Companies House

MRO1 e

Registration of a Charge

Company name: SORRENTO HOLDINGS LTD
Company number: 06004360
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Received for Electronic Filing: 01/03/2021

Details of Charge

Date of creation:  25/02/2021
Charge code: 0600 4360 0005
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

Electronically filed document for Company Number: 06004360 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6004360

Charge code: 0600 4360 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2021 and created by SORRENTO HOLDINGS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 1st March 2021 .

Given at Companies House, Cardiff on 2nd March 2021

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



..Company.seek the advice a solicitor or other, legal adviser before executing this deed.

Case Reference: 14316

. Guarantee and Fixed and Floating Charge
by two or more comparnies

1MPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEED IS EXECUTED

This deed is an Important legal document. The Security Holder strongly recommends that the Companies and any Agent

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

. The Security Holder will hold this guarantee and fixed and floating charge.as security for all debts and other liabtlities
owed to it by the Companies, including under the agreement to pay containedin Clause 2. This includes amounts owed
to the Security Holder under the Agreement. :

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

. if any of the debts or lisbilities secured by this guarantee and fixed and floating charge are not paid when due, the
Securily Holder can appoint a recelver, or take possession of the property and any of the assets charged by this
guarantee and fixed and floating charge and sell them.

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

The companies/LLPs executing this Guarantee & Fixed and Floating Charge understand that this
document {including any attachments} will be available for inspection by any.person upon application
to Companies House

2’-.8*“‘1@:& 2621

This deed.of guarantee and fixed and flpating charge is madean .. Sl 0T e v
by each-6f you, the companies and the agent company named below. (*Companies”,-and each, a “Company™):
Name of Company _ . Registered Number
CSL 2021 Holdings Limited 13150548
Sorrento Holdings Lid 06004360
Salerno Heldings Lirmited 09590377

and by your agent named beiow:

[ Mame of Agent Company e | Registered Number i
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Corporate Solutions {Logistics) Limited 03459849

in favour of Barclays Bank PLC as Guaranteed Parties and in favour of Barclays Bank PLC {the “Securlty Holder”)as security for
the liabilities to us of each of you and the Agent,

By executing this deed, you each eriter Into the covenants, guarantees and agreements and create the charges set out in this
deed. '
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tndex of Clauses

1. Definitions
2. Your covenant to pay
3, The charges.you create
4. Collectinig-Non-Vesting Debts and Receivables
5, Negative pledge and other restrictions
6, Furthér assurance
7. Continuing security
8, Insurance
9, Property obligations
__10. Leadses, possession, consolidation of mortgages
1L Powers of sale, leasing and accepting surrenders
12, ‘Opening new accounts
13. Appointment of a Receiver or an administrator
14, Power of attorney
15. Costs, charges and tiabilities
16. Set-off
17. Foreign currencigs
18. Authorlity of the Agent
19. Accession of new parties
20. Miscellaneous Proyisions
21, Forbearance and severance
22, Governing law-and jurisdiction
23, Joint and separate [iability
24, Countérparts and commencement
25, Service of demands and rotices

26. Contracts (Rights of Third Parties) Act 1999

Index of Schedules

—

Terms of the guarantee
2. Form of deed of accession and charge
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T. ¢ Definitions
In this deed, unless the context othirwise requires:

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

‘Agresment’ means the sales finance agreement entered inta between any of you-and Bartlays (as amenided, varied,
substituted or replaced from time to time);

‘Assets’ means, in relation to each of you, all your undertaking, property, assets, rights and revenues, whatever and wherever in
the world, present and future,and includes each or any of them;

‘Barclays’ means Barclays Bank PLC;
‘Barclays Group’ means Barclays PLC and each ofits Subsidiaries;

*‘Debts” means any obligation due to you under a contract between you and a third party for the supply of goods or the
provision of services or work done and materials supplied or iring (including any tax or duty payable}, whether present; future
or contingent, and all its Related Rights: a Debt, where the context permits, includes part of such dbligation or part of such
Related Rights;

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

“Group’ means-the Agent and each company which is.now or in the future a subsidiary undertaking of the Agent ar of the

Agent's parent undertaking {as defined by section 1162 of the Companies Act 2006);

‘Indebtedness’ includes any obligation for the payment or répayment by any of you to us of money in any currency, whethet
preserit or future, actual or contingent, joint or several, whether incurred as principal or surety orin any way whatsoever,
Including any liability (secured or unsecured) of yours ta a third party which suhseguently becomes payable to us by
assignmient or otherwise and including principal, interest, commission, fees and other charges;

‘Intellectual Property” means ail patents {including supplementary protection certificates}, utility models, registered and
unregistered trade-marks (incuding service marks), rights in passing off, copyright, database rights, registered and
unregistered rights in designs (including in relation to semiconductor products) and-in cach case, any extensions and renéwals
of, and any applications for; these rights;

‘intellactual Property Rights' means all and any of your Intellectual Property and all other intellectual property rights and other
rights, causes of action, interests and assets comprised in tlause 3.1.2(h);

Aand’ includes freehold and leasehold, and any other estate in, land and {outside England and Wales} immovable property and

in each case alf huildings and structures upors and all ihings affixed to Land {including trade and tenants’ fixtures);

"Non-Yesting Debts’ means all Debts which do not, for any reason, vest absohuitely and effectively in Barclays from time to time
together with the Related Rights to such Debts and the proceeds of related Rights;

‘Other Debts' means all debts or monetary amounts owing to you now or in the future {including, without limitation, all sums
owing by Barclays to you under the Agreement and all overpayments ar other sums refundable to you by any person),
excluding only Non-Vesting Debis, Debts purchased by Barclays under the Agreement {unless re-assigned or due to be re-
assigned by Barclays to you) and debts owing to you oo Buctuating accounls with your associades {ay delined by section
1260(3) of the Companies Act 2006);

“Receivables’ micans, in relation to each of you, all sums of money receivable by you now or in the future consisting of or

payable under or derived from any Assets referred to in clause 3.1.2;

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

‘Refated Rights' means in relation to any Debts or returned goods — any of the following:
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« allyour rights at law as an unpaid vendar.or under 2 contract of sale but without any obligation.on us to complete a
contract of sale;

o the benafit of all instrances:
s all negetiable and non-negotiable instruments, all securities, bonds, guarantzes and indemnities;

+  allyour rights to any ledger, Corputer or electronic data or materials or decument recerding or evidencing'a Debt or
its Related Rights; and

« all returfied geods being goods. relating 1o or purporting to comply with a contract of sale which any debtor shall for

.any reasor:
» reject or give notice of rejection; or

. return or attempt to or 'wish fo return to you or Barclays; or
. which you ar Barelays recovers from a debtor;

‘Securities' means, in relation to each of yel, all stocks, shares, debentures, debenture stock, loan stock, bonds and securities
issued by any company or person (other thars that one of you) and all other investments as listed inPart f of Schedule 2 to the
Financial Services and Markets Act 2000:

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

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

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

‘Sterling’ and '€’ mean the lawful currency for the time being of the United Kingdom;
‘Subsidiary’ means any subsidiary undertaking as defined in the Companies Act 2006;

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

*you' and *your’ refer to each company named as a Company on the front page of this deed and the Agent named on the front
page of this deed and any.company which accedes as a party.to this deed under clause 19 {with effect from the time of its
accession) except that paragraph 1 of the first schedule applies to-that schedule including any successors and permitted
asstgns and transferees.

