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Registration of a Charge

Company name: GIBSON'S LODGE LIMITED
Company number: 02220546

XEXAXMEVD

Received for Electronic Filing: 19/01/2018

Details of Charge

Date of creation:  17/01/2018
Charge code: 0222 0546 0004
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: 2220546

Charge code: 0222 0546 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th January 2018 and created by GIBSON'S LODGE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th January 2018 .

Given at Companies House, Cardiff on 23rd January 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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Case Reference No. BC/LO/PORTAL/2-18276726805/8173255

% BARCLAYS

The Chargors listed in Schedule 1
{the Chargors)

and

Barclays Bank PLC
{the Bank)

CROSS GUARANTEE AND DEBENTURE
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTLURE IS EXECUTED

This Debenture is an important legal document. The Bank strongly recommends that you seck the
advice of your sollcdtor or other legal adviser before executing this Debenture.

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

The Bank will hold this Debenture as security for all debts and other liabilities owed to it by
each Chargor, induding under the agreement to pay contained in Clause 2. This includes alf
present and future loans or facilities the Bank has granted or may in the future grant.

Your fiabilities under this Debenture will incluude 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 liabifities 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 self 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/I1P INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL ;
PARTIES UNDERSTAND THAT THIS DOCUMENT {INCLUDING ANY ATI'ACHMENTS} Will BE AVAILABLE |
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE
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THIS DEED is made on_|' 3% gmvg% 20 R

By:

i1) The entities listed in Schedule 1 to this Deed including the Agent {each a Chargor and
together the Chargors);

and

(2) Bardlays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14 5HP (the
Bank)

IT 15 AGREED as follows

1 INTERPRETATION

Definitions

11 In this Deed, each of the following expressions has, except where the context otherwise

requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to the Bank
and substantially in the form set out in Schedule 2 (Form of Accession Deed) by which a
person will become a party to this Deed as a Chargor;

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

Agent is the Chargor identified in Schedule 1 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 Chargor's place of
business {or any one of them if more than one) or registered office;

Barclays Group means Barclays PLC and any of its Subsidiaries;

Environmental Approvals means all consents of any kind relating to Environmental Laws to
which a Chargor or the Land or the use or occupation of the Land is subject;

Environmentol Claims means any claim by any person in respect of losses or liabilities
suffered or incurred by that person as a result of or in connection with any violation of
Environmental Laws or Environmental Approvals or giving rise to any remedy or penalty that
may be enforced or assessed by private or public legal action as a result of Environmental
Contamination or any application for any interim or final judicial or administrative decree,
injunction, cease and desist order, abatement order, compliance order, consent order, clean-
up order or enforcement notice, stop notice, improvement notice, prohibition notice or
revocation order in respect of Environmental Contamination or any other remedial action or
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action to comply that a Chargor is obliged to undertake pursuant to Envirenmental Laws in
respect of Environmental Contamination;

Environmental Contamination means the following and their consequences:

{a} any release, feakage 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;

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

{c) any designation of Land as contaminated land for the purposes of Part itA of the
Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
dedcisions of the courts of any autharity or any other body whatsoever having jurisdiction
which at any time relate (o the environment or Environmental Contamination or standards of

conduct applicable to the Land or the occupation or use of the Land or the operation of any
business from or using the Land;

Floating Charge Assets means those of the Assets that are for the time being comprised in
the floating charge created by Clause 3.4 {or in the equivalent provision in the Accession
Deed) but only insofar as concerns that floating charge;

Foreign Chargor means any Chargor which is not incorporated in England and Wales;

Insurance Cantracts means all insurance and assurance contracts and policies now or in the
future held by or ctherwise benefiting a Chargor:

{a} which relate to Assets themselves suhject to a fixed charge in favour of the Bank: or

(b} which are now or in the future deposited by that Chargor with the Bank;

inteflectual Property Rights means patents (incfuding supplementary protection certificates),
trade marks, service marks and designs {and any appfications for any of them], utility models,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and wade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
alt other intellectual property rights and interests {whether registered or unregistered) and
alt rights under any agreements relating to the use or exploitation of any such rights
(including for the avoidance of doubt the right to receive revenue or royalties} and, in each
tase, any extensions or renewals of, and any applications for, these rights;
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Land includes freehold and leasehold, 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 and fittings (but exclisding, in the case of
leasehald property, landlord's fixtures) and fixed plant and machinery;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right in or over the
Land {including, without limitation, in relation to any lease, licence, tenancy or right to
occupy whether on a fixed term or periodic basis);

Recelvables means all sums of money receivable by a Chargor now or in the future consisting
of or payable under or derived from any Asset referred to in Clause 2 {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 respect of or arising out of any lease of the Land or any
agreement for lease or licence or otherwise without limitation derived by a Chargor from
the Land or otherwise paid to or received by a Chargor in respect of the Land;

Secured Llabllitles means afl amounts which are or may become payable in respect of
principal, interest or otherwise howsoever by each Chargar, including under this Deed and
any guarantee and all liabilities, present or future, actual or contingent, incurred solely or
jointly and whether as principal or surety to the Bank, together with interest, discount,
commission and all other charges, costs and expenses and references to the Secured
Liabilities mclude references to any of them;

Security Assets means all Assets of a Chargor or any of them which are the subject of any
security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person (other than a Chargor) and all other investments (as listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, opticn, dividend, interest or otherwise (including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with the Bank
or which if uncentificated are held in an escrow or other account in the favour of 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, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any other
agreement, arrangement or court order having substantially the same economic effect as
the foregoing;

Security Peried means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied that all Secured Liabilities have been unconditionally and
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1.2

{a}

(b

21

2.2

irrevocably paid and discharged in full and all facilities made avaitable by the Bank to each
Chargor have been cancelled; and

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

Construction

In this Deed, except where the context otherwise requires:

(i} references to the Bank and to a Chargor include references 1o their respective
successors in title and permitted assigns and transferees;

(i} winding uvp includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;

{iii} if a Chargor consists of more than one entity the liability of each such entity shall be
joint and several and the terms of this Deed shall be construed accordingly;

{iv} aChargor means an original Chargor and/or an Additional Chargor;

(v) references to any deed, instrument, certificate, agreement or contract {including this
Deed) or a provision thereof shall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to Sme varied, novated,
amended, supplemented or replaced (however fundamentally);

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

{vii) references to any statute or other legiskative provision shall include any statutory or
legisiative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or fegislation in another jurisdiction;

{vii’} a time of day is a reference to London time; and

{ix) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any association, trust,
joint venture, consortium, partnership or other entity (whether or not having separate
legal personality).

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

AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, guarantees to and covenants with
the Bank that it will pay or discharge on demand the Secured Liabilities on the date(s) on
which such Secured Liabilities are expressed to become due and in the manner provided for
in the document under which liability for such Secured Liahilities arises.

