sécurity Trustee in or towards payment of the monies for the time
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et

212

213

2.

22.1

(a)

may require.

211

'RECEIVER

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

- ADMINISTRATOR

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

. Chargor so requests the Security. Trustee in writing from time to time, the: Security -

Trustee may appoint any one or more qualified persons to be an administrator of

. any Chargor, to act together or independently of the other or others appointed (to

the,ext_entﬂ applica b.Ia).

Any such appointment may be rfriade pursuant to an 'a;ﬁplicatiah to ‘court under

' paragraph 12 of Sthedule B1 of the Insolvency Act 1986 (Admmlstratlon applrcatron)

" or by fmng specmed documents ‘with the court under paragraphs 14 to 21 (rnclusrve)

of Schedule Bt of the Insolvency Act 1986.
In this Clause 21, a "qualified person” means a peison wiho, under the Insolvency
Act 1986, is qualified o act as an administrator of any company or individual with

respect to. which that pérs_orr is appointed.

_ Appointment of Receiver -

At.any time after this security becomes enforceable; or if a Chargor, so requests the

- Security Trustee in writing at any time, the Security Trustee may, (unless precluded

by law} without further, notice appoint under seal or in writing, any one or more

" guaiified’ persons to' be a Reteiver of all or any part of the Securlty Assets to act

" togethér or i‘ndepenrdently of the other or others appointed to the extent appﬁcable.

In _this Clause 22, a ‘qualified person” means. a person who, under the Insolvency

~Act 1986, is qualified to act-as -a Receiver of .the property of any company or

- individual with respect to which that person is.appointed. .., -

¢
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222

(a)

.- Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver)
shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled
fo exercise all of the rights, powers and discretions, as varied and extended by the

provisions of this Deed, conferred by the Law of Property Act 1925 on any receiver

”éppointed under that Act and those conferred by the 'Insolvé‘ncy Act 1986 {and to

‘use the name of a Chargor for all or any of such pnjr'pois-és). If at any .time‘ there is
more than one Receiver in respect of all or any part of the Security Assets, each
such Receiver may {pnlesslqthe‘r}mise sgated.in any do_cupnent appoin_ting tha;
_Receiver), exercise all of the powers conferred ;ar_1_“a Receiver under this Deed or
under the Insolvency Act 19%56 indiviaually and 'to ‘thfz g)fclusion .of each other

Receiver.

The rights, powers and discretions referred to in paragraph (a) above include

{without Iir_ﬁ_itation) the right, powervrand/o‘r discretion {a;_s_fc.h_e case may be):

()  Take possession: to take immediate pdssession of, get in and collect the
Security Assets or any part of the Security Assets whether accrued before or

after the date of his appointment;

(i}  Carry on business: to carry on or manage the business of a Chargor, as the
© Receiver may think fit or to cohcur in or authorise the management of, or

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

(i}  Protection gf _a;sets: to make “and effect all repairs, alterations,
improvements, rep[acement"s, de_er!opriﬁénts, demolitions and insurances
(fncluding indemnity insurance and performance bonds and guarantees) and
do alf other acts which & 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 comimence and/or complete any- building operations on any
Land secﬁred pursuant to this Deed and to apply for and maintain any

planning permissions, building regulation approvals and any other
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1

(iv)

0

.‘ {vii)

- permissions, consents' or licehces, in each case ‘as the Receiver may in its

-sabsolute discretion think fit o ‘concur-in -any-of the fdfégbing;

o L\

Employees and advisers: to appoint and discharge managers, officers,

-agents, accountants, servants;'workmen and other advisers for the ‘purposes

* of this ‘Deed;-upon stch: terms” a“s'téjrer’nuheratioﬁ or otherwise as the

"“a Chargor; - v -

- - Receiver miay think proper and to discharge-any-such persons appointed by

oo

-

‘Borrow meney: to borrow money for the purpose | of exercnsmg any of the

powers, authonhes and dlSCl’E‘tiOﬂS conferrec! on the Recelver by or pursuant

to this Deed and/or of defraymg any costs, charges, losses or. expenses

- {including the’ Receiver's remuneratiﬁn)' which shall ‘be ihcurred ‘by that

Receiver-in the' exercisé of such powers, authorities and discretions or for any

“other purpose;‘to-raisé and borrow monéy either unsecured or on the security’

+ of the Security Assets or aihy part of the SecUrity Assefs either in priority to

the security constituted by this Deed or otHerwise and geherally on such

" terms and conditicns as that Receiver may think fit and no person lending

- *such money shall be concernied to enquire‘as to the propriety or purpose of -

 thie exercise of such power ‘or to’see to the-application of any money so

raised or borrowed; ™"

» Sell business: to sell ‘or concur in ‘selling ‘the”whole or any part of any

‘Chargor's busmess whether as a going concern or otherwiss; -

. J

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

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

- Receiver shall think proper-or to-concuf in- any such transaction. Without

prejudice to the generality'of the foregoing the Receiver riay'do any of thesé
things for a consideration consisting of cash, debentures’or other obligatiohé,
shares, stock or other valuable consideration and any such consideration mé_y

be payable in a lump sum or by instalments spread over such period as the
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{vii)

R (9!

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

of the relevant Chargor;

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, !icemsing or otherwise, any 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 carrying on,
improvement or realisation of"ariy-l of thé"'Security: Assets or the business of a

Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: to grant. or agree to. grant any, leases whatsoever and let on

_charter, sub-charter, hire, lease -or sell.on.condition and to grant rights,

options, licences or easements over all or any part-of the Security Assets for
such term and.at such rent (with or. without 8 premiumy) as the Receiver may
think proper and to rescind, surrender-and- accept or agree to accept a

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

- variation of any such contract affecting all ar any part of the Security Assets

. .on such terms as the Receiver may think fit (including the payment of money

()

¢ (X0

to a lessee or tenant on a surrender or any:-rent review};

- Uncalled capital: to -call. up. or require, the directors “or members (as

applicable) of a Chargor to call up all or any-portion of the uncalled capitat
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

C

Receiver);

., Compromise: to negotiate, .settle; adjust, .refer to arbitration, compromise, '

abandon and;arrange any claims, accounts, disputes, questions and demands

. with or by any person who is or.claims to be a creditor of a Chargor or

relating in any way to the Security Assets or any part of them;
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" {xii)~ Legal actions: to bring, prosecute, enforce, defend and abandon all such
actions, suits and proceedings in rélation to the Security Assets or any part

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

{xiii) Receipts to glve vahd receipts for all moneys and execute all assurances and

thmgs whrch may be proper or desrrable for reallsmg the Securrty Assets

" (xiv) *“Subsidiaries, etc:'to form a Subsidiary or Subsidiaries of a-Chargor in any
jurisdiction and transfer to any such Subsidiary or any other;compahy’or body
' " ' Corporate, whether or not formed for the phrpose,‘ all or-any part of the

STl Sacurity Assets;