‘references to the Agent, Barclays, any "‘Company’, any ‘Guarantor’ the 'Security Trustee' or any ‘Secured Party' or any other
person shalf include references o their réspective successors and permiitted assigns or transferees.

the singular shalfl include the plural and vice versa and any refereiice to one gender shall include the other;
references to clauses {unless otherwise specified) are references to clauses of this deed;

the meaning of general words intraduced by the word "other” shall not be limited by reference 1o any. preceding word or
enumeration Indicating a particular class of acts matters or things;

reference to any statute or legislative provision shall be deemed toinclude any statutory or legislative modification, re-enactrnent
wr substitution of such statute or provision and where applicable any-equivatent statule or legislation in another jurisdiction; and

the expression "receiver™ shall mean a.receiver and manager or a receiver.
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2.4 Yourcovenantto pay

2.1 By executing this deed, each of you:

211 covenants to pay ordischarge to us on our demand in writing all Indebtetiniass now or in-the future due, owing or
incurred {before or after that demand) by that ore of you to us’in any manner;

242  covenants and guarantees that you will on our dermand in writiig pay of discharge alt indebtedpess now orinthe..
future due, owing or incurred (before or after that-dernand) by each of the others of you us in any manner {exceptasa
qguarantor under this deed);
including in each case all interest, cornimisston, fees, charges, Losts ahd expenseswhich we may charge toyou in the
course of our business or incur In respect of you or your affairs, The irterest wilt be calcutated and compounded-in
accordance with our usual practice, before and also after any demand. or judgment.

2.2 The giarantee contzined in clause 2.1.2 s given subject to, and with the benefit of, the provisions set out in the first
schedule by 8ach of you separately and also jointly with every other of you except the orié guaranteed.

23 The making of éne demand under this deed will not preciude our making any further demands.

30 Tﬁé-'éhﬁ'fges_yéu'ﬁréate

31 By exectsting.this guarantee and fixed and floating charge each Company charges to the Security Halder with full title
guarantee with the payment or discharge of all Indebtédness:

311 byway oflegal mortgage. all Land in England and Wales now vested in the Company-and not registered at H.M. Land
Registry;

312 by way of fixed charge:

a) alt Land in England and Wales now vested inryou and registered at H.M. Land Registry;

b) all other Land whicht is now, or in the future becomes, your property:

<} all plant and machinery now-or in the future attached to any Land;

d) all rental and other income and ali debts and claims which are dué or owing to you now or In the future

underor in connection with any lease, agreement or licence relating to Land;
€) all your Securities;

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

g} all youir goodwil and uricalled share capital for the time belng:

h) all your intellectual Property, present and future, including any Intellectual Property to which you are nat
absolutely entitied or to which you are entitled together with others;
«  the benefit of all agreements and ficences now or in the future entered into or enjoyed by you
relating to the use or exploitation of any Intellectual Property in any part of the world;
« alltrade secrets, confidential information and know-how owned or enjoyed by you now or in the
futuire in any part of the world;

i} alt Noni-Vesting Debts now or in the future owing to you:

)] all Other Debts which are-not effectively charged by any other provision of this clause 3.1.2
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k) the benefit of all instrurnents; guarantees, charges, pledges and other rights now or in the future available to
you-as security in respect of any Asset itself subject fo a fixed charge in-our favour;.

) all amounts realised by an administeator or liquidator appointed to you upon enforcernent or éxecution of
any order of the Court under Part Vi of the Insolvency Act 1986.

313 by way of floating-charge:
a) all your Assets present and future wherever they may be located which are not effectively charged by the
fixed charges detailed above; and
b} without exception all your Assets insofar as they are situated for the time being in Scotland;
but in each case so that you shall not without aur prior wrilten consert:
. create any mortgage or any fixed or floating charge or othér security over any of the Floating
Charge Assets (whether having priority over, or ranking pafi passu with or subject to, this floating
charge};
. take any other step referred to in clause 5.1 with respact to any of the Floating Charge Assets;
e sall, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in the
ordinary-course of business.
3.2 The Security Holder may at any time crystaltise the floating charge created in clause 3.1.3 into a fixed charge:
321 by notice, Subject to the Insolvency Act 1986, the Security Holder may by notice to the Company convert the floating
charge created by this deed into specific.charges as regards all or any of the Assets specified in the notice at any time.
Atany time after the floating charge created by this deed has been converted to specific charges, the Security Holder
may by notice subsequently reconvert it into a floating charge by notice in writing; or
322 by automatic conversion. Subject to the Insglvency Act 1986 and Clause 3.20 below, the floating charges creatéd by
this deed shall (in addition to the circumstances in which the same will occur under gefieral law) automatically be
converted (without any notice) into fixed'charges over the assets, rights and property of the Company:
{i} onthe convening of any meeting of the mémbers or directors of the Companly to consider a resolution to
winding-up the Company or put the Company into.administration;
{it} on a resolution being passed or an order being made for the winding-up, dissolution, administeation or re-
organisation of the Company;
iy on the appaintment of 3 liquidator or an adminisirator {whether out of court or otherwise) to the Company;
{iv} on‘any person levying or attempting to levy any distress, éxecution or other process against any Assets of the
Company; '
(v} on the Company ceasing {0 carry.on business ora substantial part of it or ceasing to be.a going concerry
{vi} on the Company stopping making payments to its creditors or giving notice to creditors that it intends fo stop
payment;

33

34

35

{vil) on the Company creating or attempting to create a trust over any of the Assets;
{ii) on the holder of any other security interest whether ranking in priority to or pari passu with or after the charges

and security contained in this deed or the Company appointing, requesting the appointrment of, an
administrator, an administrative receiver, receiver, manager or receiver and manager in respect of the Company;
or

{ix) any floating charge granted by the Campany 4o any other person crystallising for any reason whatsoever.

The floating charges created pursuant to Clause 3.1.3 may not be converted into fixed charges solely by reason of the
obtaining of a moratorium or anything done with a view to obtaining a moratarium under Schedufe At of the
Insolvency Act 1986.

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Praperty (Miscellansous Provisions) Act 1994 will
not extend to Clause 3.1 above, it shafl be implied in respect of Clauses 3.1 above that the Company is disposing of
the Assets free from all charges and encumbrances (whether monstary or not) and fromvall other rights exercisable
by third parties (including iabilities imposed and rights conferred by or under any enactment).

Subject to the rights of any prior mortgagee, each Company must:

3.5.1 deposit with the Security Holder for our retention-all title deeds and documents relating to all Assets charged
by way of fixed charge under clause 3.1 inciuding insurance and assurance policies;
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i
;
i

352  execute and déliver to the Security Holder any documents and transfers the Security Helder requires at any
time to constitute or perfect an equitable or legal charge or 3 pledge (at our aption) overany Secunties, . .
including Lncertificated Securities within any clearing, transfer, settiement and/er depositary system, and
give any instructions and take-any actions we may require to achieve this,

3.6 Unless and undl this deed becomes enforceable or the Security Holder directs otherwige:

361 you may continue to exercise all voting and other rights attaching to Securities as long-as-you remain their
segistered owner;

362  ifSecurities are registered in our nominee’s name, all voting and other rights attached to them will be
exercisad by the nominee in accordance with the instructions you issue from time to time. Ih the-absance of

e gppyetionss; the nominea wilt rafrain from'cxercising any of these rig‘nts. e ———— e m———

37 Any mortgage, fixed charge or other fixed securily the Compaity creates i the Security Holder's favour will have
priority over the floating charge created by.clause 3.1.3.unless we state otherwise on or after its creation.

33 Any debentures, martgages or charges (fixed ar floating) which the Company creates in the future [except those in
our favolr) shall be expressed to be subject to this deed and shall rank in order of priofity behind the charges created
by this deed.