The guarantee contained in Clause 2.1 is given subject to, and with the benefit of, the
provisions set out in Schedule 3 by each of the Chargors jointly and severally.
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23

31

interest on the Secured Liahilities shall be payable from the date of demand for payment
being made until the date of actual payment or discharge and shall be payable at such rate or
rates and upon such terms as may from time to time be agreed, and interest shall be
computed and compounded according to the usual practice for the time being of the Bank
and shall be payable both before and after any demand, judgment, insolvency, liquidation or
administration or any other analogous procedure applying to the refevant Chargor.

CHARGES

General

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

{a)
{b)
(<)

(d)

32

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

Fixed charges

Each Chargor charges by way of first fixed charge:

(a)
(b}
(c}
(d)

{e)

(f)

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

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

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

(to the extent not validly and effectively assigned pursuant to Clause 3.3{a} below) a!l Rental
Income and the benefit to that Chargor of all other rights and claims to which that Chargor is
now or may in the future become entitled in relation to the tand including {but not limited
to) all rights and dlaims of that Chargor against all persons whio now are or have been or may
become lessees, sub-lessees, licensees or ccoupiers of any Land and all chargors and sureties
for the obligations of such persons;

all Securities;
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(8)

{r)

it}
(k}

i
(m)

{n)

33

the Insurance Comtracts together with alf rights and interest in the Insurance Contracts
{including the benefit of all chaims arising and, to the extent not validly and effectively
assigned pursuant to Clause 3.3(2} below, all monies pay=bie under them);

all of its present and future goodwill;
all of its present and fiture uncafled capital;
ali of its present and future Intellectual Property Rights;

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

all trade debts now or in the future owing to it;

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

Assignment

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

(a)

()

{c)

(d)

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

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that
Chargor In relation to any Land and the manufacturers, suppliers or installers of ail plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or company naw or from
time to time under contract with or under a duty to that Chargor and the benefit of aff sums
recovered in any proceedings against alf or any of such persons;

the benefit of all Property Agreements and the praceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to that Chargor under or

in respect of any Property Agreement;

{to the extent that any Inteflectual Property Rights are not capable of being charged pursuant
to Clause 3.2, whether by reason of lack of any third party consent which is required, or
otherwise] its right, title and interest {if any) in and to any and all damages, compensation,
remuneration, profit, rent, fees, royalties or income which it may derive from such
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)

- BRI

e)

3.4

@

@

35

) -

- {b)

intellectual Property ‘Rights . or be awarded -or entitled to in respect of such Inteilectuaf
.+ Property Rights; and

" any sums payable to it pursuant to any ;uﬁurance Contract,

. -provided that ;‘ibmirig' h‘this Clause 3.3 shall constitute thé Bank as amortgagee in poss’eésion.

.l':loating Charges

- Each Chargor charga by way of first- floating charge all |ts present and future undertaking

and Assets of whatever type and wherever located

The floating dlarge-cmatéd by each Chargor ‘unde,r Clause 3.4{a) above shall be deferred in

" point of. priority to all ather security or security interests created ander or pursuant to this
- Déed. :

" The floating c'har_gé.,created' by each Chargor under Clause 3.4(a) above is a “qualifying

floating charge” 'ftif the purposes of paragraph 14{2)(a} of Schedule B1 to the Insolvency Act
1986 (mcorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1

. of the lnsolvenw Act 1986 shali apply to this Deed.

7 Conversion of ﬂqa‘t[ngr charges -

By noﬁca Subject to the insolvency Act 1986, the Bank may by notice to each Chargor
com}ert the floating charges created by this Deed (or in the equivalent provision in the

- Accession Deed) into spemﬁc charges as regards all or any of each Chargor’s Assets speaﬁed
in the notice at any time.

' At any time after the ﬂoatiﬁg &\argeé ereated by this Deed {or in the equivalent provision in

the Accession Deed) have beén converted to specific charges, the Bank may by notice .
subsequentiy reconvert it into a ﬂuatmg charge by notice in writing.

Autnmaﬂc conversion: Subject to the. Insolvency Act 1986 and Clause 3.5{(c} below the
floating charges created by this Deed shall (in. addition to the circumstances in which the

* same will occur- under general law) autumatlcallv be converted {without any notice) mtu
- fixed charges over the assets, rights and prcperty of each Chargor

) I on the: convenmg of any meeting of the members or directors. of that- Chargor to
' consider a- “resolution to wmd up that Chargor or put that Chargor into ..
admlmstratlon

i) on a resolution being passed. or an .order being made for the winding-up, -

: dis@fplutipn, administration or_re—organisation of that Chargor;-

(iB) on the appolntment of a hqutdator or an administrator- (whether aut. of court or

otherwise) to that Chasgor

: ('iv) on any person le\rylng or attemptmg to levy any distress, executlon or other process

‘ agasnst any Secunty Assets of that Chargnr
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{v) on that Chargor ceasing to carry on business or a substantial part of it or ceasing to
be a going concern;

{vi} on that Chargor 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 Floating
Charge Assets;

{viii} 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 that Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

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

(c) Moratorium: the floating charges created pursuant to Clause 3.4 may not be converted into

fixed charges solely by reason of:
{i) the cobtaining of @ moratorium; or
(it} anything done with a view to obtaining a moratorium,

under Schedule Al of the Insoivency Act 1986.

1.6 Implied covenants of title

The covenants set out in sections 3(1), 3(2} and 6{2) of the Law of Property (Miscellaneous Provisions}
Act 1594 wilf ot extend to Clauses 3.2 to 3.4 above. it shall be implied in respect of Clauses 3.2 t0 3.4
above that each Chargor is disposing of the Security Assets free from all charges and encumbrances
{whether monetary or not) and from all other rights exercisable by third parties {including liabilities
imposed and rights conferred by or under any enactment).

3.7 Cwnership

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

g Representations and Warrantles

Each Chargor represents and warrants

(a) that it has taken all necessary action 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 with this Deed; and
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(b}

41

4.2

43

4.4

(a)

(b}

45

46

47

that there is no legal or other restriction on its ability to perform fts obligations in respect of
this Deed.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver {or procure delivery) to the Bank of, and
the Bank shall be entitled to hold and retain during the Security Period, 2l deeds, certificates
and other documents of title refating to the property charged pursuant to this Deed
{including any lease or licences relating to it) where originals thereof are not required to be
registered.

Each Chargor shall 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 legaf charge or a pledge (at
the Bank's option} over any Securities, including uncertificated Securities within any cfearing,
transfer, setdement andfor depository system, and give any instructions and take any
actions the Bank may requira to achieve this.

