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Registration of a Charge

Company name: IPP ACCURA SUPPLY LIMITED
Company number: 10663883
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Received for Electronic Filing: 20/11/2018

Details of Charge

Date of creation:  05/11/2018
Charge code: 1066 3883 0002
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10663883

Charge code: 1066 3883 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th November 2018 and created by IPP ACCURA SUPPLY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th November 2018 .

Given at Companies House, Cardiff on 22nd November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

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

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

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

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

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

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

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

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

Bardays is a trading name of Barclays Bank PLC. Bardlays Bank PLC Is authorlsed by the Prudential Regulation Authority and regulated by the
Financial Conduct Autharity and the Prudential Regulation Authority {Financial Services Register No. 122702). Registered in England. Registered No.
1026167, Registered office: 1 Churchill Place, Londan, E14 5HP.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

(1} The entities listed in Schedule 1 (The Parties) to this Deed including the Agent (each a Chargor and

together the Chargors}

{2} Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14 SHP.{the Bank).

IT 15 AGREED as follows

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

I"EQLIITES, the meanmg ShOWI'I opposme it:
s

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

_ and. substantna[ly in the form set out in Schedule 2 (Form of Accessioti Deed} by which a person

will become a party to th|s Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with any bank,
building sbc_iet_y, financial institution or other person (other than the Bank) (the Assigned

' Accounts) and each of the accounts opened or maintadined by each Chargor with the Bank (the

Fixed Charge Accounts) from time to time (including any renewal, redesignation, replacement,
subdivision or subaccount of suich accounit) and the debt or debts represented thereby;

Additional Chargor means a company or limited liability partnership which grants security in
favour of the Bank by executlng an Accessmn Deed;

Agent means the Chargor, id'entiﬁed in Schedule 1 (The Parties) as the Agent;

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

whatever and wherever in the world, present and future, and includes each or any of them;

Authorised Address means the last address given to the Bank for a Chargar’s. place of business
(or any cne of them if more than one) or registered office;

Authority means the United Netions Security Council; the Commission of the European Union,
Her Majesty s Treasury, the Office of Foreignh Assets Control of the United States Department

~ of the Treasury, or any othier United States government entlty.
'Barclayﬁ Group means Barclays PLC and any of its direct or indirect Sdhsidiaries;

. De_feu!t Rate means:

(a} . ‘the default interest rate set out in the document under which the relevant liability for
the overdue amount initially arose; or
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{b) - if no default interest rate is set out in.such document, a rate per annum equal to the .
cost (withaut proof or evidence of any actual cost) to the Bank (as certified by :t} if it
were to fund or of funding the relevant amount plus 2 per cent. per annum;

Delegate means a delegate or sub- delegate appomted pursuant to Clause 25 (Discretion and‘-
de!egatmn}, :

Déposit means all sums deposited or to be deposited in each Account, together with all-other
- rights and benefits accruing to of arising in connection with each Account (including, but nat
limited to, entitlements to interest), together with all accrued interest, wherever deposited; -

Environmental Approvals means all consents of any kind relating to ‘Envirohme’nfa’l Laws, to
- which a,Chargor or the Land or the use or occupation of the Land is‘subject;'

Envimnmenta! Claimis means any ¢laim by any person in respect of losses or liabilities, suffered‘
" grincurred by that person, as a result of or in connectmn with any wolatlon of Environmiental
Laws of Environmental Approvals or giving’ fise to any rémedy or penalty that may be enforced '
or assessed by prwate or pubhc legal action as a result of Environmental Contamination or any
: appllgatlon for any interim or final judicial or admlnlstratlvg decree, injunction, cease and -
desist order, abatement order, compliance order, consent order, clean-up order or .
enforcement notice, stop notice, improvement notice, prohibition hotice or fevocation order
in respect of Environmeéntal Contamination or any other remedial action or action to comply -
. that a Chargor i-S' obliged to undertake pursuant to Environmental Laws in respect of
Environmental Contamination;

Environmental ﬁ'ontgqminqﬁon means the following and their conseguences:

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

(d} - ahy éccident, fire, explosion or sudden event which affects the environment and. is
-attributable to the operation, management or coritrdl of any site océ_i._lp‘i'_ed by a
Chargor,.including (without limitation) the storage, keeping, handling, labelling or -
disposal of waste (as defined in the Environmental Protection Act 1950) or hazardous
toxic ordangerous.substa nces; and '

(e) any dESIgnatlon of Land as contamlnated land for the purposes of Part IIA of the
Environmental Protection Act 1990;

Environmeéntal Laws includés all or any laws, statutes; rules, regulations, treaties,‘directives,‘
bye-laws, directions, codes of practice, circulars, guidance notes, orders, noti_cé's, demands,
decisions of the courts of any authority or any other body whatsoever. having jurisdiction which
* at any time relate to the environment: or E‘nvironmental Centamination or standards of
conduct applicable to the Land or the occupation or use of the Land or t'ne operatlon of any '
busmess from ar usmg the Land;
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Floating Charge Assets means those of the Assets that are for the time being comprised in the
- floating charge created by Clause 3.4 (Floating charges) (or in the equivalent provision in the
Accession Deed) but only insofar as concerns that floating charge;

'

insurance Contracts means all insurance and assurance contracts and policies now or in the
future held by or otherwise bénefiting a Chargor:

o which relate to Assets themselves subject to a fixed charge in favour of the Bank; or
(g) ) which'are now or in the future deposited by that Chargor with the Bank;

-Intellectual Property Rights means patents (including supplémentary protection cer:tificates),
trade marks, service marks and designs (and any applications for any of thern), utility models,
design rights, copyright, ditabase rights and rights, title, interest -and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
¢Q‘nﬁdéﬁ?ial ifformmiatian, invéntiotis, Mofal fights, trade secrets and rights in passing off and
all other infellectual property lji'ghts and interests (whether registered or Unregistered) and all

' rights under ény agreements relating to the use or exploitation of-any such rights (including

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

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

-Land iﬁ(:qu,.c'_iés' -fl"'eehqlld and I'easeh_oid, and any other estate in, land and (outside England and
Wales) immovable property and in each:case all buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures arid fitt_i_ng's {but e’:’:ciud_i_h'g, in the. case of
leaseheld propérty, landlord’s ﬁxtures) and fixed plant and machinery;

Notice of Aa;ount. Security means a notice of security in substantially the form as set out in
Schedule 4 (Form of Noticé of Security to Account Bank) or in such form as may be specified by
- the Bank; '

Property Agreement means all present and future agreements, contracts, optiohs or
‘undertakings for or in relation to the creation of any estate, interest orright in or over the Land
(including, without fimitation, in relation to any lease, licence, tenaricy or right to occupy
whether on & fixed term or periodic basis); ’

Receivables means all sums of maney receivable by a Chargor now or in the future consisting
of or payable under or derived from any Asset referred to in Clause 2 iAgfeement to pay} (or
any Asset-referred to in the equivalent provision in the Accession Deed);-

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

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time by a Chargor in fespect 6f or-arising out of any lease of the Land or any
agreement for-lease or licence or otherwise without limitation derived by a Chargor from the
Land or otherwise paid toor received by a Chargor in respect of the Land;
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12 -

(@)

- SDN List means the Specially Designated Nationals List maintained by the Office of Foreign

Assets Control of the US Department of the Treasury, or any similar list maintained by any .
Authorlty,

Secured thiggtlons_ means all money, obligations and liabilities now or st any time in the
future. due, owing or incurred in any manner whatsoever by each Chargor 16 t_;he Bank whether
actually or contingently, whether directly or iridirectly, whether solely dr jointly with any-other .
person-and whether as principal or surety, including, without I|m|tat|on, all interest, discount, '
commission, fees, charges and expenses and together wrch any matters' relatlng to or ansmg
in respect of those moneys, obllgatlons and Ilabllltles

Security Assets fmeans all Assets of a Chargor or any of them which: aré-the subject of any '
security created orexpressed to be created by or pursuant to this Deed; "

‘Securftl'es means all stocks shares, debentures, debenture stock |oan stock bonds and
. securities. |ssued by any person {other than a Chargor) and all other’ |nvestments {as listed in

Part |l of Schedule 2 to. the Financial Services and Markets Act 2000) including. all rights and

" “benefits ansmg and-all muney payable in respect of them whether by way of conversion, -
redemption, bonus, option, dividend, interest or otherwise (mclud.lng in all subsidiary

underlgakings or the certificates for which are now or in the future deposited with or to the
order of the Bank or which if uncertificated are held in an escrow or other account in the favour

: .o'f'the'Bank or held in the Bank's name or in the name of a nominee to the order of the Bank};

Security Interest means.any mortgage, charge, pledge, lieh, assignment, encumbrance, right
of set off or secucity interest whatsoever, howsoever. created or eris[hg or any other
agreement, arrangement or court order hairing-sebstantially the same economic effect as the
foregoing; ' ' '

; Sea:rity Period means the period beginningon the date of this Deed and ending on the date

on which the Bank is satlsfled that all Secured Obllgatlons have been unconditionally and
irrevocably paid and dlscharged in full and all facilities made available by the Bank to each
Chargor have been cancelled;

Set off Amount has the meaning gi\'.renr‘to it in Clause 24.1 (Set off); :

Subsidfary means 2 subsidiary undertaking within the meaning of 5ect|on 1162 of the

‘ Companies Act 2006; and

-Transferee has the meaning given to it in Clause 26.1 (Transfer and disclosure).
Interpretation

In'this Deed, except where the context otherwise requires:

(i) - references to the Bank include. references to any of its nominees, agents, Delegetes,
successars in title and permntted assigns and transferees and references to' a Chargor- -

include references to their respective successars in title and permitted assigns and
trarisférees; ’
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.(b): .

{c)

2.1

22

(i) —winﬂing up ‘iﬁc[udes any winding up, reconstruction, -administration,” dissoiution;
. I'iqui_da_tipn, banquptqy and any analogous procedure or stép under any applicable law;

- (iii) if a Chargor consists of more than oie entity, the liability of each: such entity shall be }omt

" and several and thé terins of this Deed shall be construed accordingly;

{iv) aChargor meansan on’ginal Chargor and/or an Additicnal Chargor;

" {v) references to any deed,-instrument, certificate, agreement or contfar._t (i_nc_luding this

Deed) or a provision thereof shall be construed as a refererice to that'deed, instrument
. certifi icate, agreement or contract or provision as from time to- tlme varied, novated
. amended; supplemented or replaced {however fundamentally);

{vi) ;gxpresjsjigns imp_grting_ the singular shall include the plural an_d vice versa and words

denoting any gender ihcludgall-genders;

* {vii) references to any statute or other. Iegislative-prbvision shall include. any statutory or

leguslatwe modifi catlnn, re—enactment or any substitution of such statute or provision
and where apphcable, any. equwalent statute or legislation in another Jurlsdlctlon

{wiii) atime of _day is a refe'rence to London time; and '

Aix) reférem:es to a person shall be construed as a reference to any individual, firm, com pany,

- corporation, government, state or agency of a state or any association, trust, joint
~ venture, consortium; partnership or other entity (whether or not having separate legal
_ personality}.

-A_The hea‘ding’s in this Deed ar:'e for ease of reference orily_aﬁd shall not affett'its interpretation.

This Deed and each Acqes’éion.Deed (if any) shall be read together and construed as one
instrument:so tha't all refererices in'this Deed to "this Deed” shall be deemed to include, where
the context 50 reqmres, each Accession Deed which has from time to time been entered into

by Addltlonal Chaigors and all references in this Deed.to any "Security created by this Deed"

or "Secirity created pursuant to this Deed" shall be deemed to include any Security created
by or pursuant to each such Accessnon Deed, and all the powers and rights conferred on the
Bank and any Receiver or Delegate i in relation to the security created by this Secunty shall .
extend and apply to the Securlty created by each such Accession Deed.

-AGREEMENT TO PAY

‘Eachi Cha rgor, as pfimafy.ublig'or and not mierely as surety, cavenants with the Bank that it witl -

pay or discharge on t_:iemahd the Secured -Obligations on the date(s) on which such Secured
Obligations are &xpressed to become due and in the manner provided for in the document
under which liability. for such Secured Qbligations arises. e

~ Each Chargor uhcq,ndit'i'tji_ialiy and ifrevocably and jointly and sevei‘allv:
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{a)

(b)

(c)

23

2.4

31

guarartees to the Bank punctual performance of zll of each cther Chargor's payment
obligations to the Bank;

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

agrees with the Bank that if any obligation guaranteed by it is or becomes unenforceable,
invalid or illegal, it will, as an independent and primary obligation, indemnify the Bank
immediately on demand against any cost, claims, charges, expenses, losses or liability it incurs
as a result of another Chargor not paying any or part of the Secured Obligations which would,
but for such unenforceability, invalidity or illegality, have been payable by it on the date when
it would have been due. The amount payable by a Chargor under this indemnity {meaning for
the avoidance of doubt, that a Chargor is required to fully reimburse the Bank) will not exceed
the amount it would have had to pay under this Deed if the amount claimed had been
recoverable on the basis of a guarantee.