{xv) Po'wers,r discretic;:ns,'_ etc. to exercise any powers, discretions, voting,
conversion or other rights or entitIements ih r;ellation_ltp_any.,o,f the Security
Assets or incidental to the ownership ef or rights in or tr) any Security Assets
‘and to complete or effect any transaction éntered into by a Chargor and
complete, dis¢lairn, abandon or modi‘fy.all or any of the outstanding contracts

" or arrangements of a Chargor relating to or a‘ffecting 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 desrrable or necessary for realrsmg the Securrty Assets or any part

of them or_ rnudental or conducrve to any of the matters powers or
authorltres conferred ona Recewer under or by vrrtue of thrs Deed to exeruse

.'m relation to the Secunty Assets or any part of them aII such powers
authorities and things-as the Receiver would be capable of exercising |f it

were the absolute beneficial owner of them, . - o

and to use the name of the relevant Chargor for all-or any of such purposes. e

23 Removal
The 'Sectjrity Trustee may from time to time, by writing remove any Receiver appointed by |

it {so far as it is lawfully able) and may, whenever it may deem it expedient, appoiht a new
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Receiver in the place of any Receiver whose appointment may for any reason have

e

terminated. .
224 Remuneration

:(a): " The Securlty Trustee may from trme to tlrne flx the remuneratlon of any Receiver
B appointed by it (which remuneratron may be or mclude a commission calculated by
reference to the gross amount of all.moneys received or otherwise and may include
remuneration in connection with claims, actions. or -proceedings made or brought

.~ . against the Receiver by a Chargor or any other person or the performance or
‘ discharge of any obligation irnposed upon the Receiver by statute or otherwise) but
such remuneration shall be payable by that Chargor alone, and sections 109{6) and

(8) of the Law of Property Act 1925 shall not apply in relat|on to any Receiver

x appornted under this Deed.

-1
1

(b). .. .The amount of such remuneration may be debited by the Security Trustee to any
-account of the relevant Chargor, held with a Secured Party but shall, in any event,
form part of the Secured Obligations and accordingly be secured on the Security

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

The exclusron of any Securrty Assets from the appomtment of the Recerver shall not preclude
the Securlty Trustee from subsequently extendlng the Recelver s or Receivers' appointment
(or that of their replacement) to that part or apporntlng another Recerver over any other

part of the Securlty Assets.
226 No liability as mortgagee in possession’

None of the Secured Parties shall, nor shall any Receiver appointed as-aforesaid, by reason
of it or the Receiver entering int®! possession of the Security Assets or any part of them:or
for any other reason, be liable to account as mortgagee in possession or be liable for'any

loss on realisation or for any default or omission for which a mortgagee in possession might

be liable.
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227 * - Agent of Chargor °

{a) tEvery Receiver of a Chargor duly appointed by the Security Trustee under the
l - powers.ih that respect contained in this Deed "ehell be deemed to bé the agent of
that-Chargort for all purposes and shall as such agent for all'purposes- be deemed

o be in the same posrtlon as a Receiver duIy appomted by a mortgagee under the‘

ok,

Law of Property Act 1925

(b) Each Chargor alone shall be responsible for the contracts, engagernents, acts,
, omrssrons defaults and iosses of the Recewer and for habllrtles mcurred by the
- Recerver and no Secured Party shaII incur any Ilablllty for them by reason of the

Security Trustee appointing such Receiver or for any other reason whatsoever.
22.8 © Security Trustee may exercise

To the fullest extent permltted by faw, aII or any of the powers authontres and dlscretlons
Wthh are conferred by thls Deed (elther expressly or |mpI|edIy) upon a Recelver of the
Secunty Assets may be exercrsed after the secunty created under this Deed becomes
enforceable by the Security Trustee |n relatron to the whoie of such Secunty Assets or any
" part of them without first appomtlng a Recelver of such property or.any part of it or

notw:thstandlng the appointment of a Receiver of such property .or any ‘part-of it.

23. "+ APPOINTMENT OF AGENT AND CHANGES TO CHARGORS = .~ . .

(a) ,. Each Chargor (other than the Agent) by its execut|on of thrs Deed or an Accessron -
S ‘Deed rrrevocably appornts the Agent (actmg through one or more authonsed.
5|gnator|es) to act on 1ts behalf as |ts agent (and the Agent accepts such

-1

‘ appomtment) and rrrevocably authonses

(i} the Agent on it behalf” to supply”all info"rmatidn 'concerning itself
contemplated by thus Deed to the Secunty Trustee and the other Secured

. Parties and to execute on rts behalf any Accession Deed or other deed or
-agreement, notwithstanding that they- may affect that Chargor, without

further reference to or the consent of that Chargor; and
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(i) the Security Trustee to give any notice, demand or other communication to

that Chargor to the Agent, |

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

, the.notices and instructions or executed or made the agreements or deeds.

(b) . Where the Chargor is 3 member of a group of companres and/or limited lability

partnerships, a company or limited liability partnershrp may become an Additional

Chargor if:
' (i) the Secunty Trustee approves the addmon of that proposed Addrtronal
o Chargor ' - C

[ o
H ‘

(i) the Agent and the proposed Additional Chargor deliver to the Secunty

Trustee a duly completed and executed ‘Accession Deed and

(i) the Securlty Trustee has recelved all of the documents and other evrdence
for its know your customer checks and any corporate author|t|es requrred
by the Secunty Trustee in relatnon to that Addmonal Chargor each in form

and substance satlsfactory to the Secunty Trustee

ot ' . L .

24, EXPENSES AND {NDEMNITIES -

241  Each Chargor shall on demand pay to or reimburse-the Secured Parties:and their

nominees, agent's or Delegates on the basis of a fulllindemnity on an after tax basis

v

L.
the amount of all commrssrons costs (mctudrng Iegal costs and remuneration),

charges losses, liabilities, and expenses and other sums reasonably incurred by the
Securlty Tristee (whether actmg in ItS personal capacrty ar as security trustee for
and on behalf of the Secured Parties or any other Secured Party and any of their
nominees, agents or Delegates) in.connection with:

.

@  the inspecti‘on or valuatiori of the Security Assets:
(b) ~ - making a demand for payment‘or the delay in-receipt of payments under this Deed:
Q) a failure by any Chargor to perform its obligations under this Deed or otherwise

breach any terms of this Deed; and
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{d)

242

243

the ‘préservation, enforcement ‘or the attempted ‘preservation or enforcement of any
of their rights under this Deed whether.incurred as a result of any act or omission
by or proceedrngs rnvohnng that Chargor or any thrrd party together wrth mterest

on the amount payable in accordance W|th Clause 3 (Agreement to paﬂ

Each Chargor shall'on demand pay to or fully indemnify the Secured Partiss or other
nominee or agent ‘on ' an -after-tax basis against all losses,~ actions, claims,
commisaions, costs-(including legal costs, expenses, proceedings,'andrernu neratio'.n),
charges, losses, liabilities, expenses and other sums and expenditure which the

Security Trustee (whether acting in its personal capacity ‘or as securit’y' trustee for

- and on’behalf of the Secured Parties) or any other Secured Party and-any of their .