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

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

1o enter a restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of ony registered charge, not being a charge registered before the entry of 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 | ] in favour of [name of chargee] as
referred to in the charges register or their conveyancer”; and

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

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

Fach Chargor shall, if requested by the Bank, execute and deliver to the provider of any
tnsurance Contracis such notices and cther documents as the Bank may reasonably require
in refation to the assignment by way of security.

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

T )

) Unless and until thls Deéd becomes enforceable o'rthe Bank directs otherwise: - |

all and arniy cash dmdends paid in respect of the Securities or any of them received- by the
Bank (orits nommee} shall be released to each Chargor-

alt votmg -and other nghts and powers attached to or conferred upon the Securities shall
continue to be exerused by each Chargor. for so long as it remains their registered owner;

. ‘and

{c)

52 .

@)

N CE |

53

" the Bank will, where it tg{jt;‘ norminee} is registered as holder of the Securities, exercise all

voting and other rights and powers attachied to the Securities as each Chargor may from time

- to time in writing re’as;oﬂabi\'{ direct {and in the absence of such instructions the Bank, or its
. ﬂommee, shall not exercise any such rights), and the Bank shalf instruct any nominee for the ~

time being reg:stered as holder of the Securities accordirigly.

. -At'anv time and ffom time to time after thisDeed becomes enforceable or the Banlc directs:

all and any dnndends .and other distributions accruing on or deriving frorn the Securities
{notvmhstandmg that they may have accrued in respect of an eadier period) shall:

o (i) . if received hy any Chargor (cr-_any nominee of it), be held on trust for the Bank and

{if requested by the Bank) immediately be paid and transferfgd to the Bank; and

{ii) when and if received by the Bank (or its nominee} shall form part of the Securities
and_be held by the Bank on the terms of this' Deed as additional security {and, if
cash, be paid irito a cash ‘collateral deposit account and may be applied by the Bank
at any time and from tlme ta time thereafter in or towards the dlscharge of the
Secured Liabilities as the Bank thmks ﬁq, |

. following the Bank serving notwe on qagh Chargor, the Bank may from time to time exercise

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

statute or atherwise): -attached to.or conferred on the Securities in such manner as the Bank

Ain its. reasonable discretion)’ thinks- fit and each Chargor shall, and shall procure that any
- nomtnee of that Chaxgor shall, ‘comply’ wuth any such diréctions_of .the Baik. For the :
o avoldanoe of doubt, until such time as the Bank takes any steps to. exeruse any voting or
~ other rights and powers attached ‘to or. conferred on the Sewntles, aII such nghts and

poweis shaﬂ remain wnch each Chargor' and

E__ach Chargor Shall'(_and shall procure that ﬂorniheo of it shall), if required by the Bank, agree

1o accept short notice for and to attend all or any meetings or class meetings of the holders

“

‘of the' Securities, to-appoint proxies- and exercise all voting and .ather rights and powers
. which may at any time be exercisable by the holders of the Securities as the Bank may from

time to time direct.

_ The rights and puﬁe_rs‘attached:to or-conferred upon the Securities sha", far the purposes of
- Clause 5.2(b), include (m_ﬁt_hodt limitation) all powers given to trustees by the Trustee Act
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6.2

71

2000 in respect of securities subject 1o a trust and shall be exercisable without-any need for

any further consent or authority of a Chargor.
Pmonmf OF CHARGES

“Any rnorti;age fixed charge oF other fixed security each Chérgnr' creates in the Bank's favour
. will \have priority over the floating charge created by Clause 3.4 Aor in the equwalent

provision in the Accession Deed) unless the Bank states otherwise.

“-Any debentures, mortgages or charges (fixed or floating) which each G’;argor creates in the

future {except those in the Bank’s favour) sha!! be expressed to be. subject to this Deed and
shall rank in order of priority behind the securrty created pursuant to this Deed.

" Subject to Clause 5, each Chargor shall collect and realisé all Receivables and immediately on-
" receipt pay all money which it receives in respect of them into that Chargor’s bank account
‘with the Béﬁk or into ahy other account notified in writing to the Bank, in gach case on such
terms as the Bank may direct. Pendmg that payment, each Chargor will hold all money so

received ypon trust: for the Bank separate from its own money. Each Chargor may not,
without - prior written consent charge, factor, discount, assign, postpone subordinate or

T waive its rights in. rsped of any Receivable in favour of any other person [other than the

72

73

7.4

Bank] or purport to'do so.

If required. by the Bank, each Chargor shall serve notice, in such form as th_e Bank may
-feasonably require, on the account bank (i not the Bank) of the security constituted by this

Deed.

If a credit- balance on any account of a Chargor with any member of the Bardlays Group’

includes proceeds of Receivables credited or transferred to that account, that member of the

Bardays Group- has an absolute discretion whether ‘to permit or refuse to permit that
Chargor to utilise or wrthdraw that credlt balance and that member of the Bardays Group .
may in its sole discretion at any time transfer all or any part of that credit balance to any

other account of that Chargor with t_hat 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 Sgcqfe:_i}.iabilitiés.

if the Bank releasas, waives or postpones its rights in- respect of any Receivables for the -
purpose of enabling a Chargor to factor, discount or otherwise sell them to the Bank or toa |

 third party, the chgrg% areated by this Deed will in all other respects remain in full force and
effect. In particular; all amounts duie to that Chargor from the Bank or the third party and any.
. Receivables re-assigned or due to be re-assigned to that Chargor will be subject to the

ré_levéht fixéd charge detailed: in Clause 3.2, subject only to any defences or rights of
retention or set off which the Bank or the third party may have against that Chargor.
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8.1

{a)

{b)

(€)

(d)

{e}

{f)

(s)

8.2

{a)

(b)
e}

COVERANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall;

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

perform 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 or thing as a result of
which any such lease, agreement for lease or other right to occupy may be subject to
determination or right of re-entry or forfeiture prior to the expiration of its term;

not at any time without the prior written consent of the Bank sever or remove any of the
fixtures forming pant 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
materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed;

comply with all planning laws and regulations and the terms of any autherisation in respect
of any such planning laws and regulations, in each case relating to any of its Land;

obtain and maintain in full force and effect afl Environmental Approvals and ensure that the
business andfor operations carried on at the Land comply in all respects with all
Environmental Laws and Environmental Approvals;

promptly on becoming aware of it inform the Bank of any Environmental Claim which has
been made or threatened against that Chargor or any occupier of the Land or any of the
officers of that Chargor in their caparity as such setting out the action which is to ba taken
with respect to that Erwironmenta) Claim; and

notify the Bank promptly on becoming aware of any Environmental Contamination at or
brought on to the Land or circumstances likely to lead to Environmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking of all
necessary action to deal with, remedy or remove from the Land or prevent the incursion of
{as the case may be) that Environmental Contamination or circumstances likely to lead to

Environmental Contamination so as to prevent an Erwironmental Claim, endeavouring always
to minimise the danger or harm arising to the Environment.