The covenants and obligations contained in Clause 2.1 (Agreement to pay) and Clause 2.2
(Agreement to pay} are given subject to, and with the benefit of, the provisions set out in
Schedule 3 (Waiver of Defences and Deferral of Rights) by each of the Chargors jointly and
severally.

Default interest an the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 23 (Expenses and Indemnities} from the date such amount was expended,
paid or debited on account by the Bank (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 interest accruing under this paragraph shall he
immediately payable by that Chargor on demand by the Bank. Unless otherwise agreed, such
default interest (if unpaid) will be compounded with the relevant averdue amount or cost,
charge, loss, liability, expense and other amount referred to in Clause 23 (Expenses and
indernnities) on a monthly basis but will remain irmmediately due and payable.

CHARGES

General

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

(a)
)
{c)

(d}

continuing security for the payment and discharge of the Securad Qbligations;
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 Bank.
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3.2 -

(@)

(b).\ ,

(e

(d)

e

{f)

@

()
[
-4

{k}

- _
(L

o

Fixed charges
* Each Chargor charges by way of first fixed charge:
: a_llrLé‘ﬂd in:England and Wales now vested in it and not registered at the Land Registry;

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

é'll other Land w'h_itffh' is Aiow, or in-the future becorhes, its property;

~ {tothe extent that they are not Land) all plant, machinery, computers, vehicles, office or other
equipment now or in the future owned by it and its interest in any plant, machinery,

computers, vehlcles, aoffice or other equipment in its possessnon {but excluding any for the time

. being part of its. stock-m-trade or work-in-progress) and the benefit of all contracts, licences

and warrantles relating to them; .

(fo the’ exient_. not validly and ,effective[y,'assigned pursuant to Clause 3.3(a) {Assignment)

* below) all Rental Income and the benefit to that Chargor of all other right§ and claims to which

that Chargor is now or may inthe f;.{tyre become entitled in relation to the Land, including {but

_riot limited to) all rights and claims of that Chargor against all persens who now are or have
" beenor may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors

and sureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance:Contracts
) (ihcluding the benefit of all claims arising and, to the extent not validly and effectively assigned
- pursuant to Clause 3.3(f) {Assignment) below, all moriies payable under thém);

- all of its present and future goo'dW’ilI;‘

all of its present and future uncalled capital;

-éll of its -plresént énd fisture Intellectual Property Rights;

all trade secfets, confidential information and know-how ownad or enjoyed by it now or in the
future in any part of the world;

‘ all other deﬁts now or in the future bwi'ng'tp it save for those arising on fluctuating accounts
- with associates (as deﬁned in sectipn 345 of the Companies Act 2006);

all of its present and future nght title, benefi tand interest in and ta each Fixed Charge Account
and each related Deposm and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future avajlable toitas securltv in respect of any Asset itself subject to a fixed charge in favour
of the Bank.

a
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33

@l .

b}

-

(d)

' ,(ej

(f}

34

- .

(b

(e}

Assignment ‘

Each_Cha rgor assigns and agrees to assign all of its right, title, estate and other intérests in and to:

the .Rer‘utal 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: w'ho’ now are or have been’

or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and -
"suretles for the obligations of such persons, '

- the bénefit of all guararitees, warranties and representations given or made by and any rights
or remedies against all ar any professional advisors now or at any time engaged by that. -
" Chargor in relation to- ahy Land and the'manufacturers, suppliers. or. installers of all plant,
‘machinery, fixtures; flttlngs and other equipment now or from time to time in the bunldmgs
erected or to be erected on any Land and any otherperson, firm or company now or from time

to time under contract with or under a duty to that Chargor and the benefit of all sums .
recovered in.any proceedlngs againstall’ or any of such persons;

" 'the benefit of all Property Agreements and the proceeds of any claim,-‘aw_gr_d or j'udge_ment

arising out of any Property Agreement and all sums paid or payable to that Chrar'gor under or
in respect-of any Property Agreement; :

" each Assigned Account and.all related Deposits;

(to the extent that any Intel_lecﬁ.ial Property Rights are not capable of _beiﬁg charged pursuant

compensation, remuneration, profit, rent, fees, royalties or income which it may derive from
such Intellectual Property- Rights or be awarded or entltled to in respect of such intellectual
Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

provided that nothing inthis Clause 3.3 shall constitute the Bank as a mortgagee in possession;

‘Floafi'ng charges

Each Chargor charges by way of first floating charge all'its present and future undertakmg and.

. Assets of whatever type and wherever Iocated

‘The'ﬂoating charge created by each Chargor under Clause 3.4(a) above shall be deferred in

“'to Clause 3.2 (Fixed charges), whether by reason of lack of any third party consent i.\fhich is .
‘required, or otherwise} its right; title and: interest {if any) in and to any and all damages,

point of priority to afl other éeturity'or security interests created under or phrspaht to this

Deed.

charge” for the purposes of paragraph 14{2){a) of Schedule B1 to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the
lnsolvency -Act 1986 shall apply to this Deed.
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35

- {a)

(b).

(c)

Conversion of floating charges.

By noftice: Subject to the Insolvency Act 1986, the Bank may by notice to each Chargor convert
ther'floaj;ing charges ereated by this Deed {or in the equivalent provision in the Accession Deed)
into fixed charges as regards all or any of each Chargor’s Assets specified in the notice at any

. time. At any time after the floating charges created by this Deed (or in the equivalent provision
“In the Accession Deed) have been converted to fixed charges, the Bank may by notice,
: subsequentlv reconvert it into a floating charge by notlce in writing,

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 2:5{c) (Moratorium)

below, the fIOatihg charges created by this Deed shall [in addition to the circumstances in
wh|ch the same will occur under general law) automat:callv be canverted {without-any notice)
|nto fixed charges over the Assets rights and | property of each Chargor:

(i)  on the convening of any meetifg of the members or directors of that Chargor to
' consider a resolution to wind up that Chargor or put that Chargorinto administration;

('ii) on a resolution being passed or an order being made for the winding-up, dissolution,
~ administration or re-organisation of that Chargor;

'fiiij " on the appointment of a Ilquudator or an administrator (whether out of court-or

otherwise) to that Chargor

fivy _ onanyperson Iewing,cjr_aftempting to levy any distress, execution or other process

_ against any Security Assets of that Chargor; .

(v} - on'that-Chargor ceasing to carry on business or a substantial part-of it or ceasing to
be a going cohcern;’ '

* (vi) on that Chérgd_r stopping making payments to .its creditors or. giving notice to

creditors that it intends to'stop payment;

(vii) on that Chargor creating or attempting to create a trust over any of the Security
: Assets;

(viii) - * .on the: holder of any other Security Interest whether ranking.in priority to or parf
passu wrlth or after the charges and security contained in this Deed or that Chargor
appointing, . requesting the appointment of, an administrator, an administrative
receiver, reteiver, manager or receiver and manager in respect of that Chargor; or

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

" reason whatsoaver.

Mofatorium: the floating charges created pursuant to Clause 3.4 (Floating charges) may not
bé convertédiinto fixed chiarges solely by reason of: ‘ :

(il - the obtaining of a moratorium; or

(i} anything done with a view to obtaining a moratorium,
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under SChedule’.Al_of the Insolvency Act 1986,
3.6.. Implied covenants of title

The ggyehantga:s'etrbut_ in sections 3(1), 3(2) and &(2) of the Law of Prope[ty_(Misce!'la_nétbqs _Pr'o_vjis_icr"\s)'
Act-1994 will not extend to Clauses 3.2 (F}'xed charges), 3.3 (Assignment) and 34 (Floatiné"charg'es) ‘
above. It shall.be-implied in. respect of Clauses 3.2 (Fixed chorges), 3.3 (Ass:gnment) and 3, 4 {Floating .
'charges) above that each Chargor is. d|5pos|ng of the Security Assets free from all charges and -
" encumbrances {(whether monetary or not) and from all other rights exermsable by th:rd parties
_(lnciudlng Ilabllmes |mposed and nghts conferred by or under any enactment).

3.7 Ownership_

. Eath. Chargof is the legal and beneficial owner of, and has ‘good and marketable title to, its'r Security ..

- . Assets, in each case, free from securltv {other than that created by or pursuant to this Deed) and -

restrictions and DI'IEFOUS covenants o
4. . DELIVERYOF DOCUMENTS OF TITLE AND REGISTRATION _

- 41 - Each Chargor shall on the date ef this Deed deliver {or procure delivery} to the Bank of, and
- the Bank shall be entitled to hold and retain during the Security Period, all deeds, qertificates
anq,qther documents of title relet_i_ﬁg to the property charged pursuant to this Deed (i_neludihg
any lease or licences relating to it} Where_originals thereof are not required to be registered.

42  Each Chargor shall at any time as required by fhe Bank execute and .i:leliver..to th'e Bank any
" - documents and transfers to constjt_ufe‘ or-perfect an equitable or legal charge or a pledge (at
_ the Bank's option) ovef.aljny Securities, inclu&ing uncertificated Securities within ary clearing,
transfer, settlement and/ar depository system, and give any instructions.2nd take any actions

the Bank may require to achieve this.

4.3 Each Chargor shall, if requested by the' Benk, execute all such documents and do.all acts that _
* the Bank may reasonably require to fecord the interest of the Bank'in any registers relating to
any regiﬁte_red Intellectual Property Rights.

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

(@) o enterarestriction in the following tefms on the relevant Fegister: of titie:
“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 béfore the entry bfﬁ this-
restriction, is to be registered without a written consent signed by the proprietor for the time
" - being of the charge in the debenture dated { I in favour of Barcloys Bank PLC as

re_ferred to in the charges Fegister or their conveyancer and

(b) to enter an obligation to make further advances on the relevant register of title.. ‘
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4.5

46

4.7

5.1

5.2

6.1

’ (@

o)

(€

Each Chargor certifies to the Land Régistry that the Security Interest created under or pursuant
to this Deed does not contravene any of the provisions of the memorandum -or articles of
‘association or other constntutwe documents of that.Chargor.

Each Chargor shall, if requestéd by the Bank, execute and deliver to the provider of any

B nsurance Contracts, such notices and other documents as the Bank may reasonably require in

relation to'the assignment by way of security.

Each Chargor undertakes not to amend, vary or waive the terms and conditions relating to any
fnsurance Contract without the prior written consent of the Bank. ‘

. NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Bank shall constitute notice to the Bank of

the security created over each Fixed Charge Account and each related Deposrt

Each relévant Charger shall, on the féquest of the Bank following the service of a defauit notice . :
or following any failure to pay any of the Secured Obligations when they fall due, deliver to
the Bank {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 society, financial

institution or other pérsan-(dther- than-the Bank) (if any) and the related Deposits and each
relevant Chargor shall use all réas_dnat_;le endeavours to procure from the recipient of such
Notice of Account Security an-acknowledgement in the form set out in therein.

RIGHTS‘UNDER SECURITIES

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

“all and-any cash dividends p;iid in fespe_ct of the Securities or any of them received by t_h’e Bank

(or its nominee) shall be réleased to.each Chargor;

all vdting-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 Bank will, where it_{or its nominee} is registered as holder of the Securities, exercise all
voting and other rights and powers attached to the Securities, as each Chargor may from time
to time in writing reasonably ditect {and in the absence of such instructions.the Bank; or its
nominee, shall not exercise any such rights), and the Bank shall instruct any nominee for the
time heing-r'eg_istéred as h'p_lder of the Securities accordingly.
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6.2

(a)‘

{b)

©

6.3

71

)

{b)

At.any time and from time ta time after this Deed i:)eco_mes enforceable or the Bank directs:

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

Iimiiation, all money payable in.respect of them, whether by way ofcom?ers’ion, redemption, .
- bonus, option, dividend, interest or otherwise shall:

| {i) if received by any Chargor (or any nominee of it), be held on trust forthe Bank and (if

requested by the Bank) immediately be paid and transferred to the Bank; and -

(i} - whenandif recéived by the Bank (or its nominee) shall form part of the Securities
and be held by the Bank on the terms of this Deed as additional securlty {(and, if cash,

' be pald inta a cash collateral deposit account.and may be applied by the Bank at any

time and from time to time thereafter in or towards the dischaige of the Secured
Obltgatlons as the Bank thinks fit);

fo!luWing the Bank serving notice on each Chargor, the Bank may from time to- time exercise

) f(and may from time to time direct the exercise of) all voting and: other rights and powers {by

statute or othermse) attached to or conferred on the Securities in.such manner as the Bank

{in its Teasonable discretion) thinks fit and each Chargor shall,’ and shall procure that any -
nominee of that Chargor shall, comply with any such directions of the Bank. For the airoidancé_ '
of doubt, until such time as:the Bank takes any steps to.exercise any voting or other right,s" and .
powers asttached to orconferred on the Securities, all such rights and buw.ers shall remain with . -

each Chargor; and

each Chargor shall (and shall procure that any nominee of it shall), if required by the Bank,
agree to accept short notice for and to attend all or any maetings or class meetings of the

holders of the Securltles to appoint proxies and exercise all voting and other rights and
'powers, which may at any time be exercisable by the halders of the Securities as the Bank may
from time to time direct. g '

The riéhts and powers attached to or conferred uboh the Securities shall, for the pu}pos_e's of

Clause 6. 2({h) above, include (without Iimit‘atidn) all powers give'h to trustees by the Trustee

Act 2000 in respect of securities subject to a trust and shall be exercisable without any need . -
_ for any further consent or authority of a Chargor.