nominees or agents may suffer,. pay or incur, acting reasonably, in ‘connection with
any. payment or discharge in respect of the Securedbbligations (whether made by
that Chargor or a third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

Where pursuant to Clauses 241 or 24.2 above a sum is pald to such Sewred Party

(or the:r nomlnees agents or Defegates) the relevant Chargor shall in addmon pay

S

io the Secured Partres (or their nommees agents or Delegates) in respect of value

added tax

(except where the payment falls within Clause 24.3(b) below), such amount as equals
any value added tax charged to the relevant Secured Party“-'(or'their nominees,
agents or Delegates) in respect of the matter wh:ch grves rtse to the payment and

Whtch the relevant Secured Party (or therr nominees, agents or Delegates) certrfres

'rs not recoverabie by |t by repayment or credlt (such certrfrcate to be concluswe in

the absence of manlfest error); and

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

expenses or other items incurred by the relevant S"ecured Party (or their nominees,

agents or Delegates) as agent for that Chargor such amount as equals the amount

lnciuded in the commrssrons costs charges expenses or other ttems in respect of

va!ue added tax (and in such a case the relevant Secured Party (or therr nomlnees
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244

25,

25.1

262

253

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

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

Each Chargor a‘:g:rees that no Secured Pa'r‘ty will bé held reéponsible for any loss
suffer'ed.as a result of exercisé of or failure to ex'erclise by the Security Trustee or
any other Secured Party of its rights under this Deed, except in the case of gross
negligence or wilful default of the relevant.Secured Party..

SET OFF

The Security Trustee or any other Secured Party. may at any time and from time to

* time without notice (but shall not be obliged to) set off (i) any obligation. which is

. due-and payable by a Chargor to the Security Trustee, any other Secured Party

and/or any other member of the Barclays Group .and is unpaid against (i) any

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

Secured Party and/or any other member of the. Barclays Group to a Chargor,
regardless of the place of payment, booking branch or currency of either obligation

{with thé difference between the amduntﬁ in (i) énd (i) Being the Set offAmountj,

' 'regardless of the pléce of péyrﬁeﬁf, booking branch or currency of either obligation.

Pursuant to the righté in the preceding sentence, any Secured Party may (and the

Security Trustee may direct a Secured Party or other members of the Ba'rcla'ys Group

to), debit an account held. by any Chargor with any member- of the Barclays Group

by an amount up to and including the Set off Amount.

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

leaves the Security Trustee or Secured Party (és applicable) with less than the

. . .amount due the relevant Chargor must make good the amount of the shortfall on

demand.

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

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

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

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

26.1

262

26.3

264

26:5°

27.

27.1

27.2

-discharged.:

._of the rrghts conferred on |t by thrs Deed.

any act default omrssron or mrsconduct on the part of any Delegate

* unless and until' all ‘Secured Obligations have beeh ascertained and fully repaid or

DISCRETION AND DELEGATION

Any liberty or powet which may Be exercised or any determifiation’ which may be

made under this Deed by the Security Trustee or any-Receivet may bé exefcised or

made frorn trme to trme in its absolute and unfettered d|scret|on wrthout any

P

oblrgatron to grve reasons.

R

Each of the Securlty Trustee and any Receiver may at any tlme delegate all or any

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

" to sub- delegate) and subJect to- any restnctrons as ‘the Securlty Trustee or. the '

Recerver may think flt

Such clelegation shall not preclude either the subsequent exercise of such power,

- authority or discretion the Security Trustee or the Receiver itself or any subsequent

delegation or revocation.

Under no circumstarices shail the-Security Trustee, nor any other Secured Party nor

any Receiver or any Delegate' (nor anyofficer, agent or employ‘ee of any of them)

be llable to any Chargor or any other person as a result of or |n connection with

A

TRANSFER AND DISCLOSURE

Coa

' The Secured Parties may at any time sell, assrgn novate, securrtlse or otherwrse

transfer aII or part of thetr rrghts and/or oblrgatrons in respect of thrs Deed to any

' ',person at any tame (a Transferee) Each Chargor consents to the drsclosure by the

Secured Parties of any informatlon and documentatlon drrectly or rndrrectly

'concernlng this Deed to any prospectlve or actual Transferee

R 4

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

Secured Parties' possession relating to each Chargor and the’ Security Assets to:
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{a).

(0)

(©

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

(d)

©

@

{h)

28.

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

directors, employees, auditors, partners, consultants and professional advisers;
a governmental, banking, taxation or cther regulatory authority;

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

"any person who may otherwise enter mto contractual relatrons with any member of -

the Barclays Group in connection with this Deed;

' any person to whom mformatlon is requrred or requested to be disclosed by any

court of competent jurisdiction or governmental banklng, taxation or other

-regulatory authority or similar body,

any rating agency (including its professional advisers) to enable the rating agency
to carry out its normal rating activities; B '
each other Chargor; '

any credit reference agency; and

. .any other obligor in respect of all .or part’of:the Secured Qbligations .and any

affiliate, holding company or subsidiary thereof. -+ * .- -

‘No Chargor:may assign or otherwise transfer any of its rights or obligations under

- this Deed.

. FORBEARANCE

No delay or om|55|on on the part of the Secur:ty Trustee (or any other Secured Party)

exercrsmg any rlght power or prlwlege under thls Deed W|II |mpa|r it'or be construed as a

waiver of it. A smg|e or partlal exerase of any rlght power of pr:\nlege will not in any

CIrcumstances preclude any other or further exercise of rt.or the exercise of any other right,

power or privilege.
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29.

- 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 canstitute one

instrument.

30.

301

30.2

30.3

304

305

@

NOTICES, COMMUNICATIONS AND DEMANDS
_ -

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

‘be in writing aiid shall be delivéred persanally, or by post to'thé Authorised Address

and, if given by ahy Secured Pafty, may be made or given by ary managet, officer

" or agent of that Secured'Part"y or-of any branch of that Secured -Party'. o

t

Any notice, communication or demand made or delivered under or in connection

~ with this Deed to a Chargor or'the Agent will only bé effective in the case of a letter
" which'is sent by post, in a first-class prépaid letter where available, and i posted
‘before thelast callection of letters from the letter box in which it -was posted has

- been made on any day, at 10.00 a.m. on the next succeeding day upom which a

. delivery of letters is made.

' Any notice-to any Secured Party, shall be addressed-in writing and serit by post to

Barclays Security Trustee Limited at Business- Léndin‘g Services, PO Box 15276,

Birmingham, B2 2XE and shall only be effective when act'ual'iy received by that

_ Secgred P_art_y. }

Any notice, communication or demand made ‘or delivered to the ‘Agent will be

deemed to have been made or delivered to each of the Chargors.

Demands under this Deed may be -made from time to time and, at any time, the .. -
liabilities and obligations of each Chargor under this Deed may be enforced,

irrespective of:

whether any demands steps or proceedmgs are bemg or have been made or taken

agamst any other Chargor and/or any third party; or

B B
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(b

306

31.

311

312

313

314

315

32,

32.7

32.2

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

in respect of the Secured Obligations and any other obligations secured under this

Deed is enforced.