4,5 HCollecting Nof-Vesting Debits and Recelvables

4.1 Each of you agree in favour of us that you will only deal with the Non-Vesting Debts as if they weére Debts purchased

by Barclays under the Agreement and in particutar will not bank or deal with any payments in respect of the Non-
Vesting Debts.except in accordance with the Agreement.

4.2 Each of you uridertake in favour of us.that you will collect and realise all your Receivables and immediately on receipt
pay all money which you receive In tespect of them inta any bank account of yours with any member of the Barclays
Group, or into any othér account desigrated by us, in each case on such terms as'we may direct, Pending that
payment, each of you will hold all maney so received upen teust for us separate from your own money.

43 ‘None of you ray, without our prior written consent of, charge, facior, discount, assign, postpone, subordinate or
waive your rightsin respect of any Receivables in favour of any other person other than us nor purport to do so.

4.4 If proceeds of Receivables are-credited or transferrad to any account of vours, we shall have an absolute discretion
whether to perrmit or refuse to permit you to utilise or withdraw moeney from that account (whether cr not it is in.
credit) and we may in aur sple discretion at any time transfer all or any part of the moriey standing to the credit of that
account to any other account of yours with.any member of the Bardays Group or to an account In our name or the
name of any member of the Barclays Group,

5. Negative pledge and other restrictions
Nane of you may, except with the Security Holder's prior written consent:
5.1 cieate or attempt to create any fixed or floating security of any kind orany trust over any of your Assets, or permit any

fien (other than alien arising by aperation of law in the ordinary course of your business) to arise or subsist.over any
of your Assets;

5.2 sell, assign, lease, license or sub-license, or grant any interest in, your Initellectual Property Rights, or purport to doso,
or part with pessession or ownershin of ther, o allow any thitid pasty access 1o thee or the dght Lo use any copy of
them.

B, - Fustherassurance:

Each Company shall on.demand execute any docurnent and do any ofher act or thing (it either case, at'the expense of the
Corapanyywhich the Security Holder may reasonably specify for protecting, preserving or perfecting any security created-or
intended to be created bythis deed or to vest title to any of the Assets in the Security Holfder (6r the

Security Holder's nominee or any purchiaser) or lor facilitating lhe realisation of the secirity created by this deed, or otherwise
far enfarcing the same or exercising any of the powers, rights and discretions of the Security Holder under this deed, including
the execution of all releases, tiansfers, assignments and other documents and the giving of alf notices, orders, instructions,
directions and requests for any.consents to enable the property to be charged which the Security Holder may reasonably
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request,
7. . GConfinuingsecurity’

This deed will remain-a continuing security in favour of the Security Holder regardiess of any settlernent of account, termination
or variation of the Agreement or any other matter whatever, and shalf be without prejudice and in addition'to every othef right,
remedy or security which-we may have now or in Lhe future in respect of any of the Assets for the payment of any
Indebtedness,

8. winsufance o

2.1 Each of you must insure all your insurable Assets with an insurahce offic or underwriter acceptable ko (s against loss

ordarage by fire and suchothieryisks as wespecify frovatiee to tire THIS IHS O CoVEr THUSE Be forthe fall
réplacement vatue and be index-linked. Eacht of you must alse maintain all other insurances normally maintained by
prudent companies with similar activities to yours. or as we may require.

8.2 Each of you must punctually make all premiurn and other payments necessary to effect or maintain these insurances
and produce receipts for these payments. on our request. If, at any time, any of you fails to have the required insurance
cover in place or to produce any receipt on request orto deposit any policy with us under ¢lause 3.5 o on request, we
may take gut orrenew any insurance in any surn and on any terms we think apprapriate,

9, . .l Property obligations

9.1 Each of you must at-atl times keep alt buildings, plant, machinery, fixtures, fittings and other effects charged under this
deed in good repair and In-good working arder and condition.

92 Each of you must notify the Security Holder promptly of any indicaticn given to you that any of your Assetsis or may
be listed in a register of contaminated land or contaminative use, or simitar register. Each of you rust also notify us if
any envifonmental or other condition exists which could have a material adverse effect on the value of your Assets or
your business.

a3 Each of you will fully indemnify each of us, and our employees and agents, at all times against every claim, liability,
loss or expense incurred directly orindirectly as a result of your failure to comply with any of your obligations, whether
statutory or contractual, relating to your Assets.

10+ Leases, possession; consolidafion of mortgages

10,1 None of you may, without the Security Holder's prior written consent, exercise any power of leasing, or accepting
surrenders of leases of, any of your Land, or {uniféss obliged to do so by law) extend, renew or vary any lease or
tenancy agreement or give any licence to assign or underlet.

10,2 None of you may part with possession (otherwise than-on the determination of any lease, teriancy orlicence granted
to-you) of any of your Land or share the occupation of it with-any other person, or agree to do'se, without the Security

Holder's prior written consent.

103 Section 93 of the:Law of Property Act 1925, dealing with the consdidation of mortgages, will not apply to this deed.

T4, wers of sale, leasing and accépling stirrenders

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

i1.2 The Security Molder's statutory powers of sale, leasing and acceptinig surrenders are extended to aflow the Security
Holder {whether in the name of the relevant chargor-or in ours) to-grant a lease or Jeases of any Land vested in any of
you or in which any of you: have an interest with any rights relating to other Land and containing any covenants on the
part of the relevant chargor and any terms and conditions that the Security Holder thinks t.

13 The Security Molder's statutory power of sale is extended to allow the Security Holder to sever any fixtures fram Land
and sefl therm separately,
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12,

114

All powers of a Receiver under this deed may be exercised by the Security Holder o the full extent perrmitted by faw
afterit has become enforceable, whether as attdrney of the relevant chargor or otherwise, and whetherornota- -
Receiver or administrator has been appointed.

- Oplening tiew,accounts

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

IFwe dio not open 3 few aCCOUNT OF acCOunts immediately on receipt of notice o that effect, as from that dmeall -
payrents made by that one of you to us will be treated as if we had credited them to a new account and will not
reduce the amourtt owing from you te us at the time when we received the notice:

13

.. 'Appointinentof-a Receiver oran administrator

13.1 Appointment of Administrator

1214

13.1.2

13.1.3

At any time and-from time to tirie after this security becomes enforceable in respect of aCompany, or if a Cornpany so
requests the Security Holder in writing from time lo time, the Security Halder may appoint any cne or more quatified
persons to be an administrator of such Company, to.act together or independently of the other or others appointed (to
the extent applicable),

Any such appointment may be made pursuant to an application to caurt under paragraph 12 of Schedule 81 of the
Insolvency Act 1986 (Administration application) or by filing specified doctments with the caurt under paragraphs 14
to 21 {inclusive) of Sthedute B1 of the Insolvency Act 1986.

in this Clause 3.1, a "qualified person” means.a person'who, under the Insolvency Act 1986, is qualified te act as an
administrator of any company with respect to which that person is appointed.

13:2 Appointment of Receiver

13.2:

13.2.2

13.3

1331

133.7

SF923 -

A any time after this security becomes enforceable in respect of a Cormipany, or if a Company so requests the Secunty
Holder iniriting at.any time, the Security Holder may (unless preciuded by law) without further netice appoint under
seal ar in vifiting any-one or mare qualified persons to be a Recelver of alf or any part of the Assets of such Company, to
act together orindependently of the other 6r others appointed to the extent applicable.