REPRESENTATIONS

. Each Chargor represents and warrants that:

it has full power-and authority'and is legally empowered to enter into this. Deed and to grant .
~ security over the Security Assets and to gra nt the guarantees and indemnity on the terms set

out herein;

_ it has taken all riecessary 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;

‘Page 12



()

(d)

(e} |

i

&) -

)

there is no legal or other réstriction 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; regulatibn or official directive to which it is subject or any agreement by which itis
bound; - N ‘ :

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

(i} Iister_l, or is owned or controlled, directly or indirectly, by any person which is listed, on
an SDN List; or

‘ _.'(ii] f‘loc'ated, dr_gan_i_sed or resident in a country which is the subject of sanctions by any

Authority;

no Security [ntérest (other than the Security Ifitérests created or-éxpressed 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 Security Assets in the form of Securities are fully paid and not subject to any opticn to
" purchase or similar rights, The constitutional documents of companies whiose Secufities are

of those Securities on creation or enforcement of the Security; and

no ”war'ni'ng 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.

“ Each of the 5boveg representations (e_xc;ldqmg' those set out in Claus'es 7.1{f) and 7.1{g)) will be correct

and complied with in alf respects at all times during the Security Period as if repeated by reference to

the then existing tircumstances.

8.

GENERAL UNDERTAKINGS

Each Ch‘argd'r undertakes to procure that:

Ha)

NON

{c} -

it shall not i_naké'any material change in the scope or nature of its business;

if a Chargor is a partnership, it shall notify the Bank in writing immediately of any change in
the membership of the pa'_rt;ngrs_.hip. Whenever possible such notification-shall be given in
advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Bank not less than.

28'days',|$ria'r written n’dtice‘ of the proposgg retirement of any trustee or the appointment of
any new trustee (which shall not be effected without the prior written consent of the Bank)

-and shall notify th_e Bank in writing, immediately- upon the death of any trustee or the
‘ dissqlution qf é‘ny firm.ar corporation écting as trustee.
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9.1

9.2

9.3

10

101

102

11..

111

12

13

Il_\gfonmnonmo Access

Each Chargor shall from time to time on request by the Bank, prowde the Bank with such
information and documentatmn as the Bank may reasonably require relating to. the Secunty
Assets and its compliance with the terms of this Deed.

Each Cha'rgor shall permit .the Bank, its representatives, professional advisers and contractors,
free access at all reasonable times-and on reasonable notice to inspect the Security Assets

(includirig, without limitation, for the purposes of conducting a valuation of the Security
. -Assets),

Each Chargor shall promptly not|fy the Bank of any |Itlgatl0ﬂ arbltratlon or adm:mstratwe‘

proceedings commenced; pending or threatened against it or any of its Subsidiaries or any
other event which is reasonably likely to adversely affect the value or otherwise depreciate,

' impair or prejudlce any Security Asset erresult.in the security created by this Deed becoming .

enforceab[e

* PRICRITY OF CHARGES

Any mungagé,. assignfnent, fixed charge or other fixed security each Chargor creates:in the

charges) (or in the-equivalent provision in the Accession Deed) unless the Bank ‘states
otherwise.

‘Any debentu_ros,,‘assignrnent, moftgages_or charges (ﬁxed, or floating} which. each. Chargor

creates in the future (except those in the Bank’s favour) shall be expresséd to be subject to
this Deed and shall rank in order of priarity behind the security created pursuant to this Deed.

. COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise ail Recefvables and immediately on recelpt pay all money

- which it receives in respect of them into that Chargor’s bank account with the Bank, or into

any other account s_pécified by the Bank and notified in writing to each Chargor (which may

" include an account held with a member of the Ba’rclays Group), in-each case on sqch terms as
the Ban’wkmay direct. Péhding that payfent, each Chargor will hold all inonéy so received upon

trust for the Bank, separate from its own money. Each Chargor may not without prior written

consent, charge, factor, discount, assign, postpone subordinate or. waive |ts rights in respect. -

of any Receuvable in favour of any other person (other than the Bank}) or purport to do sa.

If required by the Bank, eac‘h Chargor shall serve notice, in such form as the Bank may -
‘ reasonably requlre, on the account bank (lf not the Bank) of the securlty constltuted by this

Deed

If a credit balance on any accountofa Chargor with any r'nernber of the Barclavs Group includes
proceeds of Receivables credited or transferred to that account, that member of the Ba rclays
Group has an absolute discretion whether to permit or refuse to permlt that Chargor to utilise
or withdraw that credit balance and that member of the Barclays Group may in its sole
discretion at any time transfer all or any part of that credit balanceft.o‘any other-account of
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12,
12.1

(a)

(b

{e)

" {d)

Ae)

G

{e)

that Chargor with t'ha't"member of the Barclays Group, or to a suspense account opened for
the purposes of holding or realising such funds, or in reduction of any outstanding Secured
Obligations. -

If the Bank releases, waives or postpones its rights in respect of any Receivables for the -
purpose of éhahling‘_a'(fhargor to factor, discount or otherwise sell them to the Bank orto a
third party, the charges created by this Deed will in all other respects remain in. fuII force and
effect. In particular, all amounts due to that Chargor from the Bank or the third party and any
Receivabies re»assugned or due to be re-assigned to that Chargor will be subject to the relevant
ﬁxed charge detailed in Clause 3._2 (Fixed charges), subject only to any defences or rights of
retenticn or set off which the Bank or the third party may have.against that Chargor.

. COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Char.gor‘shallz

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Bank; k

perfbrm and observe in all material respects all the covenants, conditions and stipulations.

-(whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in .

respect of any of its Land and shall not do or permit to subsist any act of thing as a resuit of
which any such lease, agreement for lease or other right to occupy may be subject to
determination or right of re-entry ar forfeiture prior to the expiration. of its term;

not at any time Withc_iut the p'fidr writteq consent of the Bank, sever or remove ariy of the
fixtures fqrr'hingpart 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 would reasonably be expected to have a
materlally adverse effect of t_hg value, saleability or use of the Land or the enforceability of this .
Deed; ' '

tomply with all planhing 1aws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its Land;

‘obtain and maintain in full ;forée and effect all Environmental Approvals.and ensure that the

business and/or operations carried on at the Land comply in all respects with all Environmental

‘Laws and Environmental Approvals;

.nfomptl'v on becoming aware qf it, inform the Bank of any Environmental Claim which has
‘been made or threatened against that Chargor or any occupier- of the Land or any of the

officers of that Chargor in their capauty as such, setting out the action whlch isto’ be taken

" with respect to that Enwronmental Claim; and

notify_ the Bankrpromptly on becoming aware of any Environmental Contamination at or

brought on to the Land or circumstances likely to lead to Environmental Contamination which
might givé fise to any Envitonmental Claim, and take or procure the taking of all necessary

- action to deal with, remedy.or remidve from the Land or prevent the incursion of (as the case

may be) that Enyiroﬁmental Contamination. or circumstances likely to lead to Environmental
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2.2

(@)

(b)

(o).

(c):

{e)

(g8

12.3

-13.

13.1

Contamination, so as to prevent an Environmental -Claim,-endea\'rouring always to minimise -
the danger or harm arising to the:Environment.

Each Charger shall not, without the'Bank‘s prior written consent:

grant or agrée to grant {whether :n exercnse of or 1ndependently of any statutorv power) any -
lease or “tenancy;.

agree to any-amendment or waiver or surrender of any lease or tenancy;
commence:any forfeiture. proceedings in respect of any lease or tenancy;

part-with or share pesse_ésion or confer upon any person any contractual licence or right to -
occupy; ' S ' |

consent to any assignment of any tenant’s interest under any lease or tenancy; -
agrae to any rent review in respect of any lease or tenancy; or

serve any notice on any former tenant under any lease or tenancy (or any Chargor of that
former tenant) which would entitle itto a new lease or tenancy, in respect of all or any part of -
its Land

Ifa Chargor"fai'ls to comply with any of the undertakings in this Clause 12, the Bank {and its

~ agents and c'ontractors) shall 'be entitled to do such things as it considers are n'ece'ssar_y or

desirable to remedy such failure. Each Chargor shall immediately on request by the Bank, pay
the costs and expenses of the Bank (and its agents and contractors) mcurred in connectlon '

thh any action taken under this Clause 12..

‘ACCOUNTS

Notification and Variation

‘Each Chargor shall prdrnptly deliver to the Bank on -the‘date of this Deed (and, if an'y change'occurs ‘

thereafter, on the date of such change), details of each Assigned Account.opened or maintained by it
- with any bank, building society, financial institution or other person. -

13.2

Bank rights

- :At anvbtir‘ne and fro’m time to time after this Deed becomes enforceable or the Bank directs, the Bank
shall be entitled, without notice or further demand, to: .

@

(®)

! demand receive and apply agamst the Secured Obligations, all and any monies due under or

arising out-of each Account (including the related Deposits);

exercise in relation to éach 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 Ij'eed,- exe_r'ci_se;and_
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(€) make any di_rection ot instruction to any bank, building society, financial institution or other

pe'rson at which an ‘Account is held, to give effect to this Clause 13.2.

13.3  Terms of Accounts -

Except with the Bank’s prior written consent and subject to Clause 13.4 (Partial maturity), each Fixed

-Charge:‘Acccuni shall be maintained on the terms that any relevant Deposit shall atite on the earlier

“of:
{a) - the first-time at which: (i} theré are no fémaining--Secured Obligations; and (ii} the Bank is not -
. under any ocbligation or liability {actual or contingent) to make advances or provide other
financial accommeodation which, if made or provided, would give'rise to any Secured
‘Obligations; and © : :
{b) - close of bu'sine_ss'_in London on the date on which any-of the Secured Obligations shall have

become due and‘pay‘able and shaII not have been p'aid upon becoming é’o due and payable,

s0 that, at such tlme as any such credlt balance shall mature (or at any time thereafter), the Bank may

‘ ‘exercuse in relation to that credit balance any rights of set-off, combination or. consolldatlon to which
. the Bank i may be entitled under this Deed, any other contract, or at law. '

13.4 pan;a_u maturity

If, on.any day, any of the Secured Obligations become due and payable and have not been paid by close
of business in London ah the same day, then only sb much of the Deposit from time to time of any

Fixed Charge Accounts shall mature as equals. the amount of the Secured Obllgatlons which became

due and payable and had- not been paid by close of business on that day.

135 " Interest on Deposit .~

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

13.6  Restrictions on Deposits

{a)  Each Chargor shall, prior to this Deed becoming enforceable or unless the Bank otherwise

dlrects, be entitled to’ recewe wnhdraw or otherwise transfer any credit balance from time to
time on any Account

' {b} At any time and from time to tlme after this. Deed becomes enforceable or the Bank directs,
- 'the Chargors shall not be: entitled to receive, withdraw or otherwise transfer any Deposn from

. tlme to tlme on any Accuunt except with the prior written consent of the Bank.
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181

(a)

ib)

14.2

@

15.

15.{1.

- NEGATIVE PLEDGE. |

‘No Chafgor shall, without the prior written consent of the Bank:

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.. -

subject to Clause 14.2(b) below, paft with, grant or enter into a lease of‘ sell, transfer, aésign '

© or otherwise dispose of (including by way of declaration of trust) all or any part of its Securlty .

Assets or any interest in them or agree to do s0.