‘1

All notifications or determinations given or made by any Secured Party .shall be

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

MISCELLANEQUS PROVISIONS

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

or. unenforceable in any respect, under any,. law, the validity, legality and
enforceability of the remaining provisions of this Deed shall not in any. way be

affected or impaired.

Save, as otherwise provided for in this Deed, a person, who is not a party to this

. Deed has no right under the Contnacts {Rights of Third Parties) Act 1999 or any

similar applicable legislation to enforce or to enjoy the benefits of this Deed, unless

. otherwise specified.

Notwithstanding any term of this Deed the consent of a;ny person who is not a

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

- into under or.in connection with it, - T

‘Unless otherwise spetiﬁed, the Secured Parties may, shﬁjecf to this Clause 31 and

the Contracts (Rights of Third Parties) Act 1999 ar any similar applicablé legislation,

rely on any clause of this Deed. .

This Deed is intended to take effect as a deed' notwithstanding the fact that any

party may only execute this Deed under hand. .

" GOVERNING LAW AND JURISDICTION

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

v

it shall be governed by arnd"chohstr'tjerd in }écébrdéﬁce wi;fh, the laws of Ehglan‘d. “

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to

the jurisdiction of the English courts (but without prejudice to the Secured Parties’
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right to commence procéedings ‘against any party in any other jurisdictioh) and
|rrevocably waives any ObjECtIOD on the ground of venue or mapproprlate forum or

any surmlar grounds | ‘
This Deed has been executed as a deed by the Chargors and 5|gned by the Securlty Trustee'
each Fmance Party and the Barclays Account Bank and is deI;vered on the date stated at

the begmmng of thus Deed
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SCHEDULE 1 - THE PARTIES

Name of Chargor | Country of I Registr‘atioh" Registered Address
Jurisdiction Number

Simply Moving and | England and Wales | 07926746 Unit 5, The Craggs

Sieébiﬁg td N Country Business
Park, New Road,
Cragg Vale, Hebden
Bridge, West
Yorkshire, HX7 5TT

Simply Group North | England and Wales | 11897350 Un-it 5. The Craggs

Lid Country Business
Park, New Road,
Cragg Vale, Hebden
Bridge, West
Yorkshire, HX7 57T

The Agent

Name of relevant Country ' of | Registration Registered Address

Chargor Jurisdiction Number

Simply Moving and | England and Wales | 07926746 Unit 5, The Craggs

Sleeping Ltd

Country Business
Park, New Road,
Cragg Vale, Hebden
Bridge, West
Yorkshire, HX7 57T

Page 48




* SCHEDULE 2 - FORM OF ACCESSION DEED" - ~

THIS ACCESSION DEED is made on: [@] ..

Between _

(1y

" Simply Moving and Sléeping Ltd (incorporatéd in’England and Wales with

registered number 07926746 ) for itself and for the Chargors (the Agen#;

(2) - [Insert: NAME OF COMPANY/LLP] (incorporated in fe] with. regfstered number
. »[Insert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] {the Accedlng '
Chargo;j
and
(3)  Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London
E14 5HPV(BBUIO:_ . L Con
4) Barclays Bank PLC (Company Number 01026167) of 1-Churchill Place, Londan E14
SHP (BBPLC) and
{5) Barclays Security Trustee Limited (Company Number 10825314) of 1 Chufchill
Place, London"E14 5HP, acting in its capacity as security-trustee:for.and on behalf
of the Secured Parties (the Security Trustee). '
Whereas © é

- This Accession Deed is supplemental to a Debenture and Cross Guarantee dated {1

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

(Debenture and Cross Guarantee), .

1

(a)

It i$ agreed as follows

DEFINITIONS AND INTERPRETATION |

Definitions

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

Accession Deed. . . |

.
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(b)

(a)

Interpretation and other provisions . «::

(i)  Clauses 1.2 (/nterpretation) and 31 (Miscellaneous Provisions) of .the
‘ Debenture and Cross Guarantee are incorporated in this Accession Deed as if
they were set out in full in this Accession Deed, but 50 that references in
those Clauses to this Accession Deed :shall- be construed as references to this

~ Accession Deed.

C iy oAl the provrsmns contalned ih the Debenture and Cross Guarantee in relation

.to the securrty created by it and all the powers and rights conferred on the

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

(i  The Debenture and Cross Guarantee and Accession Deed shall 'be read

together and construed as one instrument. .. -~ .. . - .

ACCESSION OF ACCEDING CHARGOR

et

- :The Acceding Chargor agrees to be a Chargorfor the purposes of the Debenture

and Cross Guarantee with immediate effect and agrees to-be bound by all of the
terms of the Debenture and Cross Guarantee as if it had originally been a party to

it,
AGREEMENT TO PAY

The Acceding Chargor, as primary obligor anid not ‘merely as surety covenants with
the Security Trustee that it will pay and discharge on demand the Secured

Obligations‘on the date(s) on which such Secured Obtigations are expressed 1o

" become due or apply and in the manner provrded for in the document under which

liability for such Secured Oblrgat|ons arises.

The Acceding Chargor unconditionally and irrevocably:

il

" {i) - guarantees to each Finance Party punctual performiance of all of each other

Chargor's payment obligations to each Finance Party; -
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RN ()

(i)

“undertakes to each Fihance Party that whenever anothef Chargor does not .

pay any part of the Secured Obligatioris when' due to’ the' felevant Finance
Party, it shall immediately on demand pay that amount (in whatever currency
denominated) as if it was the principal abligor; and o

! -
LIRS Il

agrees with each Finance Party that if any obligation guaranteed by it is or
becomeé -unenforceable, .invalid or illegal, it will, as an in_dependent and

primary obligation, indemnify each Finance Party.immediately on demand

against any cost, claims; charges, expenses, losses or liability it incurs as a

" result of é‘nother Cha'rg"or not baying any ef Ib'ar"c of‘tne:':Secnred Obligations

which would, but for such unenforceability, invalidity or“i‘l‘legality, have‘been

. payable by jt on the dete when it w.ould have been due. The amount payable

by the Acceding Chargor under this indemnity (meaning for the avoidance of
doubt, that the! A‘cce"d‘ing'Chargor is required to fully réimburse the relevant

Finance 'Party) will ot exceed the amount it“would havé 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 guarantée.

() The 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 Debenture and ‘Cross Guarantee by the Accedmg Chargor

“jointly and severatly with each other Chargor

.4 . .CHARGES

@' ‘General

.