In this Clause 3.2, 2 "qualified person” means a person who, under the Insolvency Act 1986, is qualified to act as. a
Recsiver of the property of any campany withi respect to-which that person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 13.2 'shall have and be entitled to exercise all of the rights, powers
and discretions setout in Clause 13.3,2 below, in addition to these conferred by the Law of Property Act 1925 on any
receiver appainted under that Act and those conferred by the insolvency Act 1986 if at any time there is more than
one Receiver in respect of all or any part of the Assess, each such Receiver may (unless otherwise stated In any documert
appainting that Receiver) exercise all of the powers conférred on.a Receiver under this deed or under the Insclvency Act
4986 individually and 1o the exclusion of each other Receiver.

The powers referred to in the first sentence of Clause 13.3.1 above are;

13:3.2.1 Take possession; to take immediate possession of, get in and collect the Assets-ar any part of the Assets
whether accrued before or after the date of his appointrment;

13.3.2,2 Carry ori businéss; to carry on or manage the business of the Company as the Receiver may think fit of to
concurin or authorise the management of, ar appoint a manager of the whole-or any part of the business of the
Company;
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13.3.2.3 Protection of assets: to make and effect all repairs, alterations, improvements, replacements, developments,
demofitions and insurarices {including indemnity insurance and performance bonds and guarantees) and do al}
other acts which the Company might do in the ordinary conduct of its business aswell {or the protection as for
the imiproverient of the Assets and to commence and/or complete-any building opetations on any Land secured
pursuant to this deed and to apply for and maintain any planning permissions, building regulation approvals
and any other permissions, consents or licences,in each case as the Recelver may in its absolute discretion think
fit.or concur in-any of the foregoing;

13.3.2.4 Employees and advisers: to appoint and discharge. managers. officers, agents, accountants, servants,
workmen and other advisers for the purposes of this deed upon such terms as to remuneration or otherwise as

the-Receiver may-think-proper-and to-discharge-any such-persons-appointed-by-the-Company:

13.3.25 Borrow money: for the purpose of exercising any of the powers, authorities and discretionis conferred on the
Receivar by or pursuant to this deed and/of of defraying any-costs, charges, losses or expenses {including the
Receiver's remuneration) which shall be Incurred by that Receiver in the exercise of suich powers, authorities and
discretions or for any other purpose, to raise and borrow money either unsecured or onthe security of the Assets
orany part of the Assets either in'priority to the securify constituted by this deed or otherwise and generally on
such terms and conditions as.that Receivér may think fit and no person lending such money shall be concerned
to enquire as to the propriety or purpose of the exercise of such power or'to see to'the application of anymoney
so raised or borrowed;

13.3.2.6 Sell business: to sell or concurin selling the whole or any part of any Company's business whether as a going
conicern or otheérwise;

13.3.2.7 Sell assets: to sell, exchange, grant options to purchase, license, surrender, release, disclaim, abandon, return
or othenwise dispose of. convert into money or realise all or any part of the Assets by public.auction or private
contract and generally in such manner and on such terms as the Receiver shall think proper or ta concur in any
stch transaction. Without prejudice to. the generality of tha foregoing the Receiver may dé any of these things
for a consideration consisting of cash, debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by instaiments spread over such
period as the Receiver may think fit. Fixtares; other than landiords’ fixtures, may be severed and sald separately
from the property containing them without the consent of the Company;

13.3.2.8 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 land, buildings, plant, equipment, vehicles or materials
or any other property, assets or righls of any descrigtion which the Receiver considers necessary or desirable for
the carrying-on, improvement or realisation of any of the Assets or the business of the Company or otherwise
for the benefit of the Assets;

13.3.2.8 Leases, tc.: to grantor agree te grant any leases whatsoever and let on charter, sub-charter, hire, lease or self
on condition and to grant rights, options, licences or easements over all o any part of the Assets for such term
and at such rent (with or without a premium) as the Receiver may think proper and to.rescind, surrender arid
accept or agree 1o accept a surrender of any lease or tenancy of such Assets or agree to any variation of any
such contract affecting all or any part of the Assets on such terms as the Receiver may think fit {including the
payment of money 1o a fessee or tenant on a surrender ar any rent review);

13:3.2.10 Uncalfed capital: to call up or require the directors or members (a5 applicable) of the Company to
call up all or any portion of the uncalled capital for the time being of the Company and to enforce paymerit of
any call by action (in the name of the Company of the Receiver, as may be thought fit by the Receiver):

13321 Compromise: to negotiate, settle, adjust, refer to arbitration, comprumise, abandoen and arrange any

claims, accounts, disputes, guestions and demands with or by any person who is or claims to be:a creditor of
the Company or relating in any way to the Assets or any part of them;
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13.3.212 legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits and
~procesdings in relation tothe Assets or any part of thern as may seer to-the Receiver to be expedient; -

133213 Recelnts: to giva valid receipts for all moneys and execute all assirances and things which may be
proper or desirable for realising the Assets;

13.3.2.14 Subsicliaties, ete.: to form a Subsidiary or Subsidiaries of the Company in any juisdiction and transfer
to any such Subsidiary or any other company or bady corporate, whether or not forimed for the purpose, all or
" any part af the Assets; e

134

13.3.2.15 ... Powers, discretians, efr.: [0 exerct
entitlements in relation to'any of the Assets or incidental to the ownership.of or rights in or to any Assets and to
complete or effect any iransaction entered into by the Comnpany and complete, disclaim, abandon or madify all
ar any of the outstanding contracts or arrangements of the Company relating to or affecting all or zny part of
the Assets; and

13.3.2.16 General powers: to do all such other acts and things as the Receiver may consider desirable. ar
necessary for redlising the Assets or any part of them or incidental or conducive to any of the matters, powers
or authorities conferred on a Receiver under or by virtug of this deed, to exercise in relation to the Assels or any
part of them all such pawers, authorities and things as the Receiver would be capable of exercising If it were the
absolute beneficial owner of thern,

andto use the name of the Company for ali or any of such purposes.

Removal

Thie Security Holder may from time to time by wariting remove any Receiver appointcd'by it (subject to the provisions of section
45 of the Insolvency Act 1886} and may, wheneverit may deem it expedient, appoint a new Receiver in the place of any Receiver
whose appaintment may for any reason have terminated,

135

13.53

1352

136

Remufieration

The Security Holder may from time to tima, fix the remuneration of any Receiver appointed by it (which remuneration
may be orinchude a commission calculated by reference to the gross amount of all meneys received or otherwise and
may include remuneration In connection with claims, actions of proceedings made or brought against the Receiver by
1he Comipany of any other person or the performance or discharge of any obligation imposed upor: the Receiver by
statute or otherwise) but such remuneration shall be payable by the Company alone, and sections 109(5).and (8) of the
Law of Property Act 1925 shall notapply in relation to any Receiver appointed under this-deed.

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

Extent of appointmernt

The xclusion of any Assets from the appainiment of the Receiver shall-not preciudé the Security Holder from subsequently
extending the Receiver'sor Receivers’ appaintiment (or that of their replacement)to that part or appointing another Receiver over
any other part of the Assets,
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13.7  Noliability as mortgagee in possassion

The Security Holder shall not, nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver entering into
possession of the Assets or any part of them, be liable to account as mortgagee In possession or be liable for any lass on realisation
or for any default or omission for which a mortgagze in possession might bediable,

138 Agent of Company

13.8.1 Every Receiver of any Company duly appointed by the Security Holder under the powers in that respect contained in
this. deed shall be deemed to be the agent of that Company for all purposes and shallas such agent for all purposes be
............. i : deemed to.be in.the same position.as.a Receiver.duly appointed by a. marigagee under the Law.of Property ACt 1925, e

13.82 The Company alone shall be responsible for the contracts, engagements, acts, omissions, defaults and losses of the
Receiver and for liabilities incurred by the Receiver and the Security Bolder shall not incur any liability for them by reason
of the Security Holder appointing such Receiver or for any other reason whatsoever, .