Each Chargor shal not, without the Bank’s prior written consent:

grant or agree to grant (whether in exercise of or independently of any statutory power} any
lease or tenancy;

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

commence any forfeiture proceedings in respect of any lease or tenancy;
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_part with or share passession or confer upon any person any. contractual licence or right to

oceupy;

consentto any assugnment of any tenant’s interest under any lease or tenancy;

agree tb any rent reﬁew in respect of any lease or tenancy; or

" serve any notice on any fcrmer tenant under any lease or. tenancy {or any. Chargor of that
- formier: tenant) whlch would entitle it to a new lease or tenancy,.

. in respect of ail or any part qf its Land.

Ha Chargor falls to comply with any of the undertakings in this Clause 8, the Bank: {and its

agents and cbnt'ractdfs} shall be. entitled to do such things as it considers are necessary 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 connection
with any action taken under this Clause 8.

NEGATIVE Pl.suss

HNo Cha'rgor shall, witlxogt the prior written consent of the Bank;

create agree to treate or permit to exist any trust, interest or Security Interest (howsower
sanking in point of priority) of any nature whatsoever {including such as arises by operation

- of law or any enactinent} in, over or affecting all or any part of its assets, rights or property;

of

" part with, grant. or enter into a lease of, sell, transfer, -asdign or otherwise dispose of
’ {including by way of declaration of trust) all or any part of its assets nghts ar property or any

|nterest in:them or agree to do so.

. Each Chargor undertakes to the Bank that, save as expressly permrtted by the Bank in
' wntmg, it will aot

creaté any mortgage or any fixed or floating charge or other security over any of the Floating
Charge Assets {whether having pnanty over, or rankmg pari passu with or. subject to, the

. floating charges created by this Deed), or

- sell, transfer part wrth or drspose of any of the Floating Charge Asserts except by way of sale
- inthe ordlnary course of busme&s
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101

PRESERVATION OF SECURITY

Ruling off

if the Bank receives notice of any subsequent interest or Security Interest affecting any Security Asset:

(a)

{b}

10.2

the Bank may open a new account or accounts of that Chargor and if the Bank does not open
a new account, it shall nevertheless be treated as if it had dene so at the time when it
received notice; and

all payments made by that Chargor to the Bank after the Bank receives such notice shall be
credited or be treated as having been credited to the new account and in no drcumstances
whatsoever shall operate to reduce the amount due from that Chargor to the Bank at the
time when it received the notice.

Release

If at any time the Secured Liabifities shall have been paid and discharged in full and the Bank shall be
under no commitment, obfigation or liability of any kind {present or future, actual or contingent), the
Bank will at the request and cost of the Chargors re-assign the Security Assets to the Chargors or
otherwise discharge the security constituted under this Deed.

103

Retention of Charges

Notwithstanding Clause 10.2:

(a)

{b)

(c)

if the Bank shall have reasonable grounds for believing that a Chargor may be insolvent or
unable to pay its debts as and when they fall due or that the value of a Chargor's assets may
be less than the amount of its liabilities taking into account 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, the Bank shall be at liberty to

retain the security contained in or created pursuant to this Deed until the expiry of a period
of one month plus such statutory period within which any assurance, security, guarantee or
payment can be avoided or invalidated;

the Bank shall be able to exercise its rights under paragraph (a) above notwithstanding (i} the
payment and discharge in full of all Secured Liabifities or {ii} any release, settlement,
discharge or arrangement that may be given or made by the Bank on, or as a consequence
of, such payment or discharge of liability; and

if at any time within such perfod as is referred to in paragraph (a) above, any step or
corporate action is taken in respect of a Chargor in relation 1o or with a view to any
insolvency, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insolvency Act 1985 or in relation to or with a
view to any analogous proceedings or procedure in any jurisdiction the Bank shall be at
liberty to continue to retain such security for such further period as the Bank may reasonably
determine and such security shall be deemed to have continued to have been held as
security for the payment and discharge to the Bank of all Secured tiabilities.
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11

112

(3}

(b}

{c)

12,

121

122

123

FURTHER ASSURANCES

€ach Chargor shafl 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 reasonably specify for protecting,
preserving or perfecting any security 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 proparty ta be charged
which the Bank may reasonably request and each Chargor irrevocably and severally by way
of security appoints the Bank {and any Receiver 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 Chargor by way of security irrevocably and severally appoints the Bank to be its
attomey with fult power of substitution, on its behalf and in its neme or otherwise, at such
time and in such manner as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed {but has not done};

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

to take any action which is ancillary to the exercise of any of the rights conferred on the 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 attormey shall
do or purport to do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in this Clause 11.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Liahifities
when they fall due, the Security Interests created by and under this Deed and any Accession
Deed shall be immediately enforceable and the Bank, without prejudice to the powers
conferred on it by virtue of the Law of Property Act 1925, shall be entitled to sell and/or
dispose of all or any of the Security Assets. The Bank is authorised to transfer or otherwise
dispose of any Security Asset and to give good discharge for any moneys received by the
Bank in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Bank shall as soon as reasonably
practicable after exercising any power of sale and/or disposal notify the Chargors of such
exercise,

To the extent that the Security Interests created by this Deed constitute a "security finandial
collateral arrangement” and the Security Assets constitute “financial collatera" for the
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14.

- 14.1

14.2

152

purpdse of the Financial Coflateral Arrangerents (No. 2) Regulations 2003 ["Regulations"),
the Bank shall have the right on giving prior notice to a Chargor, at any time after the

. Secu:nty Interest beoomes enforceahle, to appropriate all or anv part of the Security Assets in

or towards dlscharge of the Secured Liabilities.- -The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Securities, determined by the Bank by reference to any publicly available
market price in the absence of whlch by such other means as the- Sank (acting reasonably)
may select including, without lmtatlon, an mdependent vaiuauon For the purpose of

- Regulation 18(1} of the Regulations, each Chargor agrees that any such determination. by the

Bank will constitute a vatuation “in a commeraally reasonable manner”.

: Commumé'Swunm

“The security constituted by this Degd shall be continuing, is made for securing further

advances and will extend to the ultimisité balance of the Secured Liabilities, regardless of any
intermediate payment or discharge in whole orin part.

" Each Charéor must insure all insurable Assets with. an insurance office or underwnter
’ accepmble to the Bank against loss or damage by fire arid such other risks as the Bank may
‘ spec:fy from time to time. This insurance cover must be for the full replacement value and be
" indéx-linked. Each Chargor must also maintain all other insurances normally maintained by

' ﬁrudent companies with similar activities to those of that Chargor or as the Bank -'may'
- require.