AI'I‘security created by the Acceding Chargor under this Clause 4 is: . .

o

. -

i)

continuing security for the payment and discharge of the Secured

Obligations;

_granted with full title guarantee;

granted in respect of ail the rlght tltle and interest (if any) present and

future of the Acceding Chargor in and to the relevant Security Asset; and
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v, . granted-in favour of the Security Trustee to hold on trust for and on behalf

. of the Secured Parties. + + -~ . REI

b) Fixed cha:rges'

oy

The Acceding Chargor charges by way of first fixed charge:

v+ (i} - all Land in England and Wales now vésted in it and not registered at the
S - land Registry; - - - o . b
(D) all Land in England and Wales now vested in |t and registered at the Land
.. Reqgistry; ‘ |

a4

(i)~ all other Land which is now, or in the future becomes, its property;

(iy) _ (to the extent that they. are not Lz.a‘nd)‘ .ad!t_ blant, fnachinery, computers,
vehicles, office or other equ_iprﬁent now or in'th'e future owned by it and its
interest in any plant, machinery, ‘computers, vehicles, office or other
eguipment in its possession (but excluding any for the time being part. of
its stock-in-trade or work-in-progress) and the benefit of all éontracts,

- licences and warranties relating to ther; " -

v} . (to the 'e:_»:tent.nof[‘lvgiidly and effectively assigned; pursuant to Clause 4(c){(i)
{Ass/gnn'v_ent) below) all Rental Income:and the beriefit to the Acceding
Chargor of all other rights and claims to which Acceding Chargor is now or
may in the future become entitled in relation to the Land including (but not
limited to) all rights and claims of the Acrceding Chargor 'agai\ns{t';ail persons
who now are or have been or may become lessees, sub-lessees, licensees
or occupiers of any Land and all clhérgors' and-sureties for the o’bligatidh‘s
of suc'H‘ persons;

{vi) all Securities;

LRy

(vii) the Insurance Contracts together-with all rights ahd interest in the Insurance

Contracts (including the benefit of all claims arising and, to the extent not
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(©

(i)

(%)
()

(xi)

(xii)

(xiii)

vy

“validly and- effectively assigried. pursuant to- Clause 4(c)vi) (Assignmeny

- 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 Inteflectual Property Rights; .

all trade secrets, confidential 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 present and future right, title, benefit and interest in and to each

. Fixed Charge Account and each related Deposit; and.

| the beneflt of aII mstruments guarantees charges pledges and other rights

now or in the future avaﬂable to it as secunty in respect of any Asset itself

| subject to a fixed charge in favour of the Secur:ty Trust_ee. '

Assignment

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

other interests in and to:

0

(i)

-

the Rental income and the benefit to the Acceding Chargor-of alt other
rights and claims to which the Acceding Chafgor is now or may in the future
become entitled in relation to the Land including (but not limited to) all

rights and claims of the Acceding Chargor against all persons who now are

- or have been or may become lessees, sub-lessees, licensees or occupiers of

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

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

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

(iiiy

{iv)

HUR

{vi)

~or at any time engaged by the Acceding Chargor in relation to any Land

and the manufacturers, suppliers or instailers 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 a duty to the
Acceding Chargor and the benefit of all sums recovered in any proceedings

against all or any of such persons;

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

or jUdgement arising ‘out of any Property Agreement and all sums paid or
payeble to the Acceding Chargor under or in respect of any Property

Agreement;
each Assigned Account and each related Deposit;

{to the extent that any Intellectual Property Rights are not capable of being
charged'pursuant-to Clause 4{b) (Fixed charges), whether by reason of lack
of any third party consent which is required, or other’wise) its right, title and
interest (if any) in and te any'and all damages compensation remuneration,
prlof.it rent, fees royalties or income which it may derive from such
Intellectual Property Rights or be awarded or entatled to in respect of such

Intellectual Property Rights; and

any sums payable to it pursuant to any insurance Contract,

provided that nothing in this Clause 4{c) shall constitute ahy Secured Party as a

- martgagee in possession.

Floating cherge

0]

(i)

" The Acceding Chargor charges by way of first floating. charge all its present

and future undertaking and Assets -Of whatever type and wherever Iocated.

The floating charge created by the Accedmg Chargor under Clause 4{d)(i)

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

interests created under or pursuant to this Acces‘sion Deed.
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(e}

{a}

Trustee:

(i The floating charge created by the Acteding Chargor under Clause 4(d)(})
' above is a “qualifying ficatihg charge” for the purpeses of paragraph 14(2)(a)
' ef Schedule B1 to the Insolvency Act 1986 {incorporated by Schedule 16 of
the Enterprise Act 2002). Paragraph 14 of Scheduie B1 of the Insolvency Act

1986 shall apply to this Accession Deed.-

Attorney

The -Acceding Chargor, by way of security, irreVocabiy and severally appoints the
Security Trustée (and any Recéiver or Delegate appointed under this Accession
Deed) to be its attorney in accordance’ with the provisions of Clause 17 (Further
Assurances) of the Debenture and Cross Guarantee. The Accedihg Chargor ratifies
and conflrms whatever any attorney does or purports te do pursuant to- its

appomtment under thls Ctause 4(e)

L

REPRESENTATIONS

The Accedmg Chargor makes - the representatlons set out in Clause 8-

_(Represenratfons) of the Debenture and Cross Guarantee on the date of this

_ Accessnon Deed

CONSENT OF EXISTING CHARGORS

I

- The Chargors, acting by the Agent, agree to the. terms of this Accession Deed and

agree that its execution wilt in no way pr_ejudi_ce or affect any security granted by

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

NEGATIVE PLEDGE

- The Acceding Chargor shall not, without the prior written consent.of the Security

0 Create, agree to create or permit to exist any trust, interest or Security
- Interest {howsoever ranking. in point of priority) of any nature whatsoever
{including such as arises by operation of law or any enactment) in, over or

affecting all or any part of its Security Assets; or
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(i) subject to Clause 7(b) below part with, grant or enter into a lease of, sell,

transfer, ;assign or otherwise dispose of (including by way of declaration of
trust) aII; or any part of its Security Assets or any interest in them or agree

to do so.

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

permitted by the Security Trustee in writing, it will not:

{i) Create any mortgage or any fixed.or floating charge or other security over

any of the Floating Charge Assets (whether having priority over, or ranking

. pari passu with or subject to, the floating charges created by this Accession
Deed arr;i the Debenture and Cross Guarantee);. or: .

+
H

‘(ii) ” seII transfer part with or drspose of any of the Float:ng Charge Assets except

by way of sale in the ordinary course of business.

IMPLIED COVENANTS OF TITLE

; The covenants set Out in sections 3{1) 3(2) and 6{2) of the Law of Property

" (Miscellanecus Provisions) Act 1994 wrll not extend to paragraphs (b) to (d) of Clause

4 (Charges) above. It shall be implied in respect of paragraphs {(b) to (d) of Clause
4 (Charges) above that the Acceding Chargor_,is,dispos'ingr of the Security Assets
free from all charges and encumbrances {whether monetary or not) and from all

other rights exercisable by third parties (including liabilities imposed and rights

~ conferred by-or'under any enactment).

|

OWNERSHIP

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

" marketable title' to, its Security Assets, in each case, free from security (other than

that created byior pursuant to this Accession Deed) and restrictions and onerous

_covenants. !