13.9  Security Holdermay exercise

To the fullestextent permitted by law, all or any of the powers, authorities and discretions which are conferred by this deed {either
expressly or Tmpliedly) upon a Receiver of the Assets may be exercised after the security créated under this deed becomes
enforceable by the Security Holder in relation to the whole of such Assets or any part of them without first appointing a Receiver
of such property or any part of it or notwithstanding the appointment of a Receiver of such property or any part of it

¥4, © . Power of attorney

fach Company by way of security irrevacably appoints the Secutity Holder (and any Recefver dppointed under this fixed and
floating charge) to be its attorney with full power of substitution, on its behalf and inits name or otherwise, at such time and in
such manner as the attorney thinks fit:

{(a) prior to a demand or any enforcement action taken pursuant to this fixed andfloating charge, to do anything which the
Company is obliged to'do under this fixed and fldating charge (but has not dene);

{b) on and after service of a demand or any enforcemeént action taken pursuant to this fixed and floating charge, 1o do
anything which the Company is obliged to do under this fixed and floating charge;-and

(c) to take any action which is anciflary to the exercise of any of the rights conferred on the Security Holder In refgtion 1o
any Assets or under this fixed and floating charge or any-other agreement with the Security Holder, the Law of Property
Act 1925 or the Insolveney Act 1985, and ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do or purport to do in the exefcise or purported exercise-of all or any of the powers, autherities and.
discretions referred to in this Clause 14,

157 Codts,chargesiand liabilities

15.1 Youwill be responsible for all costs, charges and liabilities {incliding all professional fees and disbursements and
Value Added Tax and/or any similar 1ax} and afl other sums paid or incurred by usand/or any Receiver under orin
connection with this deed-or your affairs. We may recover them from you {on a full indemmnity basis) as a debt payable

on demand and debit them without notice to any of your accounts. They will attractinterest and be charged on the
Assets.

15.2 The costs which may be-recovered from you by us and/or any Receiver under this.deed include without Emitation:

a) all costs incurred by us In preparing and administering this deéd or perfecting the sécurity created by it;
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b) all costs (whether-arnot aliowable on a taxation by the Court) of 2ll proceedings to enforce this deed or to-
recover or atternpt to recover any Indebtedness;

<} all money spent and all costs arising out of the exercise of any power, right or discretion conferred by this
deed;
dy alf costs and losses arising from any default by you In the payment when due of any Indebtedness or the

perforiiance of your obligations under this deed; and
) alt ourcharges based ontime spatithy our employees and agents in connection with your affairs,

16, ~y Set-off

We rnay-retain any money standing to the credit-of any of you with any member of the Barclays Group (in any currency, in any
couritry and whether or not inyour narme) as cover for the indebtedness, We may apply all or any of that money in satisfaction
of ali or part of the Indebtedness as we may sefect (whether presently payable or not). We may also use that-money to
purchase any other currency required for this purpose. '

17: 27 Foreignicisrentcies’

if. for any reason, any amount payable by any of you te us'is paid or recavered in & currency ather than‘that in which it is
required to be-paid (the contractual currency’) and, when converted inte the-contractual currency at our exchange rate!
applicable at the time, leaves us with less than the stum payable in the contractual currency, you must make good the amount
of the shortfall on demand,

18, Authority ofthe Ageat

181 The Agent is irrevocably autharised by each of you {other than the Agent), at any time while you rernain bound by the
provisions of this deed, with our prior agreemient, (i} to add any furthe: member of the Group as a party to this deed,
(i) to appoint anather member of the Croup fo act asits successor as Agent, and/or (iii} te sign any document and
perform any act on behalf of each or any of you required te effect or implement any of these matters.

8.2 Each act so performed and each docurment so signed by the Ageit shall be binding on-each of you and we may
assure that any. requisite approvals have been obtained by the Agent from afl of you, This deed will continue In fisl
force and effect, save as expressly amended by such changes,

197 Accession of new/parties ©

181 Any member-of the Group may at any time, with the prior written approval of the Agent and ourselves, become a
party to this deed by deliveting to us in form and siubstance satisfactory to the Security Hoider {j) a deed of accession
and charge substantially in the form set-out in the second schedule and {ii) certified extracts from the minutes of a

meeting of its Board of Directors evidencing due authorisation and execution of that deed of accession and charge.

192 The new party shall became a guarantor and charger under this deed with efféct from the time when the deed of
accession and charge takes effect, at-which point:

» the new party shall become bound by all the terms of this deed and shall assume the same obligations as
guarantor and chargor as if it were an ariginal party to this deed; and

’ the existing guarantors and chargors shall assume the same obligations in respect of the new party as if it
were anorfginal party to thiz deed,

20. Miscellanegus Provisibns.

201 The Security Holder may at any time transfer all or any part-of its rights under this fixed and floating charge and the
Indebtedness to-any person or otherwise-grant an interest in them to any persan.
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20,2 The Security Holder or any Cuaranteed Party may at any time in its entire discretions without notice or-ather formality
combine any two or more zccounts held by it in the name of the Company.

20,3 Ifat any ime any-one of the provisions of this deed is or becornés invalid, illegal or unenforceable in any respect under
any law, the validity, legality and enforceability of the remaining provigions of this deed shall not in any way be affected
or impaired.

204  The consent of any person who is not a party is not required to rescind or vary this fixed and floating charge or any
other agreement entared into under or in-connection withit,

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

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

(i) any member of the Barclays Group;
(i) any credit reference or rating agency; _
(i) anyaone the Security Holder, the relevant Guarantead Party or, as the case may be, the relevant member of the

Barclays Group considers to be or likely ta be involved inan assignment or transfer ar possible assignment or
transfer of all or any of our rights and/or obligations i respect of the Agreernent, in whole or inpart, including
any person ot persons {i}in connection with a securitisation of all or any part of the Joan assets (including the
Agreement) of any member of the. Barclays Group from time to ‘time or (il) who may otherwise enter into
contractual relations with any member of the Barclays Group in.connection with any part of the loan assets of
any member of the Barclays Group, the Agreernent, or any guarantee or security refating to and including this

deéd;

{v) anyone to.whom information is required or requested to be disclosed by any court of competent jurisdiction
or governmental, banking, taxation or other regulatory authority or similer body: and

{v) anyone to whorn information is required or requested to be disclosed in connection with, and for the purposes

of, any litigation, arbftration, administrative or other investigations, proceedings or disputes,

20,7 The Security Holder and Barclays will look after the information the Company provides and use it for processing any
application and administering the Adreemefit, for research or analysis, and to prevent and detect fraud, Any member
of the Barclays Group may also share it with fraud prevention agencies for these purposes, and keep it for so jong as
the law and legitimate business purposes allow:

21, . Fathearance ahdiseverance

No delay or ernission on owr part in exercising any right, power or privilege under this deed wilt impair it or be construed as a
waiver of it. A single or partial exercise of any right, power or privilege will notin any circurnstances preclude any other or
further exeicise of it or the exercise of any other right, power or privilege. :
225 “Ciaverning faw andijurisdiction

This deed-and any noni-contractual obligations arising out of or in cannection with it shali be governed by and construed in
accordance with Engflish law: Each Company submits, for the exclusive bénafit of the Security Holder, to the jurisdiction of the'

English cotrts {but witheut prejudice to the Security Holder’s right to commence proceedings against any Comparty inany
otherjurisdiction) and irrevocably waives any oblection on the ground of venue or inappropriate forum or any similar grounds.