Each Chargor must puﬁctina_%_ly make all premium and other paymernts necesﬁry to effect or
maintain these insurances and produce receipts for these payments at the request of the
Bank. if, at any time, a Chargor fails td have the required insurance cover in place or to
prodﬁce any receipt on request or to aeposif any policy with the Bank under Clause 4
{Delivery of Documents of Title and Registration) or on request, the Bank may take out or

' renew any insurance in any sum and on any terms the Bank thinks appropriaté and recover

the costs of deing so from that Chargor. -
ADMIN]STRA RATOR

Atany tirne and from time to time after this security becomes enforceable, or if a Chargor so

" requests the Bank in_writing from time to time, the Bank may appoint any one or more
~ qualified persons.to be an administrator of any Chargor, to act togéther or independently of
*the other or others appointed (to the extent applicable).

Any.such apiobintment raay be made pursuant to an application to court under paragraph 12
of Schedule B1 of the lnsdlvency Act 1986 {Administration application) or by filing specified

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

" Insolvency Act 1986.
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16.

161

(a)

(b)

16.2

(a)

(b)

in this Clause 15, a "qualified person” means a person who, under the Insclvency Act 1986, is
qualified to act as an administrator of any company with respect to which that person is
appointed.

RECEIVER

Appointment of Recelver

At any time after this security becomes enforceable, or if a Chargor so requests the Bank in
writing at any time, the Bank may (uniess precluded by law) without further notice appoint
under seal or in writing any one or more qualified persons to be a Receiver of all or any part
of the Security Assets, to act together or independently of the other or others appointed to
the extent applicable.

in this Clause 16, a "qualified person® means a person who, under the Insclvency Act 1986, is
qualified to act as a Receiver of the property of any company with respect to which that
person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 16.1 shall have and be entitled to
exercise all of the rights, powers and discretions set out in Clause 16.2{b) below, in addition
to those conferred by the Law of Property Act 1925 on any receiver appointed 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 Security Assets, each such Receiver may {unless
otherwise stated in any document appointing that Receiver) exercise all of the powers
conferred on a Receiver under this Deed or under the Insolvency Act 1986 individually and 10
the exclusion of each other Receiver,

The powers referred to in the first sentence of Clause 16.2{(a) above are:

(i} Take possession: to take immediate possession of, get in and collect the Security
Assets or any part of the Security Assets whether accrued before or after the date of
his appointment; ‘

{i)  Carry on business: to camy on or manage the business of a Chargor as the Receiver
may think fit or to concur in or authorise the management of, or appoint a manager
of the whole or any part of the business of that Chargor;

{ii}  Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demolitions and insurances (including indemnity
insurance and performance honds and guarantees) and do all other acts which a
Chargor might do in the ordinary conduct of its business as well for the protection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and to apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents or ficences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the faregoing;
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Employées dind advisers: to appoint and discharge managers, officers, agents,
accountants, servants, wofkrﬁen and other advisers for the purposes of this Deed
upon such terms as to remuneration or othemtse as the Receiver may thmk proper

and to chsd'|arge any such persons appointed by a Chargor;

v)

)

' Borrow money: for the purpose of exercising any of the powers, authorities and

discretions conferred on the Recewer by or pursuant to this Deed and/or of defraying
any costs, charges, losses or expenses {including the Receiver's remuneration) which
shall be incurred by.that Receiver in the exercise. of such powers, authorities and
discretions or for any other purpose, to raise and borrow money either unsecured or
on the secunty of the Security Assets or any.part of the Security Assets either in
priority.to the security constituted by this Deed or otherwise and genierally'on such

- ‘terms and conditions: as ﬂrai Receiver may think fit and no person lending such

money shall be concerned to enqmre asto the propnety or purpose of the exercise of

: such power or to see to the applu:atmn of 8 any money so raised or borrowed;

: Sel[ bu:lmu to sell or concur, in seilmg the whole or any part. of any Chargors

business whether asa gomg concern or otherwise;

-Sell assets: to sell, éxd'!ange, grant options. to purchase, license, surrehder releasé

disclaim, abandon, return or otherw;se dispose of, canvert int¢ méney or reallse all or
any part of the Semnty Assets by public auction or private contract and general]y in
such manner and on such termis as the Receiver shall think propér or to concur in any

~ such transactmn Without prejudice to the generality of the furegumg the Receiver

- may do a;;y Lof these things for a consideration consisting of cash, debentures or othet
‘obligations, shares, stock or other valuable consideration and any such consideration

i may be payabie in a lump sum: or by instalments spread over such period. as the
- Receiver-may think fit. -Fixtures, Gther than landlords’ fixtures, may be severed and

{viii}

()

sold separately from the _prbpertv contzining them without the consent of the -
relevant Chargor;

Acquire assets: for such consideration and on such terms as the Réceiver may think

- fit, to purchase outright or acguire by leasing, hiring, licensing or otherwise, any land,

buildings, plant; equipment, {rehicles or materials or any other property, assets or

- nghts of any descnpnon whlch the Receiver considers necessary or desirable for the

carrying on, mpmvement or reafisation of any of the Security Assets or the business
ofa F_har__gor or otherwise for the benefit of the Security Assets;

Leases, ete.: to grant or agree to grant any leases whatsoever and let on charter, sub-
charter; hire, - fease or seli on condition and to grant rights, options, licences. or

‘easements over all. or any part of the Securrty Assets for such term and at such rent

{with or without a prerm_um] as the Receiver may think proper and to rescind,

surrender and accept or agree to accept 2 surrender of any lease or tenancy of such

Secur:ty Assets or agree to any variation of any _su'ch 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 of tenant on a surrender or any rent review);
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{x)

{xi)

{xii}

{xiii)

xiv)

{xv)

[evi)

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

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any daims, accounts, disputes, questions and demands with or by any
person who is or claims to be a creditor of a Chargor or relating in any way to the
Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abanden all such actions,
suits and proceedings in relation to the Security Assets or any part of them as may
seem to the Receiver to be expedient;

Recelpts: to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in any jurisdiction
and wansfer to any such Subsidiary or any other company or body corporate,
whether or not formed for the purpose, all or any part of the Security Assets;

Powers, discretions, stc.: to exercise any powers, discretions, voting, conversion or
other rights or entitlements in refation to any of the Security Assets or incidental to
the ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered into by a Chargor and complete, disclaim, shandoen or modify all
or any of the outstanding contracts or arrangements of a Chargor relating to or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conferred on a
Receiver under or by virtue of this Deed, to exercise in relation to the Security Assets
or any part of them all such powers, authorities and things as the Receiver would be
capable of exercising if it were the absolute benefidal owner of them,

and to use the name of the relevant Charger for all or any of such purposes.