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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(b)

er -
HE

(@]

i The Acceding Chargor shall, on the date of this‘Accession Dééd:deliver (or‘procure

delivery) to the Security Trustee of, and the Security Trustee shall"he entitled to hold
and retam durmg the Secunty Perzod all deeds, certlflcates and other documents of

tutle relatmg to the property charged pursuant to th|s Accessnon Deed (mcludrng_,

' any Iease or hcences relatmg to lt) where ong!na]s thereof are not reqwred to be

reglstered

The Accedlng Chargor shail .at any time as requwed by the Securlty Trustee execute

and dehver to the Securlty Trustee any documents and transfers to constrtute or

perfect an eqwtable or iegal charge ar a pledge (at the Secunty Trustee s option)
over any Securrtles !nciudlng uncertlflcated Securities wrthm any clearrng transfer,

settlement and/or depository system, and give any instructions and take any‘actrons.

-+ the Security Trustee:may require to achieve this.: .

s r\iq .-

The Accedmg Chargor shaII if requested by the Secunty Trustee execute all such
documents and do all acts that the Security Trustee may reasonably reqmre to -
record the interest of the Security Trustee in any registers relating:to any reglstered

intellectual Property Rights.

.

oTih e T [ T

(d)‘,,;a«"'The‘_Acceding Chargor - undertakes: to -make .or. procure that there is: made a due

application. to the Land Registry in respect of any Landthat*is-reg‘i-ster_ed land (with -

: the»-Acceding Chargor's:consent as proprietor‘of the relevant registered estate):

S ey B Sy, .

(i) to enter a restriction in the folllowing terms on th_e relevant register of title: |

o

“No disposition of the registered estate by the pmpnetor of the registered
 estate or by the propneror of any registered charge nor be/h_cl; :3 charge

. registered before the entry of this rresz‘rrfrron, 15 to be:registered Wrt‘hour a
-.written -conisent:signed.by. the proprietor for the. time being of.the charge
in the accessfon deed asted [ o ] in favour -of -Barclays - Security
Trusz‘ee errted (to hold an trust for and on behaff of z‘he secured parties
specified therein) as referred to in the charges reg/sz‘er or therr conve yancer" 2
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13

GOVERNING LAW AND JURISDICTION

I
{
|
b

o (il) - .toenter ian obligation to make further advances on, the relevant. register'of

oo titles
F
The Accedrng Chargor certrfres to the Land Regrstry that the Securlty interest created

under or pursuant to this Accession Deed does not contravene any of the pravisions

'of the memorandum ofr artrcles of assocratron or other constrtutrve documents of

t

the Acceding Chargor.

r S -
R

l The Acced:ng Chargor shall, |f requested by the Securrty Trustee execute and delrver

'to the provrder of any Insurance Contracts such notrces and other documents as

) the Securrty Trustee may reasonably requrre in relatron to the assrgnment by way of

- - . . -

securrty

b et .

| .
The Acceding Chargor undertakes®not-to amend, vary or waive the tefms and

conditions relatlng to any Insurance Contract wrthout the prlor written consent of

the Securrty Trustee

"

- CONTINUING SECURITV

L

The security constituted by this Accession Deed shall be continuing, is made for
securing further; advances and will extend to the ultimate balance of the Secured

Obligations, regardless of: (i) any intermediate payment or-discharge in whole or in

i
cpart;. and (i) any amendment, variation, restatement,” assignment, replacement,

refrnancrng, novatron or departure (however substantrai or materral) of, to or from

any document constrtutrng any Secured Oblrgatlons

: HIRE
COUNTERPARTS
. ‘ ! A e

! . .
ThisAccession Deed-may‘be ‘executed in any number of counterparts, each of which

when executed and delrvered shall be an original. All such counterparts will together

- constitute one |n5trument T N A

i . . -

Clause 32 (Governing law and jurisdiction) of the Debenture and Cross Guarantee

shatl be incorpdrated in this Accession Deed as if set out in full in this Accession

L
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(a)

{b)

(©)

(d)

* ‘references to this Accession Deed.

Communications and

Clause 14,

Deed but 'so that réferences in*that. Clause to "this Deed" shall’ be construed as

AR
[SERVICE OF PROCESS

L Y T . . . . R ay

“The Civil Procedure Rules regarding service and deemed service will not apply to
~any letter or other communication notifying a claim of serving legal proceedings

“under or in connection with the Debenture ‘and Cross Guarantee or this Accession

Deed, which shall instead be served in accordance with Clause 30~(No'z‘{bes,

Demands) of the Deberiture and

oA
)

Cross Guarantee and/or

1

this

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

Cross Guarantee or this Accession Deed, the Acceding Chargor:

(i) 'irrevocably appoints [name process ageht] {the Process Agent) as its agent for
service of process in relatiqﬁ to any proceedings before the English courts in
- connection with the Debenture and Crosé Guarrantee and‘.this Accession Deed
[and the Acceding Chargor confirms that the Process Agent has accepted sﬁch

appointment]’; and

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

Chargor of the process will not invalidate the proceedings concerned.

If the Process Agent is unable for any reason to act as agent for service of process,

the Acceding Chargor must immediately (and in any event within 7 days of such

~event taking place) appoint another agent on terms acceptable to the Security

Trustee. Failing this, the Secﬁrity Trustee may appoint another agent for this

purpose.

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

14,

s . R L I . M

1

Wording in square brackets-to’be inserted if the Process Agent will not sign- this Accession Deed. '
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(e) .. [The Process Agent, by its execution -of this. Accession Deed, confirms its
appointment as égent for service of process in rejation to any proceedings before

the English courts in connection with this Accession Deed J?)?

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

AR : i

This Accession Deed hag been executed as-a-deed by the Acceding Chargor and the Agent
and signed by the Security Trustee and is delivered.on the date stated at the-beginning of

this Accession Deed. | -~ - . - e e

[***Exeéutfon blocks for Barclays Bank PEC,. thei' ‘Agéﬁz‘, the Abéeding Chargor fand the
Process Agent} to be inserted**] »

+ . .
CE ey . . |

P S . L O TS SO U SR L

|

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

3 To be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Signature block for Procéss Agent to be included if (i) the Acceding Chérgor is.incarporated in a jurisdiction

other than England and Wales-and (i) the Process Agent will countersign the Accession Deed. .- .
|
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. Construction

- SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OIF‘RIGHTS '

e

“"ach Chargor acknéwledges and agrees that the guarantee constituted by this Deed
*shall be deemed to Be“‘granted by each Ci’rarr_:;‘or to each Finance Party separately,
“as'if each such 'gua'rant_ee'ié'conéti'tuted by a i;'epa_ra‘te'ins'trurnehf entered by the

Chaigors and such Finance P_ar’:ry‘!{such Finance Party being the Beneficiary), solely

for the'behefit of that Beneficiary. Any referénce to-*the guaranted” in this Schedule
3 shall, accordingly, be construed as a reference to each such separate guarantee,

and any reference to "the Beneficiary” shall be construed as a reference to the:

- beneficiary urider the -guar;a'nt'eé' grarited 'by the Chargors in such Beneficiary's

. i
favour:

- - : . - B -
S g . B . - . '

Continuing Guarantee and Continuing Security

(:a) . The liability of each Chargor shall not be dischargéd c;r':_irnpaired in any way
(i) by reason of the invalidity, avoidability, vaidability or unenforceability _es
regards any other of those persons or entities to thie Deed or' (i) by the
Security” ‘Trustee or any “other 'Secired " Party releasing, discharging,

- compounding with érvarying the liability héreunder of, or making any other
*arrangement with, ‘any other of those' persons or entities or (iii) any change

in the constitution ‘of any: other of those persons of entities.