23 Jointandseparate liabllity: -

Unless the context otherwise requires, all covenants (except thatin clause 2.1,1), guarantees, agreements and abligations an
your part cohtained in this deed are given and entered into by you-jointly and separately and shall be construed accordingly.

24, ¥ Colnterparts and'commencement .

24.1 This deed rmay be executed in any number of countérparts and by different parties to it in separate counterparts, each
of which when executed and defivered shali be an originaf. All such counterparts will together constitute-one and the:
same instrument.
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247  Thisdeed shall comeinto effect.on the date inserted by us on the front page and shall be bindirig. on all those that
have executed and delivered it, notwithstanding that any one or more compantes that were intended to execute itmay..
not do-so.or may not be.effectually bound.

25: Service ofdernands and notices.
25.1 A demand or notice under this deed may be given on the Security Holder's behalf by any. of the Security Holder's

managers o7 officers in writing addressed to the refevant one of you {or the Agent as the tase may be) and served at
any of the following:

) its registered office;
+ any of its existing places of business:
........ - its 'ankﬂOWﬂ"[leCG'Of’ B . o o

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

257  Ademand or noticéshall be deeémed to have been served:

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

253 A demand or notice addressed to any one ar more of you shall also be suffictently served if served ori the Agent.
2607 Eontracts (Rights:of Third Parties) Act 1999
A person who Is nota party to this deed has no rights under the Contracts {Rights of Third Parties) Act 1999 to enforce or

enjoy the benefits of tHis deed except that ahy Secured Parly may enforce any provision of this deed which s i favour o for
the Denefitof a Secured Party or the Secured Parties.

“This deed of guarantée and fixed and floating charge is executed by each of you and the:Agent as a deed and sigred by us.
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The First Schedule

Terms of the Guarantee
Definitions
In this schedule, "yau” and "your" referto each of you in your character as a guarantor of the athers of you under the.
guarantez contained in clause 2.1,2, “guarantee” refers to that guerantee and “Principal” describes each.of you insofar
as you are or may become liable to us any Indebtedness otherwise than as a guarantor of the others of you under the

guarantee.

Your right to crystallise your liability under the guarantee

21

2.2

23

43

4.2

43

Any of you {a “crystallising guarantor”} may crystallise (but for the future only) your liability under the guarantee
following your giving notice in writingto us of your intention to do so, which notice will-expire at midnight on the day
three months after receipt of that riotice by us of at another time specifically agreed in-writing between you and us
{the intervening period constituting the "Notice Period"), During the Notice Period we may contifie to give credit and
may make further advanees to any Principal and the guarantee will apply to ali such credit and advances. The
guarantee will continue fo be enforceable against the crystallising guaranter but its liability inder-the guarantee will,
tnless the guarantee becomes enforceable during the Notice Period, be crystallised (except as regards unascertained
or contingent fizbilitles) at the end of the Notice Period and recoverability agalnst it of the Indebtedness of each
Principal will be limited tothe amount of that Indebtedness at that time together with interest on that amourit and our
costs and charges relating to it (and interest on therh).

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

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

Suspense account

We may at any tirne {without prejudice to our other rights) place and keep for such time as we may think prudent any
money received, recovered or realised under or by virtue of the guarantee on a separate or suspénse account to the
credit of eithér us or any of you (as we think fit), without any intermediate obligation on our part to apply it or any part
ofitin or towards discharge of the Indebtedness 6f any Principal, However, we will not seek to recover from you any
interest on that Indebtedness to the extent that interest would not have been payable if that money had been applisd
to that Indebtedness on its receipt by us. '

Freservation of our rights

The guarantee is to be in addition to and Is not to prejudice or be prejudiced by any other-guarantee or security
(including any other guarantee signed by-any of you) which we may hold now or in the future frofr of in respect of
any Principal. Each of you will remain liable under the guarantee whether or not any other guarantee or security is
valid and enforceable or continues in force:. Thiz guarantee may be enforced without our first making demand on any
Principal or taking any steps or proceedings against any Principal or having recourse to any other guarantee or
security, and notwithstanding any prior demand.

if the guarantee ceases for any reason te be binding on any of you as a continuing security in refation to-any Principal,
then we may break any account of the Principal and open a new account for it. Ifthat is done, no meney then or
subseqguently credited to any new account shall have the effect of reducing the amount due to us on the original
account. Ifthatis not done, we shall still be treated-as if we had done sa at the time of the cessationand as if all
payments then-or subsequently made by or on behalf of the refevant Principal to us had bean credited to & new
account with the same result,

MNone of you shall have any right to and you shall not:

a) miake any-claim (whether by way of proof in insolvency.or otherwise} against any Principal or any property
of any Principal;

b} participate In any security held or money received by, or on behalf of, the Secured Partias on account of the
Indebtedpess of any Principal; or
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<) stand in our place in respect of any of that security or money;
unitit all Indebtedness of each. Prncipal has been repaid in Tull.

We rnay at any time {withott affecting our rights under the guarantee) grant, extend, increase, renew, vary, determine,
or refuse any credit or facility to any Principal, or take, hold, exchange, vary, reiease; or abstain from perfecting or
enforcing any guarantee ar security held by the Security Holder for the Indebtedness of any Principal, or compromise
with orextend time or grant waivers, refeases ar any indulgence to dny Principal or any co-surety, or miake any
arrangement, concession or settlernent with any of them or do or omit or neglect to de anything whatever which, but
for this pravision, might exonerate or discharge the obligatians of any of you under the guarantee (except for a
specific written release glven by us of those thgatlons)

45

4.6

5.1

5.2

53

5.4

7.

After the guarantee becomes. enforceab]e, no payment received by us from: any source (except payment from a
Principal specifically in respect of its Indébtedness in that capacity) wil be treated {regardiess of the manner in which
we may deal withit in our books or'otherwise) as reducing the lisbility of any of you ta us under the guarantee, so
that, until we.have received payment infull of that Indebtedness, it will be deemed, as betwegn us and each of you
(and except for any stich payrent from the tefevant Principal), to.remain wholly unsatisfied.

The winding-up or dissolution of any Principal wili hot affect the fiability of any of you under the guarantée and any
surn payable to us.at the date of the commencement of the winding-up or iminediately. prior to the dissciution (as the
case may be) will be treated as continuing payable until-actually paid in full.

Adjustments

Ifthe state of account between us-and any Principal, by reference to- which any Indebtedness is calculated for the
purposes of the guarantee, requires adjustment at any time because of any insolvency law or because of any chim
‘made against us by any office-holder (within the meaning of Section 234 of the insalvency Act 1986) or any person
performing a substantially similar function in any insclvency proceedings outside England and Wales, then,
notwithstanding any other provision of the guarantee:

a} the Hability of each of you to us will be increased by any amount which we are required to pay or accolint
for-as a result of such adjustrment; and

b we triay treat any release or settlement made by us with any of you bafore any such adjustment is required
a4 being of no effect and may recover fror any of you the amoeunt of any such adjustrent.

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

Af any claim is made against us under any insolvency law, we may agree the claim or settfe it on any terms that we

choose witholtt asking for the agreement of any of you. if we do agree or settle the claim, each of you will be liable

‘under the guaranteg asf a court order had been made containing the terms that we have agreed, Each of youwill be

jointly and severally responsible to pay on demand to us all costs and expenses that we properly incur in defending

that claim.

We may keep any security for any indebtedness in order to protect us against any possible claim under insolvency law
for up to three years after all Indebtedness of each Principal has been satisfied. [f a claim is made:against us within
that period, we may keep the security until that claim has finally been dealt with.