Removal

The Bank may from time to time by writing remove any Receiver appointed by it (subject to the
provisions of section 45 of the Insolvency Act 1986) 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.
164 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
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of all moneys received or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought against the Receiver by a Chargeor or any
other person or the performance or discharge of any obligation imposed upon the Receiver
by statute or otherwise] but such remuneration shall be payable by that Chargor alone, and
sections 109{6) and {8} of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Deed.

{b) The amount of such remuneration may be debited by the Bank to any account of the

relevant Chargor, but shall, in any event, form part of the Secured Liabilities and accordingly
be secured on the Security Assets under the security contained in this Deed.

1655  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 ancther Receiver over any other part of the Security Assets,

16.6  No liability as mortgagee in possession

The Bank shall not, nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver
entering into possession of the Security Assets or any part of them, be liable to account as morgagee
in possession or be liable for any loss on realisation or for any default or omission for which a

mortgagee in possession might be liable.
16.7  Agent of Chargor

(a) Every Receiver of a Chargor duly appointed by the Bank under the powers in that respect
contained in this Deed shall be deemed to be the agent of that Chargor for all purposes and
shall as such agent for all purposes be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925,

(b) Each Chargor 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 Bank
shall not incur any liability for them by reason of the Bank appointing sudh Receiver or for
any other reason whatsoever.

16.8  Bank may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Deed (either expressly or impliedly) upon a Receiver of the Security Assets may be
exercised after the security created under this Deed becomes enforceable by the Bank in relation to
the whale of such Security Assets or any part of them without first appointing a Receiver of such
property or any part of it or notwithstanding the appointment of a Receiver of such property or any
part of it.
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.18,

' 181

-iS.ji -

CHANGE TO CHARGORS

() Each Chargor {other than the Agent) by its execution of this Deed irrevocably
: _appoints the Agent {achng throisgh one or more autherised signatories) to act on its
behatf as its agent and |rremc.ahly authorises: :

- (i) the Agent-on its behalf to . supply all .informafion -concerning itself
* contemplated by this Deed to the Bank and fo execute on its behalf any
Accession Deed or other deed or agreement natwithstanding that they may
- affect that. Chargor, wnhout further reference to or the consent of that

3 Chargor' and s

(i}  the Bank to gtve any notice,. demand or other communication to that
Chargor to the Agent '

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

(b) - Where the Chargurr is a member of 2 group of ‘companies and/or fimited liability
" partnerships; a company or limited Lability partnership may become an Additionel :
- Chaigor if: -

i} the Bank approves the addltron of that proposed Additionat Chargor; -

) (n] - the Agent and thé pmposed Additional Chargor deliver to the Bank a duly
- - completed and executed Accession Deed; and

(i}  the Bank kas received all of the documents and other evidence for its know
" your custo‘mer checks and any corporate authorities required by the Bank in
- relation to that Addlttonal Chargor, each in form and. substance satlsfactory

to the Bank. '

: Exrmmnlunmum

Each. Chargor shall on demand pay ip or reimburse the Bank and any. Receiver or ather

‘nomineé ofi the basis of a full indemnnity on an after tax basis the amount of all commlssions,
costs (induding legal costs and. remuneratmn), charges and expenses reasonably incurred by

the Bank or any Receiver or Dther nominee in connection with the preservation,
enforcement or the attempted preservation or enforcement of any of the Bank's rights under )

. this Deed whether mcurred 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 at the rate
speaﬁed in Clause 2 from the date of payment until the date of repayment.

Each Chargor shall on’ demand pay to. or fl.llly mdemnrfy the Bank, any receiver or other

nominee on an after-tax basis agamst “all Eosses, actions, claims, costs (including legal costs),

expenses, proceedlngs, Ilabllmes and expenditure which the Bank may suffer; pay or incur,

actmg reasonahly, in connectlon with any payment or discharge in respect of the Secured
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(a)

{b)

184

19.

19.1

19.2

193

20.

201

20.2

Liabilities (whether made by that Chargor or a third person) being impeached or declared
void for any reason whatsoever.

Where, pursuant to Clauses 18.1 or 18.2 above, a sum is paid to the Bank, the relevam
Chargor shall, in addition, pay to the Bank in respect of value added tax:

{except where the payment fails within Clause 18.3(b} below), such amount as equals any
value added tax charged to the Bank in respect of the matter which gives rise to the payment
and which the Bank certifies is not recoverable by it by repayment or credit (such certificate
ta 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 as agent for that Chargor, such amount as equals the
amount included in the commissions, costs, charges, expenses or other items in respect of

value added tax {and in such a case the Bank shall provide that Chargor with an appropriate
tax invoice in respect of such item, naming that Chargor as recipient of the relevant supply}.

Each Chargor agrees that the Bank will not be held responsible for any loss suffered as a
result of exercise of or fallure to exerdse the Bank's rights under this Deed, except in the
case of gross negligence or wilful defauit of the Bank.

SET OFF

The Bank may at any time and from time to time without notice (but shall not be obliged to)
set off any ohligation which is due and payable by a Chargor to the Bank and/or any other
member of the Barclays Group and is unpaid against any obligation (whether or not matured)
owed by the Bank and/or any other member of the Bardays Group to a Chargor, regardless
of the place of payment, booking branch or currency of either obligation.

if the ohligations are in different currencies, the Bank may convert either obligation at a
market rate of exchange in its usuaf course of business for the purpose of the set off and if
when converted it leaves the Bank with Jess than the amount due the relevant Chargor must
make good the amount of the shortfall on demand.

The Bank may in its absolute discretion estimate the amount of any liability of a Chargor
which is contingent or unascertained and thereafter set off such estimated amount and no
amount shall be payable by the Bank to any Chargor unless and until all Secured Liabilities
have been ascertained and fully repaid or discharged.

TRANSFER AND DISCLOSURE

The Bank may at any time sell, assign, novate, securitise or atherwise transfer all or part of its
rights and/or obligations in respect of this Deed to any person at any time (a "Transfarae").
Each Chargor consents to the disclosure by the Bank of any information and documentation
directly or indirectly concerning this Deed to any prospective or actual Transferee.

The Bank may disclose any information relevant to this Deed in the Bank’s possession
relating to each Chargor and the Security Assets to:
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@) a"ny other Char@ar‘{or obligor if applicable} as appropriate;

: (b) . any od1er member of the Ban:lays Group and our or their professional advisers;

e - toa guvemmentai, banklng, taxatlon or other regulatory authonty*

.(d) _ any person in Cl_:ll'll'lECtlDﬂ \mth-a secuntlsatlon,of all or any part of the Bank’s loan assets
~ from time to time; ‘
(e} - ,any person who may otherwise enter into contractual refations with the Bank in relation to
: th:s Deed; )
i any person to whorn the Bank is oompe!_led,_by_ law or regula_tion to provide such information;

{g} - toany rating agency (including its profess:onal advisers) to enable the rating. agencv to carry
out its hormal ratmg activities; and :

{h}: toany credit reference 3gencv;

- 203  No Chargor may assign of o_i:h'er_w‘isé tiansfer any of its rights or obligations under this Deed.