Each Chargar undertakes to the B'ankvthat, save as expressly _p'ermitted,by the-Bank in writing;
it-will not: - ' '

create any mortgage or any fiked or floating charge or other security, 6'v'er any of the Floating
Charge Assets (whether’ ha\nng priority over, ar rankmg pari passu with or subject to, the

floating charges created by this Deed); or

sell, transfer, part with or dispose of any of the Floating Charge‘Asse'ts' except by way of sale |n
the ordinary course of business. '

PRESERVATION OF SECURITY

Ruling off

. If the Bar_tk rece'ives notice of any sulqs_equent' interest or Security Interest éffecting_any Security Asset:. 7

(a).

b}

()

15.2

- the Bank may open a new account or accounts in respect of that Chargor and if the Bank:-does

not open a new account, it shall nevertheless be treated as if it had done so at the time ‘when
it had recéived the notice;

. all payments made by that Cﬁargor to the Bank after the Bank receives such nntiﬁe, shali'bé
credited or be treated as having been credited to its new account and in no circumstances. .-

whatsoever shall such payments operate to reduce the.amount due from that Chargor to the‘
Bank-at the time when it had received the notice; and

all payments made by the Bank to the Chargof-after the Bank feceives such 'noti‘c—;e shall be
deemed to have been first made out of any payments last receivéd. into any account of the

Chargor with the Bank.

If at any time the Secured Dbhgatlons shall have been paid and’ dlscharged in fuII and the- Bank has-no |
. commitment, obllgatlon or liability of any kind (present or futufe, actual or contmgent), the Bank W|II3-
at the réquest and cost of the Chargors ,re—ass:gn the Security Assets to the Chargors or othermse
discharge the secyrity constituted under this Deed.
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Retention of Charges

Notwithstanding Clause 15.2 (Release):

(a)

(b)

e)

16.1 -

16.2

@)

if the Bank shall have reasonable grounds for believing that a Chargor may be insolvent,
hankrupt or '&'nab_le to pay its debts as anid when they fall dué or that the value of 2 Chargoi's
assets may be. less: than the amount of its liabilities, 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 the date of any payment made by that Chargor to the Bank, thenthe Bank shall
be at Ilberty 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,
secur'i"ty, guarantee or payment can be avoided or invalidated;

the Bank shall be able tc exercise its rights under paragraph (a} above notwithstanding (i} the

payment and discharge in full of all Secured Obligations or {ii} any release, settlement,
discharge or arrangement that may be given or made by the Bank on, oras a 'consequencequ, :

such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph (a} above, any step or corporate
action is taken in respect of a Chargor in relation to. or with a view to any insolvency,
baﬁkruptcv, adminisf:ratibn, winding up or receivership proceedings or procedure as set-gut in
Paft 26 of the Comipanies Aét 2006.01‘ in the Insolvehty Act 1986 or in relation to or with a view
to any analogous proceedings or pracedure in any jurisdiction the Bank shall be at'liberty to

continue to retain such security for such further period as the Bank may reasonably determine
. and such security shall be deemed to have continued to have been held as security for the -

payment and discharge to the Bank of all Secured Obligations.
FURTHER ASSURANCES

Each Cha rgor shall, on demand, execute any document and do any other act or thing (in either
case, at the expense of that Chargor) which the Bank may reasonablv specify for protecting,

preserving or. perfectmg any securlty created or intended to be created by this Deed or for

facilitating the realisation thereof or otherwise for enforcing the same or exercising any of the
powers, rights and discretions of the Bank 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 the Bank l;hay' reasonably re'qUBst and each Chargor irrevocably and severally by way of
security appmnts the Bank (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 Bank may think fit.

Each Ch'af;gor by way of security irrevocably and severally appoints the Eank, (and any' Receiver

or Delegate appoirited under this Deed) to be its attomey 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: '

" priar to service of a. default notice or any demand for payment, to do anythmg which that
Chargor is obliged to do under this Deed (but has not done);
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(b)

17,

17.1

- {a)

{b).

)

(@)

17.2

173

on and after service of a default notice or any demand for payment; to do anything which that-
Charger is obliged to do under this Deed; and

to take any action which-is ancillary to the exercise of any of the nghts conferred on the Bank,
in relation to any Security Asset or under this Deed or any other agreement with the Bank 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‘exercis'e of all or-any of the powers, autherities and discretions referred to in this

Clause 18.2. "

E_NFORCEMENT

" On and after service of a default notice or any failure to pay any of the Secured Obligations
.- when they fall due or a requést from a Chargor to the Bank that it exercise any of its powers
. under this Deed (or if'any;steps are taken to appoint. an administrator of a Chargor), the

Security Interests created by and under this.Déed and any Accession Deed shall be immediately
enforceable and the Bank, without prejudice to the powets conferred on it by virtue of the
Law of Property Act 1925, shall be entitled to:

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

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

fit;

take possession of and hold or dispose of all or any part of the Security Assets (and any Assets

of the relevant Chargor which, when got in, would be part of the Securlty Assets) atthe tlmes
in the manner and on the térms it thinks fit; and

" transfer or otherwise dispose of any Sécurity Asset and to give good dlscharge for any moneys

received by the Bank in exercise of such power of sale and/or dlsposal

If ho default notii:e has. been served on a Chargor, the Bank shall as soon as reasonably
practicable after exercising any power pursuant to Clause 17.1 above, notify the Chargors of

such exercise.

Ta the éxtent that the Security Interésts created by this Deed constituté a "seq:ur[ty financial -

,collétera! arréingement“ ‘and the Security Assets ‘constitute "financial collateral" for the
. purpose of the Firanclal Collateral Arrangements (No. 2) Regulations 2003 (the Regulations),

the Bank shall have the right on giving prior notice toa Chargor, at any time after the Security

" Interest becomes ‘enfarceable, to appropriate all or any part of the Security Assets in or

towards dis_charge of fhe_ Secured Obligations. The parties agree that the \}alue of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated

;_énd, in the case of Sec_u_ri_t:ies, det'ermine.d_ by thg Bank by reference to any publicly available'

market price in the absgncé of which by such other means as the'Bank {acting re'asdnably)-m'ay
select including, without limitation, an independent valuation. The parties agree that the value
of each Accourit shall be the amount of the credit balance on it, together with any accriied but

unposted interest that is paid in relatiron-to, that Account at the time the right of appropriation.

is emraiéé_d. F'or—the‘purpose of Regulation 18{1) of the Regulations, each Chargor agrees that
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18.

19,

19.1

19.2

193

20

20.1

202

N ény such determination by the Bank will constitute a valuation "in a.commercially reasonable

manner”.

' CONﬂNUIﬁG SECURITY

The securf_tv constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultifate balance of the Secured Qbligations, regardless of (i) any

intermediate payment or discharge in whole or in part; and (i) any amendment, variation,

restatement, assignment, replacemint, refinancing, novation or departure - (however
substantial or material) of, to or from any document constituting any Secured Qbligations.

INSURANCE -

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

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

Each Chargor must punctually make all premium and other payments necessary to effect or
maintain these insurancés and produce receipts for these payments at the request of the Bank.
Iif, at any time, a Cha rgor fails to have the required insurance cover in place or to produce any
réceipt on request or to deposit any policy with the Bank ‘under Clause 4 (Defivery of -
Documents of Title ahd Registration) or on request, the Bank may take out or renew any

“ insurance in anysum and'on_ah_v terms the Barik thinks appropriate and recover the costs of

7: doing so from that Chargor.

All monies. received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or-any part thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant contained in this Clause 19

~ (nsurance) or independently of or otherwise than in pursuance of such obligation) shall as the

'B'a_nk requires either be applied in making good the loss or damage in respect of which the

monies are received or be paid to the Bank in or towards payment of the monies for the time

: 'being secured by this Deed.or such part or parts thereof as the Bank may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceabile, or if a Chargor so
i‘e’q’ues‘tjs, the Bank in writing from time to time, the Bank may appoint any one ar more
‘q_ualiﬁed personé to be.an édministfatqr of any Chargor, to act together or independently of
the other or others appointed (to the ex;cent applicable).

Any sQi;h.appoi_ntmeﬂt'm'ay be'madf,' pursuant to an application to court under paragraph 12

of Schedhle B1 of the Insolvency Act 1986 {Administration application) or by filing specified

documents with the court under bgragraphs 14 to 21 (inclusive) of Schedule Bl of the

_Insolvency Act 1986.
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20.3

2.

211

(a) .

(b} -

:121.2

{a)

®

In this Clause 20, a "qualified person” means a person who, under the Insolvency Act'1986, is
qualified to act-as-an administrator of any company or individual _with respect to which that

~ person is appointed.

RECEIVER

Appointment of Receiver

At any time after'_this ser:urity becomes _enforceahle_, orifa Chargor: so requests the Bank in
writing at any time, the Bank may, (unless precluded by law) without further,‘ notice appoint’

under seal or in-writing; any ene or more qualifi ed persons to be a Receiver of al! or any part

of the Security Assets, to act together or independently of the other or others appomted to- -

the extent appllcable

In this Clause 21, a "qualified person™ means a person whao, under the Insolvency Act 1986, is

quallﬁed to act as a Recéiver of the property of any company or individual with respect to

which that person.is appointed.

Powers of Recgiver

~ Every Receiver appointed in ‘accordance with Clause 21.1 {Appointment of Receiver) shall

(subject to any restrictions in the instrument apppinting him but notwithstanding any win_ding-

up or dissolution of a Chargor) have and be entitled to exercise all of the rights powers and

discretions, as varied and extended by the provisions of this Deed, conferred bv the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred bv the
Insolvency Act 1986 (and to use the name of a Chargor for all or any of such purput_s_es). If at

any time there is fmore than one Receiver in respect of all or any part of the _Seéuritv Assets, |
-each such Receiver may [unless atherwise stated in any document appointing that Receiver),
exerclse all of the powers conferred on a Receiver under this Deed or under the Insolvency Act

1986 mdmdually and to the exclusion of each other Receiver.

Th'g‘ ri_gh_ts, po‘wers andrdiscretions referred to in paragraph (a) ‘abdve' include (without

. limitation) the right, power and/or discretion {as the case may be):

(i) Tak;e possession: to take immediate possession of, get in and collect the Security As"setS
or any part of the Security Assets whether accrued before or after-th:e date of his
appointment; '

(i) . Carry on ‘bu-siness: to carry on or m'anage the business of a Charger, as the Rer.eiver_'
may think fit or to concur in or authorise the management ofl, or‘appoint a manager of

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

(i} ~ Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demolutmns and insurances (mciudmg indemnity
insurance and performance bonds and guarantees) and do all other-acts which-a

Chargor might do in the ordinary conduct of its buslness, as well-for the prote_gtlon as.

for the improvement of the Security Assets and to commence and/or compiete any
buildjng’ .opérations on any Land secufed pursuant to this Deed and to-apply for a_nd
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{iv)

(v)

i)

{vii)

(viii) .

(ix)

maihtain any plafning perfriissions, building regulation approvals and any other
permissions, consents or licences, in. each case as the Receiver may in its absolute
dlscretlon think fit or concur ln any of the foregoing;

: Emﬁlqve:'ejs‘aﬁd" advisers: to appoint ahd discharge managers,” officers, agents,
: accounta'nts, servants, warkmen and other advisers for the purposes of this Deed, upon

such termis as to reminération or otherwise as the Recelver may think proper and to
discharge any such persons‘appointed by a Chargor;

ﬂdrrow_money:‘ to borrow 'money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/or of defrayinglg'ﬁ'v costs, charges, losses or expenses (including the Receiver's
remuneration) which shall be incurred by that Recelver in the exercise of such powers,
authorities and discrations or for any other purpose, to raise and borrow money.either

. im‘secured- of 6n the security of the Security Assets or any.part of the Security Assets
' -erther in priority to the security constituted by this Deed or otherwise and generally on

such terms and condlt[ons as that Receiver may thmk fit and no person lending such
money shall be concerned to enquire as to the proprlety or purpose of the exercise of

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

Sell business: to sell ar concur in sefling the whole or any part of any Chargor's business
whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,

disclaim, abandon, return or p_t'hemiise dispoée of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and -genérally in

such manner and an such terms as the Receiver shall think proper or to concur in any
such transaction. Wlthout prejudlce to the generality of the foregoing the Receiver may
do anv of- these things. for a conmderauon consisting of cash; debentures or other

'obhgatlons shares stock or other valuable consideration and any such consmeratlon
‘may be payable in a lump sum or bv instalments spread over such period as the

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

otherwise, any Iénd,. bui!ditrigs, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or
desirable for the é_a‘rfying on, improvement or realisation of any of the Security Assets
or the business of a (;hargor or atherwise for the benefit of the Security Assets;

Leases, ett.: to grant of agree to grant any leases whatsoever and let on charter, sub-

" charter, hire, lease or sell on condition and to grant rights, options, licencés or

easements over all or a‘ny. part of the Security Assets for such term and at such rent
{with or witheut a premiun) as the Receiver may think proper and ta rescind, surrender 7
and accept or agree ta accept a surrender of any lease or tenancy of such Security
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)

L)

Assets or agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Receiver may think fit (including the payment of
money to a lessee or tenant on a surrender or any rent review);

“Uncalled capital: to call up or require the directors or members (a§ applicable) of a

Chargor to call up all er any portion of thé uncalled capital for the time being of a

Chargor and to enforce payment of any call by action {in the name of that- Chargor or

the Receiver, as may be thought fit by the Receiver);

Coniprb’mise: to negotiate; settle, adjust, refer to.arbitration, ;c_r,npr_ﬁmise,' abandon
and arrange any claims, accounts, disputes, questions and demands - with or by any

- persen wha is or claims to be a creditor of a Chargor or relating in any way to the .