(b) The security and guaranree constitutedl by this-Deed rshall be a continuing
“'security and a continuing guarantee and shall extend to the Ultimate balance
of the Secured Obligations and to the performance in full of any and all
obligations secured and guaranteed under thrs Deed, regardless of any

intermediate payment or drscharge in who!e or in part.

(€ VIf this Deed ceases to contlnue in force the Securrty Trustee or any other

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

of any payments in or out of any such account.
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Cpili TE : .
‘Immediate Recourse

(d) - If any discharge, release: or:arrangement -(whether in respect of the
obligations of any Chargor or any Security for those obligations or
othem.rise) is made by the Security Trustee or any other Secured Party in
'wnole org in part on the basis of any,payment,‘_aecurity or other disposition
‘w.hi.c__h‘ is *avoided or must be restored in insolyency, taankruptcy, liquidation,
administration or analogous procedure ar otherwise without limitation, then
the Irabrlrty of each Chargor under this Deed will, contlnue or be reinstated

as if the =d|scharge release or arrangement had not occurred

+

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

any other Secured Party to proceed against or enforce any other rights or security
or claim payment from any person (including any other Chargor) before claiming

from a Chargor under the guarantee constituted by ‘this Deed. The waiver applies

_ wrespectwe of any law or any provision to the contrary.

Discharge and release’
it ' T

~{a).,  The security and ,guara'ntee_constituted by this Deed may be discontinued

and the liability under it crystallised at’ the expiration of three months after
receipt by the relevant Secured Party from a Chargor of notice in writing to
discontinue it (such period being the Notice Period). The amounts payable

on crystallisation (the Grystallisation Amount) will include:

L o .
O _all commitments of a Chargor that-may become actual liabilities in
. - : o . b - .

o -the future; : r ‘
{'ii] aII liabilities of a Chargdr incurred during‘the Notice Period; and

(iii) any interést, fees and other charges which any Chargor owes the

Flnance Party at the end of the Notice Perlod but which are not

actually charged to any Chargors account until Iater

' . . R '
!
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“{by- “Following ‘paymtant of the Crystallisation Amount in full by the Chargor
"ot serving a discontinuence natice inaccordanice with paragraph 18(a) of this

Schedule 3 (the Retiring Chargor).

oy the Rétiring Chargor shall- be: released by eadch other Chargor
(to’gethef, the "Cbhtinuing‘Chargom) from any liability (whether .

' pést,' pfesent or future and-whether actual -or cdntingent) to make

‘a céntr'ib'u’tioh to énylcéntinuing.‘(jhar’govr arising by‘reason of the
'pefférma’nce by‘any Continuing Chargor of its obligations under this

ST Deedrt

{ii) each 'Contihuing' Chargor wa_ivés‘ény rights it may have by reason
of the performance of its obligations under this Deed to take the
benefit (in whole orin partand whether by way of subrogation or
otherwise] of anyrights of the Security Trustee or any other Secured

- Party or of any security taken pursuant to’or in connection with this
LI ~ Deed or any Secured Liability, wheré such rights or security are

granted by or‘in relation to the assets of the Retiring Chérgor; and

Uiy the discontinuance of the Retiring Chargor's obligations under this
-Deed: pursuant to Clause 18(a) of this' Schedule 3 does not affect
the Obligations of the -femaining Chargors under the guarantee

constituted by this Deed:

(©) If any discharge, release or arrangement (whether in respect of the
obligatiohs of any Chargor or émy. Security for those .ob!igations or

- otherwise)'is made by the relevant Secured-Party in whole or in part on the
‘basis of any paymént,'s'écufity or other dié’position which is avoided or must

747 be' restored ‘in ‘ifsolvency, liquidation, ‘administration . or analogous
" procedure or othérwise, without-limitation, then'the liability of any Chargor
under this-Deed will contine or be reinstated as if the discharge, release

or arrangement had not occurred.

197 - ‘Waiver of Defénces’
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- {a) -~ -None of the liabilities or. obligations of any Chargor under the security and

., guarantee constituted by this Deed shall be impaired by a Secured Party:

(®)

(iD)

(i)

(iv)

(v)

agreeing any amendment, \'faria'tion, restatemént, assignment,
replacement,. refinancing, - novation or departure {however
substantial or-material). of, .to .or from any document so that any

such .amendment, variation, .restatement, assignment, replacement,

refinancing, novation ar- departure {including any which may have

.been made before the signing of this Deed) shall, whatever its

ﬁature, be binding upon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the liability
of any ('Zharg'or; B '

| 4 ’ : et T

rleleasing or granting any.time or.any.jndulgence of any (including,
without limitation,  the, Waiver‘_of any pfeconditions for drawing
under, or of any breach of, .any document), or entering into any
fransactio_n or arrangements: whatsoever with or in relation to any

Chargor and/or any third party;.

. 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 a Secured
Rarty for the Secured Obligations and any.other obligations secured

énd guaranteed under this Deed in such manner as the relevant

‘Sf'ecu-red Party thinks fit;

claiming, proving for, accepting or transferring. any payment in

-Tespect of the Secured Obligations and any -other cbligations

secured and guaranteed. under this Deed in any composition by, or

winding up of, .any principal obligor. and/or any third party of

+abstaining from so claiming,. proving.for, accepting or transferring;

ar

amalgamating with any other company.or person whether the new

company thus formed shall or shall not differ in its name, objects,
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character and constitution from the Secured Party, it being the
intent that this Deed shall remain valid and effectual in all respects
and for all purposes in favour of and with reference to any such

‘ .new company when formed and may be proceeded on and

. enforced in the same manner to aEI rntents and purposes as if such
new company had been expressly named in and referred to herein

instead of the Secured Party

(b) Each Chargor expressly confirms that it intends that the security and
guarantee constituted by this Deed shall extend from fime to'time to any

" (however fundamental) -variation, .renewal, replacement, . refinancing,

- fincrease, extension or addition of or to any of documents and/or any facility

_ Or-amount made available under any of the documents including,-without

. limitation, any variation or-extension of the purposes for which any facility
or amount might be made available fror‘n time to time and any fees, costs

and/or expenses associated with the foregoing.

No deductions

All amounts payable under the security and guarantee constituted by- this Deed

shall be made in full without any deduction or withholding whatsoever (whether in

respect of set off, counterclaim, duties, taxes, charges or otherwise) unless such
deduction or withholding is required by law, in which event the relevant'Chargor

shall pay the Secured Party an additional amount sa that the net amou.nt received

by the Secured Party will equal the full amount which the Secured Party would have -

received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a) - The security and guarantee constituted by this Deed is to be in addition to~

" and is not to prejudice 'or be prejudiced by any other guaranteé or security
~ {including: any other guarantee or security signed by a Chargor which the
Security Trustee or any other Secured Party may hold now or in the future).