21._‘“Fonsmﬁcs

No deiay or OI'I‘IISSIDI'I on the part of the Bank in exercising any right, power or pnwlege under this
- Déed will impair it or be construed as a waiver of it. A smgle or partial exercise of any right, power or

privilege will not in .any qrmmstanoes preclude any ather or further exercise of it or the exercise of -
any other nght power or privilege.

:'i'hls Deed may be executed in any numr uf counterparts and by different parties to it'in separate

oounterparts each of which when executed and delivered shall be an original. All sud‘x counterparts
will tcgether constltute ong and the same lnstrument ' '

' 231 ' Any notloe, communication or demand ‘under or in connaction with this Deed shall be in

- wntmg and shall be delwered persorsa[iv or by post to the, Authonsed Addfess and, if given
'by the Bank, may be made or given by any manager, officer- or agent of the Bank-or-of any ‘
. branch ofthe Bank,

. 232 Proof of posting or despatch of any notice, communication or demand on a Cha_rgor shallbe

deenied 10 be_pajci;df of receipt in the case of a letter which is sent by post or by first-class.
prepaid letter post where available and is posted before the last collection of letters from the

fetter box in which. it was posted has been made on any day, at 10. 00 a.m, on the next
o succeedms day upon which a delwery of Ietters is made.
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233

234

(a)

(b}

24.

24,1

24.2

243

244

Any notice to the Bank shall be addressed in writing and sent by post to Barclays Bank PLC of
P.O. Box 99 Birmingham B1 3PF and shall only be effective when actually received by the
Bank.

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

Demands under this Deed may be made from time to time and, at any time, the liabifities
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 cther Chargor and/or any third party; or

whether or in what order any security to which the Bank may be entitled in respect of the
Secured liabilities and any other obligations secured under this Deed is enforced.

MiISCELLANEOUS PROVISIONS

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

A persan who is not a party to this Deed has no right under the Contracts {Rights of Third

Parties) Act 1999 or any similar applicable legislation to enforce or to enjoy the benefits of
this Deed,

The consent of any person who is not a party is not required to rescind or vary this Deed or
any other agreement entered into under or in connection with it.

This Deed is intended 1o take effect as a deed notwithstanding the fact that any party may
only execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in connection with it shall be
governed by, and construed in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Bank, to the jurisdiction of the
English courts (but without prejudice to the Bank's right to commence proceedings against
any party in any other jurisdiction) and irrevocably waives any objection on the ground of
venue or inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Bank and is delivered on
the date stated at the beginning of this Deed.
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SCHEDULE 1 - THE CHARGORS

MName of Chargor Country of Registration Number | Registered Address
Jurisdiction
Broadlands Nursing England and Wales 02051354 129 Haling Park Road
Home Limited Croydon Surrey CR2
6NN
Sanderstead Care England and Wales 10940260 22 Church Hill Purley
Centre Limited CR8 30N
Gibson's Lodge Engiand and Wales 02220546 129 Haling Park Road
Limited Croydon Surrey CR2
6NN
St lohns Nursing England and Wales 02164334 129 Haling Park Road
Home Limited Croydon Surrey (R2
6NN
The Agent
Name of relevant | Country of | Registration Number | Registered Address
Chargor Jurisdiction
Broadlands Nursing England and Wales 02051354 129 Haling Park Road
Home Limited Croydon Surrey CR2
6NN
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SCHEDULE 2 - FORM OF ACCESSION DEED

This Accession Deed is made on @

Between

(1} Broadiands Nursing Home Limited (incorporated in England and Wales with registered
number 02051354) for itself and for the Chargors (Agent);

{2) [insert NAME OF COMPANY/LLP} (incorporated in [*] with registered number [insert
COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS]] (Acceding Chargor); and

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

Whereas

This Accession Deed is supplemental to a coss guarantee and debenture dated {+) between, inter alia,
the Agent, the Chargors {as defined therein) and the Bank (Debenture}.

Itis agreed

1

Definltions and interpretation
{8} Definitions

Save to the extent otherwise defined in this Accession Deed, terms defined in the Debenture
have the same meaning when used in this Accession Deed,

{b} Interpretation and other provisions

Clauses 1.2 and 24 of the Debenture are incorporated in this Accession Deed as if they were
set out in full in this Accession Deed, but so that references in those (lauses 1o this Deed
shall be construed as references to this Accession Deed.

Accession of Acceding Chargor

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

Agreement to pay

The Acceding Chargor, as primary obligor and not merely as surety, guarantees to and
covenants with the Bank that it will pay and discharge on demand the Secured Liabilities on
the date(s) on which such Secured Liabilities are expressed to become due or apply and in
the manner provided for in the document uader which liability for such Secured Lizbilities
arises.
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The guarantee contained in this Clause 3 is given subject to, and with the benefit of, the
provisions set out in Schedule 3 of the Deberture by the Acceding Chargor jointly and
severally with each other Chargor.

Charges

(a) General

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

(i)

(fi}
(iif)

(iv)

continuing security for the payment and discharge of the Secured
tiabilities;

granted with full tile guarantee;

granted in respect of sl the right, title and interest {f any), present and
future of the Acceding Chargor in and to the relevant Security Asset; and

granted in favour of the Bank.

{b) First fixed charges

The Acceding Chargor charges by way of first fixed charge:

@

(ii)

(iii)
(iv)

(v}

{vi)

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

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

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

{to the extent that they are not Land) all plant, machinery, computers,
vehicles, office or other equipment now or in the future owned by it and its
interest in any plant, machinery, computers, vehicles, office or other
equipment in his equipment in his possession (but exduding any for the
time being part of its stock-in-trade or work-in-progress) and the benefit of
all contracts, licences and warranties refating to them;

{to the extent not validly and effectively assigned pursuant to paragraph
{d}{i} below) alt Rental Income and the benefit to the Acceding Chargor of
all other rights and daims to which Acceding Chargor is now or may in the
future become entitled in relation to the Land induding {but not limited to)
afl rights and claims of the Acceding Chargor against all persons who now
are or have been or may become lessees, sub-lessees, licensees or
occupiers of any Land and all chargors and sureties for the obligations of
such persons;

all Securities;
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{vii)

(viii)
(i)
o

() -

()

(i)

brv)

the -élnsuranée Contracts togetheér with all rights and interest in the
Insuranice Contracts {including the benefit of all claims arising and, to the

extent’ not validly and effectively assigned pursuant to paragraph (d)(v}
below, all monies payable under them)

“all of its present and future goodwill;
all of its present and future uncalled capital;

~.-all of its pfesent- and future Intellectual Property Rights;

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

. byit now or in the futurein ény part of the world;

ali trade debts now or in the future owing to it;

all other debts riow or in the future owing to it save for thase arising on
fluctuating accounts w:th _associates {as defined in section 345 of the

‘Compames Act 2006), and

the beneﬁt of all instruments, guarantees, charges pledges and other
rights now or in ﬂ‘le future available to it as ‘security in respect of any Asset

- ‘ltsglf subject to afixed charge in favour of the Bank.