. Security Assets or any part of them;

i)

(xiii)

{xiv)

fxv)

(xvi)

Legal actions: to bring, prosecute,.enforce, defend and abandon all such actions, suits
and proceedlngs in-relation to the Secu rity Assets ar any part of them as mav seem to
the Recelver to be expedlent

Becéfbfs:— to give valid receipts for all maneys and execute all assurances and things
which may be proper.or desirable for realising the Security Assets;

; Subsidiaries, etc.: to form a SubSldlaI"y' or Subsidiaries of a Chargor in-any jurlSdlCthﬂ "
'and transfer to any such Subsidiary or any other company or body corporate, whether

or not formed forthe purpose, all ,or_a ny part of the Security Assets;

F

- Powers, discretions, etc.; to e;cercisé any powers, discretions, 'voting, conversion or.

other fights or entitlements inhrelation to any of the Security Assets or incidental to the

_oWneréhip of or rights in or to any Security Assets and to-complete or effect any.
' transactlon entered inta by a Chargor and complete disclaim, abandon or modify all
or’ any of the outstandmg contracts or arrangements of 3 Chargor relating to or
. aff_ectlng all or any par_‘t_ufthe Security Assets; and

General powers: to do all such other acts and things as-the Receiver may consider
desirable or necéssgrv‘for realising the Security Assets or any part of them or in‘cidental

or Ebnducive to any of the.matters, powers ar authorities conferred on a Receiver.
under or by wrtue of this Deed, to exercise in relation to the Security Assets or any part.. -
of them all such powers, authont:es and things as the Recewer would be capable of .

exercising if it were 1_:he absalute berieficial owner of them,

.. and to use the name of the relevant Chargor forall or any of such purposes.

213 - Removal

.The Ba_nkmay from time to time,~bv’writing remove any Receiver appointed b‘y it-{so'far'as itis Iéwfully

able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of any Receiver

- whose appointment may for any reason have terminated.
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21.4  Remuneration

{a) The Bank may from time.to time, fix the remuneration of any Receiver appointed by it {which
remuneration may be or include a commission calculated by reference to the gross amount of
all moneys received or otherwise and may include remuneration in connéction with claims,
actions or proceedings made or brought against the Receiver by a Chargor or any ather person

) or the performance or discharge of any obligation imposed upon the Receiver by statute or

- otherwise) but such remuneration shali be payable by that Chargor alone, and sections 109(6}
and (8) of the Law of Property Act 1925 shall not apply in relation to any Receiver appointed
under this Deed.

(b) The amiount of such remuneration i'na_y be debited by the Bank to any account of the relevant
Chargor, held with the Bank but shall, in any event, form part of the Secured Obligations and
accordingly be secured on the Security. Assets under the security contained in this Deed,

21.5  Extent of appointment

The exclusion of any.Security Assets from the appointment of the Receiver shall not preclude the Bank’
from subsequently extending the Receiver's or Receivers' appointment {or that of their replacement)
to that part or appointing another Receiver over any other part of the Security Assets. - '

21.6 ' No liability as mortgagee in possession

The Bank shall not, nor shall any R'é'ceivgr zippointed as aforesaid, by reason of it or the Receiver
entering into possession of the Security Assets or an\i part of them or for any ather reason, be liable to
account as mortgagee in possession or be liable for any loss on reahsatlon or for any default or omission
for whlch a mortgagee in possession mlght be ltable.

217 Agent of Chargor

@) Every Receiver of a Chargor duly appointed by the 8ank under the powers in that respect
contained: in this Deed shall be deemed to be the agent of'thét Chargor for all purpases and
shall as such agent for all purposes be deemed ta be in the same posmon as a Receiver duly
appointed by a; mortgagee under the Law of Property Act 1925.

(b) _ Each 'Chargor alone éhall_be respensible for the contracts, engagements, acts,’iom'issions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and the Bank
shall not incur any Iiabﬂity for themn by reason of the Bank appointing such Receiver or for any
other reason whatsoever.

21.8  Bank may exercise

To the fi:iles't extent permitted by law, all or any of the powers, authorities and discretions whii:h are
conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, 'may be
exercised after thé secufity credted under this Déed becomes enforceable by the Bank in_.relatibn to
the'; whole of such Security -Assets or any part of them without first apb_ointing a Receiver of such
property or any part of it-or notwithstanding the appointment of a Receiver of such p,ru;ierfy or any
part of it.
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22,

'(a)‘

23.

© 231

{a)
{b)

(c)

{d)-

~ APPOINTMENT OF AGENT AND CHANGES TG CHARGORS

Each Chargor-(other than the Agent) by its execution of this Deed .et an Accessio:n Deed
irrevocably appoints the Agent (acting through one or more autharised signatories) to act on
its behalf as its agent {and the Agent accepts such appointment) and irrevocably authorises:

{ the Agerit on its behalf to supply. all information concerniné itself contemplated by

this.Deed to the Bank and to execute on its behalf any Accession Deed or other deed
or agreement, notwithstanding that they may affect that Chargor, withpat further
reference to or the consent of that Chargor; and '

(ii) thie Bank to give any notice, demand or other cqmrrnunica_tion to that Chargor_ to the
Agent,

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

~ Where the Chargor is a member of a group of companies and/or llmlted liability partnershlps

a company or limited. |I3b[|lty partnership may become an Additienal Chargor if:
(i) the Bank apbtoves the addition of that proposed Additiort‘al Chargor;

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

(i} the Bank has received all of the documents and other evidence for its know your
customer checks and any corporate authorities r'eq_'uire'_d 'Vbﬁy"the Bank in relation to-
_that Additional Chargor, each in form and substance satisfactory to the Bank.

- Ex'PEN'SES AND INDEMNITI'ES

Each Chargor shall on demand pay to or reimburse the Bank and any Recewer [together with

- any nommees, agents or Delegates] on the basis of a full indemnity on an after tax basis the

amount of all commissions, costs {including legal costs and remuneration), charges, losses,
iiabilit,ies;‘,_‘an,d expenses_ and other sums reasanably incurred by theé Bank and ‘any Receivet

.. {together with any nominees, agents or Delegates} in connection with: .
_the inspection or valuation of the Security Assets;

_making a demand for payment or the delay in receipt of payments under this Deed; .

a failure by any Chargor to perform its obligations under this Deed or otherwise bl_'each any

' terms of this Deed; and -

* the preservation, enforcement or the: attempted preservatlon or enforcement of any of their
' rights under this Deed whether incurred as a result of any act or omission by, or proceedings

involving, that Chargor or any third party together with interest on the amount payable in
accordance w1th Clause 2 {Agreement to pay).
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23.2

23.3

(@)

(b)

234

24.

24.1 .

24.2

whatsocever.

Each Charg'dr.shéll 'on-demand pay to or fully indemnify the Bank, @ny Receiver, (Delegate, or
other nominee or ag_ent)'bn an after-tax basis against all losses, actions, claims, commissicons,
COsts’ (ihéludii:\'g legal costs, expénses, proceedings, and remunération), charges, losses,
'Iiabilit'ies, expenses and other sums and expenditure which the Bank any Receiver; (Delegate,
or other nominee or agent) may suffer, pay or incur, acting reasonably, in connection with any
payment or discharge in respect of the Secured Obligations {whether made by that Chargor or
a third partv_) becoming void, voidable, ineffective or unenforceable for any reasons

Where, pursuant to Claﬁses 23.1 or 23.2 above, a sum is paid to the Bank or any Receiver {or
any nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Bank or
any-Receiver {together with any nominees, agents or Delegates) in respect of value added tax:

(except where the payment falls within Clause 23.3(b) below), such amount as equals any
valL_le added tax éharg_ed tc the Bank or any Receiver (or any nominees, agents or Delegates)
in respect of the matter which gives rise to the payment and which the Bank or any Receiver

'(or any nominees, agents or Delegates) certifies is not recoverable by it by repayment or credit

[;uch certificate to be conclusive in the absence of manifest error); and

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

charges, expenses or other items in raspect of value added tax (and in such a case the Bank or

any Receiver {or any nominees, agents: or Delegates) shall provide that Chargor with an
appropriate tax invoice in respect of such item, naming that Chargor as recipient of the
refevant supply).

Each Ch:a,rg_or_agree:é‘that-‘the Bank will not be held responsible for any loss suffered as a result
of exercise of or failure to exercise by the Bank of its rights under this Deed, except in.the case
of gross negligence or wilful default of the Bank.

SETOFF

The Bank_m’ay at any time and from time to time without notice. {but shall not be obliged to}
set off (i} any ,obli'gation which is due and payable by a Chargor to the Bank and/or any other
member of the Barclays Group and is unpaid against (ii) any obligation {whether or not
matured) owed by the Bank and/or any other member of the Barclays Group to a Chargor,
regardless of the place pf payment, baoking branch or currency of either obligation {with the

difference. between the amounts in {i) and (ii) being the Set off Amiount), regardless of the

place of payment, booking branch or currency of either obligation. Pursuant to the rights in
the preceding senterioe, the Bank may debit an account held by any Chargor with the Bank by
an amount up to and including the Set off Amount. ‘

i the obligations are in different currencies, the Bank may convert éither obligation at a market
rate of exchange in its usual course of business for the- purﬁose of the set off and if when
converted it Iéajvés" flje Bank with less than the amount due the-relevant Chargor must make
good the amount of the shortfall on demand. '
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24.3 .

25,

251

25.2

253
25.4

255

26.

26.1

1262

{b) -

(c}

(d)-

(e:) _ |

‘The Bank may, in its abselute discretion estimate the amount of any liability of a Chargor which

Is contingent or unascertained and thereafter set off such estimated amount and no améunt
shall be payable by the Bank to any Chargor unless and until all Secured Obligations have been

-ascertained and fully repaid or.discharged.

~ DISCRETION AND DELEGATION

Any Iiberty or power which may be exercised or any determination which may be made under
this Deed by the Bank or any Receiver may be exercised or made. from time to time in its.
absolute and unfettered discretion without any obligation to give reasons. '

‘Each of the Bank and any Receiver rhay at any'til'rne delegate all or any of the r_ights conferred
on it by this Deed. '

The delegation may be made upon any terms.and .c,onditions (including the pdwerf:td'sub-' '
delegate) arid subject to any restrictions as the Bank of the Receiver ijjai/‘think_ fit.

Such delegatién shall not preclude either the subsequent exercise of such power; authority or
discretion the Bank or the Receiver itself or any subsequent delegation or revocation.

* Under no circumstances shall the Bank nor any Receiver or any Delegate (nor any officer, agent

or employee of ény of them) be liable to any Chargor or any other person as a result'of orin
connection with any act; default,'omission or miscanduct on the part of any Delegate.

"TRANSFER AND DISCLOSURE

The Bank may at any time sell, assign, n‘oi.r_ate, securitise or otherwise transfer all or part of its
rights and/or bbligatibn's in respect of this Deed to any person at any tirhe' {a Transferee}. Each
Chargor consents to the disclosure by the Bank of any information and documentation directly
or indirectly concerning this Deed to any prospective‘ oractual Trar’rsferee. :

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

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

agovernmental, banking, taxation or other regulatory authority;

a‘ny person in connection with a securitiseti_on of all or any part of the loan assets of any
member of the Barclays Group from time to time; '

any persen who may otherwuse enter into contractual relations with anv member of the'

‘Barclays Group in connection with this Deed;

any. person ‘to whom information is requ:red or requested to be dlsclosed by any court of

' competent lel‘lSdlCtlcm or governmental bankmg, taxation or other regulatory authonty or
similar body;
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(&)

(h)

{i)

263

27.

any rating agency (mcludlng its professmnal advisers) to enablé the rating agency to carry out

© its normal rating actlwtles
* each other Chargor; - -

any credit reference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding
company or subsidiary thereof. - :

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

FORBEARANCE

Ng delay or omission on the part of the Ba,p’k in exercising any right, power or privilege under this Deed

will impair it or be construed as'a waiver of it. A single or partial exercise of any right, power or privilege
will notin any circumstances preclude any other or further exercise of it or the exercise of any other.
right, power or privilege. ‘

28.