"« Each Chargor will remain liable under the security and guarantee constituted
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by this Deed whether or nat any other guarantee or security is valid and

enforceable or continues in force.

P L
If a Secured Party receives any payment or security from a Chargor or any

other person and a Secured Pérty is later ordered under insolvency laws to
restore the position :to what it ;ND‘;U|C5 lhave been had it not received that
payment or security, each ChargorIWill be liabfe és if the Secured Party had
never received the payment or sécurity; -

-t

Suspense account

The relevant Secured Party may at any time and for such time as it thinks fit place

.and keep any amounts received, recovered or realised under the security and

. guarantee constituted by.this Deed or under such. other guarantee or security, to

the credit of an account of a Chargor or of such other pérson (if any) as the relevant

Secured Party thinks fit {without liability to pay interest thereon), and the relevant

Secured Party is not obliged to apply: any- amount so received in or towards the

discharge of tﬁé Secured Obligations.

Deferral of Rights

- (a)

1

Until the end of the Security Period, a Cha'rgior witl not exerCise‘any rights

which it.may have by reason of performance by it of its obligations under

this Deed:
(i) to be indernnified by a Ch‘a‘rgo,r.or in respect of any other person;
(i) to claim any contribution from any guarantor or other person in

respect of the Secured Obligations;

(i) - to take the benefit (in,whole or in part and whether by way of '
subrogation or otherwisé) of.ahy rights of the Security Trustee or
any other Secured Party undér any document or of any guarantee

or Security taken pursuant to, or in connection with, the Secured

_ Obligations by the Security Trustee or any other Secured Party;
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(b)

(v}~ to bring legal or other proceedings for an order-requiring a Chargor

or any other person to make any' payment, or perform any
ohligation, in respect of which a Chargor or any other person has

given a guarantee, undertaking.or indemnity; -

(v} to exercise any right of set-off against any Chargor or any other -

- person; and/or

{vi) to claim or prove as a creditor of any Chargor or other person in

competition with the Security Trustee or any other Secured Party.

If a Chargor receives any beheﬂt, payment or distribution in relation to SL_.JCh

«rights, .it .shall-hold that benefit, payment or distribution to the extent

necessary to enable all amounts which may be or become payable to the

. Secured Party by the Chargors to be repaid in full on trust for, the Secured

Party and shall.promptly pay or transfer the same to the-Secured Party or

_ as the Secured -Party may. direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financial institution
Date: [ ]

Dear Sirs,

We give you notice that, by a debenture-and cross guarantee dated {@] (Debenture and
Cross Guarantee) we have assigned to Barclays Security Trustee Limited (the Security
Trisstee) all of our rights, title and interest in and-to the accounts listed below maintained
with your [Account Bank/other financial institution] (in¢luding any renewal, redesignation,
replacement, subdivisioa_'l or subaccount of such accounts) a-m'd -the debt or debts

rep.resented thereby:

Account Name: ]

Sort Code: [*]
Account No.: [+]

[repéaz‘ fist as necessary
(the Accounts)

We irrevocably instruct and authorise you to disclose t6 the Security Trustee without any
référence 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 Security Trustee may request you to disclose to it.
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With effect from the date of your receipt of this noticet-~

(a) any existing payment instructions affecting the above Accounts are to be terminated
“and all payments and communications in réspect of the Accounts-shéuld be rmade

to the Security Trustee or to its order (with a copy to us); and

(b} all rights, interests and benefits whatsoever accruing to or for the benefit of

ourselves arising from the Accounts belong to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are.

governed- by,-and will be construed in accordance with, the laws of England.and ‘Wales. °

Please acknowiedge recelpt of thls not|ce by s:gnmg the acknowiedgement on the enclosed

copy Ietter and returnlng |t to the Securlty Trustee at [+] marked for the attent|on of [ }
. Yours faithfully -

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

+

'for and on behalf of ‘ o

[£nter Chargor Name)

(Repeat additional signature-blocks as required) AT
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee) . -,

;Date: -[-'] J
Dear Sirs _

We confirm receipt from [Enter Chargors: Names) (the Assignors) of a notice dated [+] of
an asmgnment upon the terms of a Debenture and Cross Guarantee dated [+] of all of each

Asmgnors nght title and interest in and to and all monies {lncludlng mterest) from tlme to
time standlng to the credit of the followmg accounts wh|ch are mamtamed with us and the

debt or debts represented thereby:

[List refevant accounts.herel B

{the Accounts).

We confirm that the balance 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 period) or (b) the creation of Security aver the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, !Iien', com‘birie't.ied or
consolidation of accounts and security in respect of any Accounts and similar rights
{however described) which we may have now or in the future in respect of each of the
Accounts or the balance thereon to the extent that such rights relate to amounts owed to

ue by the Assignors.

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

any rights attaching to the Accounts.

Page 70



We will act only in accordance with-the instructions’ given by persons authorised by the
Security Trustee and we shall send all statements and other nc_:fcites-given.by, us relating to

the Accounts to the Security: Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are to

be governed by, and will be construed in ‘accordance‘with, Eng!iéh law.

Yours faithfully,.. -~ . <. -

for and on behalf of

[Account Bank/other financial institution]
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G = e o . EXECUTION PAGES - i ..

For'and on behalf of Barclays Bank UK PLC - - T

Marc Romain

Head Wholesale Lending Operations -

For and on behalf of Barclays Bank PLC -

Marc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Security
Trustee Limited '

Marc Romain

Head Wholesale Lending Operations

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

Marc Romain

Head Wholesale Lending Operations
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The Chargors:

EXECUTED as a DEED by Simply Moving
and Sleeping Ltd acting by a director in the

presence of

.Signature of Witness. . - -
Name of Witness (in BLOCK CAPITALS)
Occupation of Witness -

Address of Witness

Signature of Director

Doty WERSh e, .

Name of Director (in -BLOCK

CAPITALS)

ZANDA  FiNCUEL.

o WEST U0 ZIRE
RaseconoN Team Sweevsat  Pouce
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EXECUTED as a DEED by Simply Group
North Ltd acting by a director in the

presence of Signature of Director

T X WERSORua
Name of Director (in BLOCK

CAPITALS)

Signature of Witness _l

Name of Witness (in BLOCK CAPITALS) - MIZANORA  INCAEL

WesT MofkSueE
Peesecution Tepm 0PSOl - Poi (€

Cccupation of Witness

Add résé of Witness
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The Agent:

'EXECUTED as a DEED by Simply Moving
and Sleeping Ltd acting by a director in the _

presence of : _ Signature of Director

S s SN A S

Name of Director (in BLOCK
CAPITALS)

Signature of Witness

Name of Witness (in BLOCK CAPITALS) MZANDA  fiNCAEL

Qccupation of Witness

Address of Witness

WEST HoRKSWE

Posecution Teem SuParnsol - paLice
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