Your liability as principal debtor

If any question shall arise as to the capacity of any Principal in relation ta any dealing between it and us or as to the
capacity, authority or power of any officer, employee or agent of any Principal to bind it to any transaction with us or
as to whiethér any item recordedd in odr books or atherwise as constituting indebtedness of any Principal is
|mmed|ateiy due and payable, that question shall, as between us and each of you, be disregarded and each of you will
for the purposes of the guarantee be and continue to be liable to us in respect of the relevant dealing, transaction
and/or Indebtedness as if you were a principal debtor,

Evidence of Indebtedness
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8.1

g2 ifany such deductionor withholding isso required-to' bemade by oron behalfof any of ol yourwill pay to us any

10.

Any admission or acknowledgement in writing by or on behalf of any Principal as to any amaunt of its Indebtedness or
otherwise, or-any judgment or award obtainad by us against any Principal, or any proof by us in winding-up which is
admitted, or any statement of account furnished by us (the correctness-of which is certified by any of our officers or
mmanagers), will be.conclusive and binding on each of you, except in the case of manifest ervor.

Payments
All payrnents falling to be made by each of you under the guarantee will be made o us without any set-off or

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

by law or practice,

additionaf amount necessary to ensure that we receive and retain the full amount of the relevant payment as if that
deduction or withholding had not been made.

Change'in cemposition of the parties

The guarantee shall remain effective notwithstanding any change in the composition of the parties to the guarantee.
Financial assistance

Notwithstanding any otherprovision of this deed, the guarantee shall not operate to guarahtee-any money or liability
if and insofar and for so long as it would not be lawful under Part 1.8, Chapter 2, of the Companies Act. 2006

{prohibition of finandial assistance by a company-for the acquisition of its own shares) for the relevant monéy or
liability to be guaranteed-under this-guarantee by the relevant guarantar,
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The Second Schedule

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

. g™ ,
This deed.of accession and charge is made on 2 (‘;‘E’ 202 by you (the "Company”, “you™):

Registered Number:

in-faveur of Barclays Bank PLC as Guaranteed Parties and in {avour of Barclays Bank PLC (the “Security Holder”) as security for
your liabilities and those of ofhers tous with the consent of the Agent.

Registered Number:

By executig_g this deed of accession and charge you accade to the deed of guarantee and fixed and floating charge dated
23..¢ G 202 given Lo us by the' Agent and others and enter into covenants, guarantees and agreerments
and create charges as provided in this deed.

Index of Clauses

1 Definitions

2. Your accession to the Principal Deed
3. Thecharges you create

4 Power of attorney

5 Gaverning law and jurisdiction
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finjtions: -

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

A person who is not a party t6 this deed has no rights under the Cantracts (Rights of Third Parties) Act 1999 o

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

2.7 Your accession totie Principal Deed

2.] You agree.with.us to.be bound.by.the terms.of the Priticipal Deed and teperform all your obligations. (whetheras ...

guarantor, chargor or otheswise) under the Principal Deed with effect from the date of this deed as if you had been an
original party to the Principal Deed,

2.2 You covendnt to pay or discharge to us on our dermand in writing alt Indebtedness now or in the future.due, owing or
incurred (before or after that demand) by you to us in any manner,

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

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

25 The nature and extent of your liability as guarantor shall be as stated in the Principal Deed as if-alfits quarantee
provisions were set out in full in.this deed.

26 The Agent {on behalf of Itself and the other comparties which afe parties to the Principal Deed) hereby agrees to your
acecession,

2.7 You-irrevocably authorise the Agent to perform all acts and to sign all docurnents on your behalf for the purposes
stated in clause 18 of the Principal Deed in the same terms as if you were an original party'to it.

3. . THecharges you crefite

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

3.1.7 by way of legal mortgage, afl Land in England and Wales now vested in the Company and not registered at HM, Land
Registry;

312  bywayof fixed charge:

a} all Land in England and Wales now vested inyou and registered at H.M. Land Registry;

h} all other Land whichis now, orin the future becomes, your property;

1) all plant and machinery now or in the future attached to any Land:

i} all rental and other income and all debts and claims which are due or owing to you now or in the future

under or in connection with any Jease, agreement or licence relating to Land;
4] all your Securities;
) alt insurance and assurance contracts and.policies now or in the future held by or otherwise benefiting your
» which relate to Assets themseles subject to afixed charge in our favour; or
»  which are now or in the future deposited by you with us;
togetherwith all your rights and interests in these contracts and policies (including the benefit of all ¢laims
arising and all money payable under them);

i) alt your goodwilt and uncalled share capital for the time being;
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3 alt your Intellectual Property, present and future, including any Intellectual Property to which you are not
T absalidely antitied of to which you are entitled together with-others; S e
«  the benefit of all agreements and licences now or in the future eritered into &r enjoyed by yeu
relating 1o the use or exploitation of any:Intellectual Property in any part-of the world;,
»  alitrade secrets, confidential information arid kngw-how owned or enjoyed by you now or in the
future in any part of the world;

i all Non-Vesting Debts now or in the future owing to-you;
D “all Othier Debts which are noteffectively tharged by any other provision of this clause 3.1.2
k) the benefit of all instruments, guarantees, charges, pledges and other rights new orinthe future availableto ...

vou.as security in respect of any Asset itself subject to a fixed charge in our favour;

) all amounts realised by an administrater or liquidatar appointéd to you upon enforcerment or execution af
any order of the Court under Part VI of the Ingolvency Act 1986.

3.1.3 by way of fioating charge:

(9] all your Assets presentand futire wherever they may be located which are not effectively charged by the
fixed charges detailed above; and

d) without exception all your Assets.insofar as they are situated for the time being in Scotland;

but in each case so that you shall not without our prior written consent:

. create any mortgage or any fixed or fleating charge or other security over any of the Floating
Charge Assets {whether having priority over, or ranking pari passu with or subject to, this floating
charge);

. take any other step referred to in clause 5,1 with respect to any of the Floating- Charge Assets;

. sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sate in the

ordinary course of business,
32 The Security Holder may at any time crystallise the {loating charge created in clause 3.1. %3 into a fixed charge;

321 by notice. Subject to the Insolvency Act 1986, the Seclrity Holder may by notice to the Company convert the floating
charge created by this deed into specific charges as regards allor any of the Assets specified in the notice at any time.
Atany time after the floating charge created by this deed has been converted to specific charges, the Security Holder
may by notice subseguently recanvert itinto a floating charge by notice in writing; or

322  byautomatic conversion. Subject to the Insolvency Act 1986 and Clause 3.20 below, the floating charges created by
this deed shall (in addition to the circumstances in which the same will.occur under.general law) autornatically be
converted (without any:-notice) Into fixed charges over the assets, rights and property of the Compariy:

(i} an the convening of any meeting of the members ot directors of the Company to consider a resolution to
‘wihding-up the Company or put the Comnpany into-administration;

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

{in) on the appaintment of a liquidator ar an administratar {whether out of coust or otherwise} to the Company;

{iv} onany person levying or attempting to levy any-distress, execution or other pracess adainst any Assets of the
Company;

(v on the Company ceasing to carry an business.or a substantial part of if or ceasing to be a going concern;

{vi} -on the.Company stopping making payments ta its creditors of.giving noticeé to creditors that it intends to stap
payment;

(Vi) on the Campany creating or atternpting o create a trust over any of the Assets;

(i) onthe holder of any other security interest whether ranking in priority to or pari passu with or afterthe charges
and security contained in this deed or the Company appointing, requesting the appelntment of, an
administralor, an administrative receiver, receiver, imanager or receivér and manager in respect of the Company;
or

{ix} any floating charge granted by the Company to any other parson crystallising for any reasen whatsoever.
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33 Thie floating charges created pursuant to Clause 3.1.3 may not be converted into fixed charges salely by reason of the
‘obtaining of a moratorium or anyihing done with a view 1o obtaining a moratotium under Schedule Al of the
Insoivericy Act 1286,

34 “The covenants set gut in sections 3(3), 3(2) and 6(2) of the Law of Property (Misceltaneous Provisions) Act 1994 will
not extend to Clause 3.1 above, it shall be implied in réspect of Clauses 3.1 above that the Corfipariy is disposing.of
the Assets free from alf charges and encumbrances {whether monetary or not) and from all other rights exercisable
by third parties (including Habilities imposed and rigtits conferred by or under any enactrment).