COUNTERPARTS

This Deed may.be executed iri any number of counterparts, each of which when executed and delivered

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

29,

291

292

203

29.4

29.5

@

NOTICES, COMMUNICATIONS AND DEMANDS

" Any notice, communication. or demand under or in connection ‘with this Deed shall be in
‘writing and shall be delivered personally, or by post to the Authorised Address and, if given by

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

Any notice, communication or demand made or delivered under or in connection with-this
Deed to a.Chargor .or the Agent will only be effective in the case of a letter which is sent by
post in"a fi rs’t—class prébaid letter where available, and is posted before the last collection of

the next succee_dmg day upon whlch a dellv_erv of letters is made.

Any notice to the Bank, shall be addressed in writing and sent by post to Barclays Bank PLC at

Lending Operations, PO Box 239, Birmingham, B1 3PF and shall only be effective when actually

received by the Bank.

Any riotice, communication or demand made or defivered 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 proceedings are being or have been made or taken against any

_otheér Chargor and/or an'y third party; or
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296

'30.2

303

30.4

.31,

311

31.2

‘ whether or in what order any security to which the Bank'mav be entitled in respect of the .
‘ Secured bl igations and ary other obligations secured under this Deed i.s_enforced.

CAll not:fu:atlons or determinations given or made by the Bank shall be conclusive and bmdlng .
. on the.Chargors, except in the case of manifest error.

MISCELLANEOUS PROVISIONS

‘If at any time any ohe 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 e'partv to this Deed has no

, 'rlght under the Contracts {Rights.of Third Parties) Act 1999 or any srmllar appllcable Ieglslatlon

to enforce or t6 en joy the benefits of this’ Deed unless otherwise specn‘ied

Not’withstand_i_ng any term of this Deed the consent.of anv ‘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 w'ith it. ’ '

This Deed is intended to take effect as a deed notwnthstandmg the fact that any party- mav only
execute this Deed underhand.

Gov:hﬂms LAw AND Junte'mtﬂou

This Deed and any non-contractual obhgatrons arlsmg from or in connection with it sha[l be

governed by, and cohstrued In accordanca W|th the laws of England

Each party irrevocably submits, for th_e exclusive beneﬁt of the Bank, tothe jurisdiction of the .
. English courts (but Without prejudice to the Bank's right to commence proceedings against any

party in any other Junsdlctlon) and irrevocably waives any objection on the ground of venue

or mappropnate forum or any similar grounds.

‘This ﬁeed has-hee‘n executed as a deed by the Chargors and signed by the Bank and is delivered on the
date stated at the beginning of this Déed.
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. SCHEDULE 1 - THE PARTIES

Country.of -

- England and Wales

Name of Chargor Registration Number | Registered Address
' lurisdiction : | '
International Piping = |.England and Wales 05609369 Unit C Barton Business
- Products. (Europe) : Park Barton Under.
Limited Needwood
Staffordshire DE13
8BX '
IFP-{Carbon & Alloy) . England and Wales 10163444 Barton Business Park
Limited ' - Barton Under
Needwood Burton-On-
Trent DE13 8BX
IPP Accura Supply . - | England and Wales 10663883 Unit C4 Barton
Limited . - ‘Business Park Barton
Under Needwood:
Staffordshire DE13
8BX
| 1PP Matdale Limited . . E'ﬁgjl"ari;i and Wales 07410850 Unit C Barton Business
o - S Park Barton Under
Needwood
Staffordshire DE13
8BX
IPP Scomark. . England and Wales 08105251 Barton Business Park
| Engineering Limited . | Barton Under
. Needwood
Staffordshire DE13
8BX
IPP Stainless Steel England arid Wales 10945955 Unit C Barton Business
Fastenérs Limited 5 ' Park Barton Under
| NeedWood
Staffordshire DE13
88X
. IPP Van Triel Limited: - 10664169 Unit C4 Barton

Business Park Barton
Under Needwood
Staffordshire DE13
8BX
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IPP Property Holdings | England and Wales 11604481 Unit C Barton Business

Limited Park Barton Under
Needwood Burton-On-
Trent DE13 8BX

IPP Plant & Equipment | England and Wales 11604488 Unit C Barton Business

Leasing Limited Park Barton Under
Needwood Burton-On-
Trent DE13 8BX

PP Stock Holdings England and Wales 11604469 Unit C Barton Business

Limited Park Barton Under
Needwood Burton-On-
Trent DE13 8BX

IPP Scomark {Europe} | England and Wales 11604430 Unit C Barton Business

Limited Park Barton Under
Needwood Burton-On-
Trent DE13 8BX

IPP (Europe} Limited England and Wales 11606626 Unit C Barton Business
Park Barton Under
Needwood Burton-On-
Trent DE13 8BX

The Agent

Name of relevant | Country of Jurisdiction | Registration Number | Registered Address

Chargor '

International Piping England and Wales 05609369 Unit C Barton Business

Products (Europe)
Limited

Park Barton Under
Needwood
Staffordshire DE13
8BX
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(1)

SCHEDULE 2 - FORM OF ACCESSION DEED

- THIS ACCESSION DEED is made on: {]
‘ Between ..,

‘International Pi_pihg Products (Europe)‘l.imit_e'd (incorporated in England and Wales with

registered number 05609369) for itself and for the Chargors. (the Agent);

) ‘-tlnf.grt'NKME OF COMPANY/LLP] (incorporated in [¢] with registered number [Insert
~ -COMPANY/LLP NUMBER])} of [Iisert REGISTERED ADDRESS] (the Acceding Charger); and
and ‘
{3) . Bértlays Bank PLC {Company N_umbei’ 01026167) of 1 Churchill Place, London E14 SHP (the
" Bank). . T ) '
Whereas -

This Accé}*._sibn" Deed is supplémgntél to a Debenture and Cross Guarantee dated [#] between, inter alia,

‘the-Agent, the Chargor(s) (as defined therein) and the Bank (Debenture and Cross Gudrantee).

ltis agreed as follows

1

{a)

o)

DEFINMTIONS AND INTERPRETATION :

Definitions. .

Save 1o the extent otherwise defined in this Accession Deed, t«_erfns defined in the Debenture
and Cross Guarantee have the same meaning when used in this Accession Deed.

'Int'erpretation and other provisions

(] Clatjses 12 ilnfé}pretation) and 30 {Miscellaneous Provisions)'ofxthe Debenture and

Cross Guarantee are incorporated in this Accession Deed as if they were set out in full
-in this. Accession Deed, but so that references in those Clauses to this Accession Deed
shall be construed as references to this Accession Deed.

.V(i;i) Al the provisions contained in the Debenture and Cross Guarantee in relation to the

sacurity created by it and all the powers and rights conferred on the Bank and -any
Receiver in relation to the security created by the Debenture and Cross Guarantee shall
‘extend and apply to the security created by this Accession Deed.

" {iii} ' The Debenture aljid-Cross Guarantee and Accession Deed shall be read together and

construed as one instrument.

ACCESSION OF ACCEDING CHARGOR .

" The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture and Cross

Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture

- and.Cross Guarantee as if it had originally been a party to it.
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a)

(o)

{c}

(a)

AGREEMENT TO PAY

The Acceding Chargor, as primary dbligor and not merely as surety covenants with the Bank

- that i will pay and discharge on-demand the Secured Obligations on the date(s) on which such

Secured Obligations are expressed to become due or apply and in'the manner provided fo_r in -~
the document under which liability for such Secured Obligations a'ri'ses.‘ L

The Acceding Chargor unconditionally and irrevocably:

(i}

(i}

i)

gu'a_ran_te_es-to the Bank punctual performance of all of each other Chargor's payment
ohligations to the Bank;

" undertakes to the Bank that whenéver another Chargor does not pay any part of the

Secured Obligations when due to the Bank, it shall immediately on demand :pay that .
amount (in whatever currency denominated) as if it was the principal obligor; and

agrees with the. Bank that if any obligation guaranteed by it is or becomes -
unenforceable invalid or illegal, it will, as.an independent and primary obllgatlon ]

'_ |ndemnlfv the Bank lmmedlately on demand against any cost, clalms. charges, -

expenses, losses or liability it incurs as a result of another Chargor not paymg any of

. part of the Secured Obligations which would, but for such unenforteahiliw. invalid'itv or

illegality, have been payable by it on the date when it would have been due. The amount

payable by the Acceding Chargor under this indemnity {meaning for the avoidance of .

doubt, that the Acteding Chargor is required to fully reimburse the Bank) will not
exceed the amount it would have had to pay under this Accession Deed and/or the
Debenture and Cross Guarantee if the amount claimed had been recoverable on the
basis 6f a. guarantee

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

- benefit of, the provisions sét out in Schedule 3 (Waller of Defences and Deferral of Rights) of

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

) other Chargor..

CHARGES

. General

All security created by r;he Ac_r:edi_ﬁg Chargor under this Clause 4 is:

{i)

iy

i)

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

granted with full title guarantee;

granted in respect of all the right, title and interest (if any), present and future of the
Acceding Chargor in and to the relevant Security Asset; and .

granted.in favour of the Bank.
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{b) - - Vleed charges

The Acceding Chargor charges by way of first fixed charge:

(i
(il

(i

‘. {iv)

LW

(vi) |

{vii)

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

’ __aII‘ Land in England and Wales now vested in it and registered at the Land Registry;
- all other i_é'rid whirchAis' now, or, in the future becomes, its propetty;

“(t,o the ext,e,nt'that they are not Land) all plant, machinery, computers, vehicles, office

or other equipment now or in the future owned by it and its interest in any plant,
m,acfhi,ngrv, computers, vehicles, office or other equipment in its possession (but
exclu&ing any for the time being part of its stock-in-trade or work-in-progress} and
the benefit of all contracts, licences and warranties relating to them; ‘

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

(As'sj'ynmeht'} below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and claims to which Acceding Chargor is now or may in the future becoma

 entitled in relation to the Land including (but not limited to} all rights and é_laims of

the Acceding Chargor against all persons who now are or have been or may become

’ Iéssees,‘sub—lgssees', licensees or occupiers of any Land and all chargors and sureties
~ for the obligations of such persons;

all Securities;

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

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

. éffecti\)elv, assigned pursuant to Clause 4{cl{vi} (Assignment) below, all monies

{viii)
(ix)
(4

- )

- {xi) -

{xiil)

{xiv)

payable under them);

ai]- qf iu':pre'sent.an'd \;uture gogdwill;

all-;':f its pi'esent;and future uncalled capital;

all of its pl{'esen't-‘anc.lrf'uturé Intellectual Property Rights;

all trade secrets, confidential infarmation 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 .

,ai;cbﬁnts wrth associates (as defined in section 345 of the Companies Act 2006);

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

Account and each related Deposit; and
the benefit of all instruments; guarantees, charges, pledges and other rights now or

in the future available to it as security in respect of any Asset itself subject to a fixed
charge in favour of the Bank,

Page 35



(c)

{d)

' Assignm’eht

The Acceding Chargor assighs and agrees to assign all of its right, title, estate and other
interests in and to: o

(i}

i)

i),

{iv)

(vi)

the Rental Income .and the benefit to the Acceding Chargor of all ather right_s-éhd

-~ claims to which the Acceding Chargor is now or may in the future become e_ntitlediin‘

relation to the Land includi‘ng'{bu"c not fimited to) all rights 'an‘d‘g:laims of the Accedihg"
~ Chargor against all per's’ons who now are or have heen or may become lessees, sub--
lessees, licensees or occuplers of any Land and all chargors and sureties for the -

obhgatlons of such persons,

' thé benefit of all guarantees, warranties and representations given or made by and.
any rights or remedies against all or any 'professinh'a_,] advisors now or at any time:

engaged by the Acceding Chargor in relation to any Land and the manufacturers,

supphers or mstallers of aII plant, machmery, fixtures, fittings and other equipment B
" now or from time to time in the bwldmgs 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
pm‘ce'édings 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 Agreemient and all sums paid or.payable to the:
" Accéding Chargor under or in respect of any Property Agrée"mg_'nt;

each Assigned Account and each related Deposit;

(to t_hé extent that any Intellectuél ‘Prbpei‘fy‘i Rights are not capable of being j:_harged
pursuant to Clause 4({b) (Fixed charges), whether-by reason of lack of any third_par'tyA

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 may derive from such Intellectual Property Rights or be awarded or
entitled to in réspect 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 the Bank as a mortgagee'in possession.

Floating charge

0

(i)

The Acceding Chargor charges by way of first ﬂcatlng charge all its;present and future ‘_

undertaking and Assets of whatever type and wherever Iocated

‘The floating charge c?eated by the Acceding Chargor unider Clause 4(d)(i) above shall

be deferred in.point of priority to all other security or security interests created under
ar pursuant to this Accession Deed.
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{e)

{a)

{b)

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

Attorney

The. Accéding Chargor, by way of security, irrevocably and severally appoints the Bank (and any

" Receiver or Delegate appuointed under this Accession Deed) to be its attorney in accordance
with the provisions of Clause 16 (Further Assurances) of the Debenture and Cross Guarantee,

The Acceding Chargur ratlf ies and confirms whatever any attorney does or purports to do

" pursuanttoits appomtment under this Clause 4(e).

REPRESENTATIONS .

“The Acceding _Chargqr mgakes the representations set out in Clause 7 (Representations) of the

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

*CONSENT OF EXISTING CHARGORS

‘The Chargors, acting by the. Agent, agree to the terms of this Actession Deed and agree that

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

MNEGATIVE PLEDGE -

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

i) . create, agree to create or permit to exist any trust, interest or Security Interest

'(howsaever ranking in point of priority) of any nature whatsoever {mcludlng such as
arises by operation of law or any enactment) in, over or affecting all or any part of its
Security Assets; or -

(ii) subject to Clause, 7_(b_) below; part with, grant or enter.into a lease of, .sell, transfer,
assign or otherwise dispose of (including by way of declaration of trust} all or any part
of it§ Sécurity Assets or any ihterest in them or agree to do so.

The Acceding" Chargor undertakes to the Bank that, save as expressly permitted by the Bank in
writing, it-will not:

iy - . cre:ate any mortgage or any fixed or floating charge or other security over any of the
."FI__oa_ti_ng- Chargge Asséts "(\'Mhether having priority over, or ranking pari passu with or
subject to, the floating charges created by this Accession Deed and the Debenture and

Cross Guarantee); or

i} - sell, transfer, part with or dispose of any of the Floating Charge Assets except by way
~ of sale in the ordinary course of business.
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(a) -

b

@

IMPLIED COVENANTS OF TITLE

The covenahts sat out in sections 3(1),' 3(2) and 6(2) of the Law of Phope::ty. {Miscellaneous

o  Provisions).Act 1994 will not extend to paragraphs (b} to {d) of Clause 4 (Charges) above. It
" shall be implied in respect of paragraiphs (b} to (d) of Clause 4 {Charges) above that the
‘ Accedmg Chargor is disposing of the Security Assets free fram all charges and encumhrances

(whether monetary or not) and from all other rights exercisable by third parties (lncludlng

liabilities imposed ahd rights conferred by or under any enactment).

) wasgs'ﬂlp

.The Accedlng Chargor is the legal and benef‘mal owner of and has géod and marketabie title
to, its Security Assets in each case, free from security (other than that created by orpursuant

to this Accession Deed) and restrictions and onerous covenants.

DEI.IVE_RY OF DOCUMENTS OF TI'I'I.E AND REGISTRATION l

The Accedlng Charger shall, on'the date of this Accession Deed deliver (or procure dellvery) to

the Bank of, and the Bank shall be entltled to hold and retain during the Security Period, ail

deeds, certificates and other documents of title relating to the property charged pursuant to .-

this Accession Deed (lncludlng any lease or licences relating to it) where Drlglnals thereof are
not required to be registered. ‘

. The Acceding Chargor shali, at any time as required by the Bank, execute and deliver to the

Bank any documents and transfers to constitute or perfect an equitable or legal charge or a
pledge {at the Bank's option) aver any Securities, including uncertificated Securities within any
clearing, transfer, settlement and/or depository system, and give any instructions and take any
actions the Bank may requir_é to achieve this.

The Acceding Chargor shall, if requested by the Bank, execute all such documents and do all
- gcts that_the Bahk may reasonably requir'e' to record the interest of the Bank in any registers

relating to any registéred Intellectual Property Rights.

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

(il . toentera restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor bf the‘reg‘istered'esmte or
"By the proprietor of any regi.;tere‘d'chqrge, not being.a chafgé'regi'steréd' &efb’re thé

entry of this restriction, is to be registered without a writteh consent signed by the:

-pfoprr’etor for the time being of the'charge in the accession deed dated [

}in favour of Barclays Bank PLC as referred to in the charges. regfster or their :

conveyancer” and

{iiy ' to eniter an cbligation to make further advances on the relevant register of title.
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(e)

(e)

.11

12

- 13

14

(a)

(b)

' The Acceding Chargor certifies to the Land Registry that the Security Interest created under or

pursuant. to this Accession Deed does not contravene any of the provisions of the
mernorandum or articles of association or other constitutive documents of the Acceding

Chargor.

The Acceding Chargor shail, if requested by the Bank, execute and deliver to the provider of

'aiﬁy~lns,uraﬁ¢e Contracts 's;fu'th natices and other documents as the Bank may reasonably
require in relation to the assighment by way of security. '

The A(:ceding_' Chaijgor u,ncle,i"takes not to amend, vary or waive the terms and conditions

relating to any Insurance Contract without the prior written consent of the Bank.
CONTINUING SECURITY -

The seéurity_ constituted by this Accession Deed- shall be continuing, is made for securing
further advanées and will exténd 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, restatément, assig‘rim'e‘nt,, replacément, refinancing, novation or departire
(however substantial or n'_\_ate_rflr_‘al)‘ of, to or from any document constituting any Secured
Obligations. - T ' .

COUNTERPARTS

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

GOVERNING LAW AND JURISDICTION

Clauge 31 (Governing law and jurisdiction) of the Djebenti:re and Cross Guaranteé shall be
incorparated in“this Accession Deed as if set out in full in this Accession Deed but so that
references in that Clause to "this Deed" shall be construed as references to this Accession
Deed. ’

[SERVICE OF PROCESS -

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communication notifying a claim or serving legal proceedings under or in connection
with thé Debenture and Cfp_s_s Guarantee or this Accession Deed, which shall instead be served

"in ac_od_rdance with Clause 29 (Notices, Communications and Demands) of the Debenture and

Cross Guarantee-and/or this Clause 14.

Without prejudice to any other mode of service allowed under the Debenture and Cross
Guarantee or this Accession Deed, the Acceding Chargor:

i) -irrevocatgly appoints [hame process agent] (the Process Agent) as its agent.for service of
process in relation to any proceedings before the English courts in connection with the
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Debé‘:hrt'ure' and Cross Guarantee and this Accession-Deed {and:the Acceding: Chargor
. ;pn'fi,rms 'that'the'Process Agent has accepted suth."appointment]-l-; and

: {ii)‘ agrees that fatiure by an agent for service of process to notlfy the Accedlng Chargor of
the process will not invalidate the proceedings concerned.

(c} . Ifthe Process Age'nt is unable for any reasen to act as agent fqr_ service of_ process, the Acceding .

Chargor mustimmaediately (and in any event within 7.days of such event taking place) appoint
another agent on terms acceptable to the Bank. Falllng thIS the Bank mav appoint another
agent.for this purpose.

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

(e) [Thé Précess Agent, by its &xecution of this Accession Deed, confirms its appointrent as agent .

fqr_servi_te of process in relation to any proceedings before the English courts in connection
with this Accession Deed.]?]* ' '

You are strongly mcdrﬁmendéd tqseek-in&epéndent legal advice Béfure ;r»iggn_ﬁ-ugT ) '

< This Accession Deed has been exécuted as a deed by the Acceding Chargor and the Agent and signed
' by the Bank and is delivered on the date stated at the beginni_ng of this A_ccession Deed. s

Cf* **Executmn blocks for Barclays Bank PLC, the Agent, the Acceding Chargor [and the Process Agent}" '

to be mserted"‘**}

Wording in square brackets to bé.inserted if the Process Agertf will not sign this Aéces'sion Deed.

Wordlng |n square brackets to beinserted if the Prncess Agent \mll sigh this Accessmn Deed.

3 Ta be mserted if the Acced:ng Chargor is rn:urporated ina jurlsdll:tlon utherthan England and Wales

" England and Wales and [if). the Process Agent will countersign the Accession Deed.,
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“ SCHEDULE 3 -WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS -

' _Construc':t'i'on

The Chargor acknowledges and agrees that the guarantee constituted by this Deed shall be

-—deemed to be granted by each Chargor to the Bank as the sole beneficiary.

_ gpriti_nﬂui_ng Guarantee and Continuing Security

(a) - The .Iiabilifv of each Chargor shall not be discharged or impaired in any way (i} by
' reason of the invalidity, avoidability, voidability.or unenforceability as regards any.
other of those. persons or entities to this Deed or {ii} by the Bank releasing,
: ﬂi?»ch’érging,ﬁ compounding with or varying the liability hereunder of, or making any
ather a'rmhge_ment_:with,- any other of those persons or entities or (iii}. any change in

the ccnst_ituti'on.of any other of those persons or entities,

{b) . The security and guarantee constituted by this Deed shall be a continuing security
- and a continuing guarantee and shall extend to the ultimate balance of the Secured
) Opligatl'idrisva_nd: to the performance in full of any and &l obligations secured and
. guaranteed under'}:his Deed, regardless of any intermediate payment or discharge in
. whole ar in pfart.'

('c_) B this Deed ceaées to continue in force, the Bank may open a new account, or

" continue any exi;ﬁngraccount, for each Chargor and the liability of that.Chargor in

iespe‘ct' of the Secured Obligations at the date on which this Deed ceases shall remain
reg'erdless of any payments in or out of any such account.

(d) - Ifanydischarge, release or arrangement (whether in.respect of the obligations of any

’ Chargor or any Security for those cbligations or otherwise) is made by the Bank in

whole or in part on the basis of any payment, security or other disposition which is

- avoided or must-be restored in insolvency; bankruptcy, liguidation, admlnistratlon or

analogous procedure or otherwise; without limitation, then the liability of each

Chargor undef this Deed will. cantinue ar be reinstated as if the dlscharge, release or
arrangement | had not occurred

" Immediate Recourse

Each Chargor waives ahy“right- it may have of first. requiring the 8ank 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 irrespective of any law or any pravision to the contrary.

Discharge and release

{a) The security arid guarantee constituted by this Deed may be discontinued and the

liability under it crystallised at the expiration of three months after receipt by the
Bank-from a Cl'iar_gor of notice'in writing todiscontinue it {such period being the
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(b)

(¢}

@)

- Notice Period). The amounts payable on crystallisation (the;Cq_'stuﬂisat'ian A.m'ouht}_"' )

will include:

(i} - all commitments of a Chargor that may bécome actual liabilities in the
. future: S '
(ii) all liabilities of a Chargor incur‘re_d during the Notice Period; a‘n_d'

(i} any mterest feas and other charges which any Chargor owes the Bank at the

end of the Notice Period but which are not actuallv chargedto any Chargors
account until later.

- Following payment of the Crystallisation Amount in full by the Chargor Serying a
discontinuence notice in accordance with paragraph 18{a}) of this:Schedule 3 (the.

Retiring Chargor):

= i) the Retiring Chargor shall be released by each other-Chargor (together, the
- Continuing Chargors) from any liability {whether past, present or future and -

whetherAéc,‘tual -or contingent) to make a contribution to any Continuing

Chargor arising by reason of the perfarmance by any Continuing Chargor of

its obligations under thi_s Deed;

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

performance of its obligations under this Deed to takethe benefit.(i‘n whole
or in part and whether by way of subrogation or otherwise) of any rights of. '

the Bank or of any security taken pursuant to or in connection with this Deed
- or any Secured Liability, where such rlghts or secunty are granted by or in
© -+ relation to the assets of the Retiring Chargor; and.

- (iii} the discohtinuance of the Retiring Chargor’'s obligations under this Deed -

pursuant-to Clause 18(a) of this Schedule 3 does not affeéct the bbligations
of the remaining Chargors under the guarantee constituted by this Deed.

- If any discharge, release or arrangement (whether in respect of the obligations of any

Chargor or any Security for those obligations or otherwise} is made- by the Bank in

whole or in part on the basis of any payment, security or.other disposition V\‘.rhich is N

avoided or must be restored in insolvancy, quuidatioh, administration or analogous

‘procedure or otherwise, without limitation, then the liability. of any Chargor under
* this'Deed will continue or be reinstated as if the discharge, release:or arrangement . -

had not occurred:

Waiver of i)'efences"

_ane of the Iialqi[ities or obligations of any Chargor und_er— the"security.‘and _guara_ntee .
*. constituted by this Deed shall be impaired by the Bank:

- (i) . = - agreeing any amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure {however substantial or material) of, to
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(ii)

(.iii).