35 Subiject to the rights of any prior mortgagee, the Company must:

3.5.1 _ deposit with the Security Holder for our retention all title deeds and documents relating to all Assets charged.

by way of fixed charge under cizuse 3.1 including insurance and assurance policies; o

352  execute and deliver to the Security Holder any decuments and transfers the Securily Holder requires at any
time to constitute or perfect an equitable or legal charge or a pledge (at our option} ovér any Securities,
including uncertificated Securities within any clearing, transfer, settlement and/or depositary system, and
give any instructiens and take any actions we may require to achieve this,

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

3.61  youmay continue to exercise all voting and other rights attaching to Securities as long as you remain their
registered owner;

362  ifSecurities are registered in our nominee’s namie, all voting and other rights attached to them will be
éxercised by the nominee inaccordance with the instructions you issue from time to-time. In the absence of
instructions, the nominee will refrain from exercising any of these rights.

37 Any mortgage, fixed charge or other fixed security the Company creates in the Security Holder's favour will have
priority over the floating charge created by clause 3.1.3 unless we state otherwise an or after its creation.

38 Any debentures, mortgages or charges (fixed ar floating) which the Compaiy créates in the future (except thase in
our favour) shall be expressed to e subject to this deed and shall rank in arder of priority behind the charges created
by this deed.

4.7 PowergfAttorney 1

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

(a) prior to.a-demand or any enforcement action taken pursuant to this fixed and floating charge, to do anything which
the Company is obliged to do under this fixed and floating charge (but has not dene);

{b) on and after service of a demand or any enforcement action taken pursuant to this fiked and floating charge, to do
anything which the Company is obliged to.do under this fixed and floating charge; and

(c} totake any action which is ancillary to the exercise of any of the rights conferred on the Security Holder in relation to
any Assets or under this fixed and floating charge or any other agreement with the Security Holder, the Law of Property
Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do or purport to do in the exercise or purported exercise of all or any of the pawars, authorities and
diseretions referred to in this Clause 14.

B Governinglaw and jurisdiction

This deed and any non-contractual obligations arising out of or in connaction with it shail be governed by and construed in
accordance with English law. The Company submits, for the exclusive benefit of the Security Holder, to the jurisdiction of the
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English courts {but without prejudice to the Security Holder's fight to commence praceedings against the Company in any
othier jurisdiction) and irrevocably waives any-objection on the ground of ventie or inappropriate forum or any similar grounds.
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This deed of accession and charge is executed by you and the Agent as a deed and signed by us and it will take effecton the
date shown onthe front page.

Executed as 2 deed by Corporate Solutions {Loglistics) Limited

s o [—-Signature-of-Director

Print-Name of Director

Signatutre of Director/Secretary %

W\&K \//\ ONSON_@/Print Name of Director/Secretary

in the presence of:

Signature of Witness (if sole signatary only)

Name of Withess

Address of Witness

Qccupation of Witness

*Where a Witness is required, please ensure:that the Witness is not someone who s refated o you or who resides at the same
address as you or is an employee of any member of the Barclays Croup,

Company's Registered Number 03459849
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Resolution for Deed of Accession and Charge

At a Board Meeting of
{Company Registered Number: ),

held on the ....... e (date)

It was resolved:

T THAT (after full and careful consideration of the terms.of the Cuarantee and Fixerd and Floating Charge in favour of
Barciays Bank PLC as Guaranteed Parties and In favour of Barclays Bank PLC ("the Security Holder")
dated andthe Deed of Accession and Charge each produced to the meeting, the nature and

e s sl OF the- liabilities Lo-be-undertaken-by-the Company and the cornmercial and-financial consequences, directand

indirect, of executing or declining to execute the Deed of Accession and Charge so far as they affect the Company) itis
in the best interests of, o the advantage and benefit of, and for the purposes of the business of, the Company and'is
most likely to promote the success of the Company for the benefit of its members as a whole to accede to the
Guararitee and Fixed and Floating Charge by entering into the Deed of Accession and Charge

Z THAT the Deed of Accession and Charge, in which the Company accedes to the Guarantee and Fixed and Floating
Charge (by virtue of which all parties named in it and all acceding partics: (othier than those previously released by
either a Guarantead Parly or a Security Halder guarantee to the Guaranteed Parties the liabilities of one another to and
in favour of the Security Holder, creates fixed and foating charges over all their assets and undertaking present and
future as security for their liabilities including their guarantee liabilities) be approved

3. THAT the Company execute the Deed of Accession and Charge by affixing its common seal in the presence of one
director-and the company secretary who are hereby. authorised to affix and attest the seal or, dcting by (i) two

directors or (ii) one director and the company secretary or (i) one director in the presence of a witpess, sign the Deed
of Accession and Charge as a deed,

Certified to be a true extract fiufm the minutes of a meeting of the Board hefd on the above date,

Chairman of the Meeting

Secretary of the Meeting
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Execution page for this deed of guarantee and fixed and floating charge

Executed as a.deed by Corporate Solutions {Logistics) Limited

~~~~~~~~~ e Nyt MNP AP e sr o

Stgnature of Director/Secretary ®

Aff-) V\ *\/SC?N gj/ Print Name of Director/Secretary

in the presence of:

Signature of Witness (if sole signatory only)

_....Name of Witness

Address of Witness

Occupation of Witness

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

Company's Registered Number 03459849
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Executed as 3 deed by CSL. 2021 Holdings Limited
Signature of Director = ")

STealr /‘?f Lonse Print Name of Director

__Signature of Director/Secretary gfg

; o
R & PVAVEAN.  Print Name of Oirector/Secretary

in the presence of:

Signature of Witness (if sole signatory only}

Mame of Wiiness

Addréss of Witness

Occupation of Witness

* Where a Witness is reguired, please ensure that the Witness is not someoae who is related to you or who resides at the same
address 35 you or is an employee of any meimber of the Barclays Group.

Company's Registered Number 13150548

Executed as a deed by Sorrentd Holdings Ltd

_ Signature of Director o

&, \‘\N Mﬁ%’ﬂ(\j Print Name of Director

Signature of Director/Secretary i
MMH - U(\,&/{U @VPr‘:nt Mame of Director/Secretary

in the presence of:

Signature of Witness (il sole sigriatory only)

Mame of Witnhess

Address of Witness

QOccupation of Witness

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

Company's Registered Numbeér 06004360
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Executed as a deed by Salerno Holdings Limited
. ! Signature of Director
Sorey Wandidn

Print Name of Director

Signature of Director/Secrétary
Y\/\QK‘/( C)MSON;@A’ Print Name of Director/Secretary

in the presence of:

Signature of Witness (if sole signatory-only)

Name of Witness

Address of Witness

Occupation of Wilness

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

Company’s Registered Numbér 09530377
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