{iv}

{v)

or from any docdmenit so that any such amendmerit, variation, restatement,
assignment, replacement, refinancing, novation or departure {(including any"

Which_ rhav have. been made before the signing of this Deed) shall, whatever
its nature, be binding upon each Chargor in all circumstances,'_.:
. notwithstanding that_ it may increase or otherwise affect the liability of any
Chargor;

rele_‘asin_g or granting any time or any indulgence of any (including, without
[imitatior'i,' the waiver of _a'ny preconditions for drawing under, or of any
breach'o'f, any document}, or entering into any trahsaction of arrangements
whatsoever with or in relation to any Chargor and/or any third party;.

tékir_lg, accepting, ‘va;'ving, dealing with, enforcing, abstaining from

enforcing, surrendering or releasing any security, right of recourse, set off.or
combination or other right or interest held by the Bank for the Securéd

. Obligations and any other obligationis secured and guéfé_ﬁteed under this

Deed in suc_h manner as the Bank thinks fit;

claiming, p(pving for, accepting or transferring any payment in respect of the
Secured Obligations and zny other obligations secured and guaranteed
under this Deed in any composition by, or winding up'f)f, any principal
obligor and/or any-third party or'abstaining from so claiming, pro_\(ing'for,
accepting ortransferring; or -

amalgamating with any other company or person whether the new company
thus formed shall or shall not differ in its name, objects, character and )
constitution fram the Bank, it being the intent that this Deed shall remain

. valid anid effectual in all respects.and for all purposes in favour of and with

reference to any such new company when farmed, and may be proceeded
on and enforced in the same manner to all intents and purposes as if such
new company had been expressly named in and referred to herein instead
of the Bank.

(b} Each Chargor expressly confirms that it intends that the security and guarantee
. constituted by this Deed shall extend from time to time to any (however
fundamental) variation, renewal, replacement, refinancing, increase, extension or

- addition of or to-any of documents and/or any facility or amount made available
under any of the documents including, without limitation, any variation or extension
of the purposes for which any facility or amount might.be made available from time

to time and any fees, costs and/or expenses associated with the foeregoing.

" No deductions

“All amounts:payable under the security and guarantee constituted by this Deed shall be made

in full witheut any deduction or withholding whatsoever {whether in respect of set off,

counterclaim, duties, taxes, charges or. otherwise} unless such deduction or withholding is

require_d' by law, in which event the relevant Chargor shall pay the Bank an additional amount
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~ Deferral of Rights

50 that the-net amount received by the Bank will equal the full amount which the Bank wauld
have received had no such deduction or withhalding been made. '

Prese_fvatieh of the rights of the Beneficiary

{a}  The security and guarantee constituted by this Deed is to be in addition to andis not _'

to prejudice or be prejudiced by any other guarantee or security (including any other
guarantee or security signed by a Chargor which the Bank may hold now or in the

_ future). Each Chargor will remain liable under the security and guarantee constituted

by this Deed whether or not any other guarantee or security is valid and enforceable
or continues in force. ' '

- (b} If the Bank receives any payment or security.from a Chargor or any other person and

the Bahk is later ordered under insclvency laws to restoi'e the position to what it
would have been had it not received that payment or securltv, each Chargor will be
liable as if the Bank had never received the payment or securlty

Suspense account

The Bank may at any time and for.5uch 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 eccount. of a Chargor or of such
" other person {if any} as the Bank thinks fit (without liability to pay interest thereon}, and the

Bank is not obliged to apply any amount so recéived in or towards the discharge of the Secured

.~ Obligations.

as

(a) " Until the erid of the Security Period, a Chargor will not exercise any rights which it
' may-have by reason of performance by it of its abligaticns under this Deed:

(i) ‘to be indemnified by a Chargor or in respect of any other person;.

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

“(iiiy  totake. the benefit (ln whole or in part and whether by way of suhrugatlon o

or otherwise} of any rights of the Bank under any document or of any
guarantee or Security taken pursuant to, or in connectio.n with, the Secured
Obligations by the Bank; ' '

- {iv) to bring legal or other proceedings for an order requiring a Chargor or any-
other person to make any payment, or perform any cbligation, 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 nther person
and/for
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(b)

{vi) - - toclaimor prove as a crediter of any Chargor or other person-in competition
with the Bank.

If a-Chargor reée_i_vé_s any benefit, payment or distribution in relation to such rights, it

.. shall hold that bénéﬁt, payment.or distribution to the extent necessary to enable all
- amounts.which may be or become payable to the Bank by the Chargors to be repaid

in full en trust for therBa‘n'k and shall promptly pay or transfer the sarrie to the Bank

‘or a§-the Bank 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 [e] (Debenture and Cross
Guarantee) we have assigned to Barclays Bank PLC (the Bank) all of our rights, title and interest in and
to the accounts listed below maintained with your [Account Bank/other financial institution] (including
any renewal, redesignation, replacement, subdivision or subaccount of such accounts) and the debt or
debts represented thereby:

Account Name: []
Sart Code: [*]
Account No.: ) [*]

[repeat list as necessary]
{the Accounts)

We [rrevocably Instruct and authorise you to disclose to the Bank without any reference to or further
authority from us and without any inquiry by you as to the justification for such disclosure, such
information relating to the Accounts maintained with you from time to time as the Bank may request
you to disclose to it.

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

{a) any existing payment instructions affecting the above Accounts are to be terminated and alfl

payments and communications in respect of the Accounts should be made to the Bank 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 Bank.

This letter and all non-contractual ohligations 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 acknowledge receipt of this notice by signing the acknaowledgement on the enclosed copy letter
and returning it to the Bank at [*] marked for the attention of [+].
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Yours faithfully
[Pléase note that this notice is only to be completed if: (i} it has been agreed that you are providing

security ‘over an account heid with another bank or financial institution; or (i) upon request by the
Bank.] '

[Enter. Chargor Name]

{Repeat _at':'ld'it'ion‘a'l"'s;i‘é'natu're"blbc_k’s_.‘ as reqired).
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. ~ Form of Acknowledgement of Notice
v . ‘ of Assighment by Account Bank

) 'To; Barclays Bank PL(;‘{the’Bdhk) o

- Date: [s]
. Déar Sirs
»We confirm receipt from [Enter-Chargors Names] (the Assignors) of a nétice dated [s] of an as’siglnm_ent"‘_

upon the term's of a Debenture.and Cross Guarantee dated [¢] of all of each Assignor's right, 't_i"clé_,and '
inteirést ifi afid to, and all monies (Including interest) from tifrie to tifhe standing to the credit of the

following accounts which are maintained with us and the.debt or debts represented the'reby:

[List relevant accounts herel-

We unconditionally and irrevocably waive all rights of‘sct—off, lien, combination or conso!idafipn of

{the Accounts).

We confirrn that thé balance stinding 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 an {a).the payment of the credit -

ba_la'nce.on the Accounts (except, in the case of a time deposit, the exhi'ry of the relevant period) or (b)
the creation of Security over the Accounts in favour of the Bank or any third party.

accounts and security in respect of any Accounts and similar rights (however described) which we may
have now of in the future in respect 6f éach of the Actounts or the bialance thereon to the extent that

. such rights rela_té to.amounts owed to us by the Assignors.

We confirm that we have not received notice of the interest of any third party in any of the Accounts

and will not, without the Bank‘s priar written consent, amend or vary any rights attaching to the
Accounts :

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

This letter. and all non- contractual obligations arlslng out of or in con necuon Wlth itare to be governed
by, and will he construed i |n accordance with, Engllsh law.

Yours-faithfu"y,

' - forandon t_:réhalf of

'[Actount Bank/other financial institution]
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i o EXECUTION PAGES
For and on behalf of Barclays Bank PLE '

Paul Jury
Director of Lending Operations

The ‘Chargors:

EXECUTED as a DEED by International Piping -
Products (Europe) Limited acting by two
directors/a director and its secrétary -

SignatUre of Diregfor

TARED JRES
Name of Director (in BLOCK
CAPITALS)

Signature of DirertSr/Secretary

P WWNNHO

Name of M[Secretaw (in
BLOCK CAPITALS)
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EXECUTED as a DEED by IPP (Carbon & Alloy)
~ Limited acting by two directors/a director and its -
- secretary ; '

EXECUTED as a DEED by IPP Accura Supply

- Limited-acting by two directors/a director and its

secretary

Signature of Dicaeter?Secretary

Name of Director -(in BLOCK
CAPITALS) :

Signature of DileskerySecretary *

e WinAdD)

A4
5

X

B Name of - Di-:eeﬂ:rrf&ér’:r’etary-'(in

BLOCK CAPITALS)

!

Name of ODirector {in BLOCK ~°
CAPITALS)

Name of Directti/Secretary (in
BLOCK CAPITALS) )

K
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g EXECUTED as a DEED by IPP Mardale I.l\mtl:ed

secretary

"EXECUTED as'a DEED by Il?'!;TS_:cbl:na:_r'lq'Engi eering

kY

acting by two directors/a dlrector and |ts

Name of Director ({in BLOCK
CAPITALS) '

Signature oLDirecrUr/Seicrieté'r'y' '

_.-‘,:: . ” W 'i_,;-gx:_ "ML W,NMW o V
‘ Name of Direetot/Secretary (in b
BLOCK CAPITALS) -

Limited acting by two d"i:"rgc‘tbrs/a\d}'re\étoﬁ"and\its .
secretary: - L -

Signature of Director,

S TMeD _ Mihes

X

Name of D|rector (inu BL-OCI(-
CAPITALS)

.

Signature of M/Sécr‘efar'y

Magdee VJWAIM ' ¥

T ":“"“f-_ Name of DirectSr/Secretary {in
' BLOCK CAPITALS)
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EXECUTED as a DEED by IPP Stainléss Steel
Fasteners Limited acting by a director in the .
presénce of

Signature of Dirgctor

. | THED  AILes 1%
5 , . A
Name of Director {in BLOCK
CAPITALS} ‘

Signature of Witness

Name of Witness (in BLOCK CAPITALS) - PAle  WinnpRD - X

Occupation of Witness

Address of Witness

EXECUTED as a DEED by IPi’ Van Triel Limited '
" acting by two directors/a director and its
secretary ‘

Signature of Director

Ml AYEES : _ \(
Name of . Director (in BLOCK.
CAPITALS) o

Signature of DirectSt/Secretary

Aty WA ¥
Name of Director/Secretary (in
BLOCK CAPITALS) '
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Limited acting by two directors/a-director and. its

Leasing Lifnited acting by two directors/a directs
" and its secretary. '

EXECUTED as a DEED by IPP Property Holdings

Signatijre of Director

EAS L W aMED AMES \/
" Name of Director {(in BLOCK
CAPITALS)

secretary

Signature of Diseetd¥/Secretary

Name of Dj,neetur/Secréta'rv {in
BLOCK CAPITALS)

EXECUTED as a DEED by IPP Plant & Equipment

\ T MHES X
Name of Director (in BLOCK
CAPITALS) ’

Signature of Qiseetor/Secretary

ML Wil | X/

~Name "of Diaectm/Secretaw (in“
BLOCK CAPITALS)
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 EXECUTED as a DEED by IPP Stock Holdings
Limited acting by twa directors/a director and its

secretary - S ) : Sf ature ofDirectdr
) maes . X
Name of Director (in BLOCK
CAPITALS)

Signature of Direett/Secretary

e Wuuhld
Name of DiceetdfSecretary (in
BLOCK CAPITALS)

EXECU‘I‘EP'as a DEED by IPP Scomark [Eqrbpe}
Limited acting by two directors/a director and its
secretary ' '

Name of Director (in BLOCK
CAPITALS)

:Siénatu re ofgj;ﬁ]s;éféfaw .

Mt Wipd X

NMame of Diseetof/Secretary (in
BLOCK CAPITALS)
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. EXECUTEDas a DEED by IPP {Europe} Limites
_ acting by two directors/a director andits
- secretary . o

‘Signature 6f Directo
Name of Director {in BLOCK.
CAPITALS)

X

Signature of DiceettT/Secretary

1AL W{}QNM | 7(

Name of Disectc‘r'/Sei:retary. {in
BLOCK CAPITALS)

The Agent:

 EXECUTED as'a DEED by Intemational Piping
Products (Europe) Limited acting by two
. .. . -directorsfa director and.its secretary

EERPE e e v

" Signature of Director

Name of Director {in BLOCK
CAPITALS}

+ Signature of DirecttT/Secretaty

R e

Name of Di:eeto‘r/Secreta»rv {in

BLOCK CAPITALS)
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