(g Aﬁgﬁment

- The Accedmg Chargor assugns and agrees to asmgn all of its right, title, estate and other
mterests in'and to

(i}

(i)

iy

die Rental Incomie and the benefit to the Acceding Chargor of all other
rights and dainis to which the Acceding Chargor is now or may in the future
become entitled In-relation t6 the Land including (but not limited to) all
rights and claims of the Acceding Chargor against all persons who now are

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

any }.a_nd andall chargo;s and sureties for the ohhganons of such persans;

thie ‘benefit of all %uér’éntees, warranties and representations given: or
miade by and any rights or remedies against all or any professional advisors.
now or at any time 'én_gaged by the Acceding Chargor in relation to any
Land ajﬂd the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings and other equipment now or from time to time in the
buildings erected or 'fo be erected on any Land and any other person, firm
or oompany now or from time to time under contract with or dnder a duty
to the Acteding Chargor and the benefit of all sums recovered in any

' _proceedmgs agamst aII or any of such persans;

.. the benefit of ali-Prcperty*Agreements and the proceeds of any claim,

award or judgement arising out of any Property Agreement and all sums
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(iv)

v

paid or payable to the Acceding Chargor under or in respect of any
Property Agreement;

{to the extent that any Intellectual Froperty Rights are not capable of being
charged pursuant to Clause 4{b}, whether by reason of lack of any third
party consent which is required, or otherwise) its right, title and interest (if
any] in and to any and all damages, compensation, remuneration, profit,
rent, fees, royalties or income which it may derive from such Inteltectual
Property Rights or be awarded or entitled to in respect of such Intelfectual

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.

{d Floating charge

i

{ii}

{fii)

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

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

The 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 81 to the Insolvency Act 1986 (incorporated by
Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of
the Insolvency Act 1986 shall apply to this Accession Deed.

(e) Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Bank, each
Receiver and any of their delegates or sub-delegates 1o be its attomey to take any action
which the Acceding Chargor is obliged to take under this Accession Deed or the Debenture.
The Acceding Chargor ratifies and confirms whatever any attorney does or purports to do
pursuant to its appoimtment under this Clause 4(e).

Consent of existing Chargors

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

(b}

{c)

(d}

Counterparts

This Accession Deed may be executed in any number of counterparts and by different parties
to it in separate counterparts, each of which when executed and delivered shall be an
original. All such counterparts will together constitute one and the same instrument.

Governing lew and urisdiction

Clause 25 of the Debenture shall be incorporated in this Accession Deed as if set out here in

full but so that references to the Debenture 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 daim or serving legal proceedings under or in connection
with the Debenture or this Accession Deed, which shall instead be served in accordance with
Clause 23 (Notices, Communications and Demands) of the Debenture and/or this Clause 8,

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

{§§ imevocably appoints the Agent as its agent for service of process in relation to any
proceedings before the English courts in connection with the Debenture and this
Accession Deed (and the Agent by its execution of this Accession Deed, accepts that
appointment); and

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

If any person appointed as an agent for service of process is unable for any reason to act as

agent for service of process, the Acceding Chargor must immediately {and in any event within
7 days of such event taking place} appoint another agent on terms acceptable to the Bank.
Failing this, the Bank may appoint another agent for this purpose.

The Acceding Chargor expressly agrees and consents to the provisions of this Clause 8.]!

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

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
by the Bank and is defivered on the date stated at the beginning of this Accession Deed.

{***Execution blocks for the Agent and Acceding Chargor to be inserted***]

1 Ta be inserted if the Acceding Chargor is incorporated in 3 jurisdiction cther than England and Wales
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| “Forand on behialf of Barclays Bank PLC

Paul Jury ~ ,
Director of Lending Operations
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SCHEDULE 3 - TERMS OF THE GUARANTEE

The liability of each Chargor shall not be discharged or impaired in any way (i) by reason of
the invalidity, avoidability, voidability or unenforceability as regards any other of those
persons or entities to this Deed or (ii) by the Bank releasing, discharging, compounding with
or varying the liability hereunder of, or making any other arangement with, any other of

those persons or entities or {ifi) any change in the constitution of any other of those persons
ar entities.

The guarantee constituted hy this Deed shall be a continuing guarantee and shall extend to

the ultimate balance of the Secured Liabilities and to the performance in fuil of any and all
obligations guaranteed under this Deed, regardless of any intermediate payment or
discharge in whole or in part.

if this Deed ceases to continue in force, the Bank may open a new account, or continue any
existing account, for each Chargor and the liability of the Chargor in respect of the Secured
Liabilities at the date on which this Deed ceases shall remain regardless of any payments in
or out of any such account.

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 dispositions which is avoided or must be
restored in insolvency, liquidation, administration or analogous procedure or otherwise,
without limitation, then the liability of each Chargor under this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

The 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 Chargor of
notice in writing to discontinue it. The amounts payable on crystallisation will include:

{a) all commitments of any Chargor that may become actual liabilities in the future;
{b) all liabilities of any Chargor incusred during the Notice Period; and

{c) any interest, fees and other charges which any Chargor owas the Bank at the end of
the Notice Period but which are not actually charged to any Chargor's account until
later.

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 which is avoided or must be
restored in insolvency, liquidation, administration or analogous procedure or otherwise,
without imitation, then the fiability of each Chargor under this Deed will continue or be
reinstated as if the discharge, release or arrangement had not accurred.

None of the liabilities or obligations of each Chargor under the guarantee constituted by this
Deed shall be impaired by the Bank:
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(a) agreeing any amendment, variation, restatement, assignment, novation or
departure (however substantial or material) of, to or from any document so that
any such amendment, variation, restatement, assignment, novation or departure
(including any which may have been made before the signing of this Deed] shall,
whatever its nature, be binding upon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the liability of each
Chargor;

{b} releasing or granting any time or any indulgence of any {including, without
limitation, the waiver of any preconditions for drawing under, or of any breach of,
any document], or entering into any transaction or arrangements whatsoever with
or in relation to each Chargor and/or any third party;

{c) taking, accepting, varying, dealing with, enforcing, abstaining from enforcing,
surrendering or releasing any security, right of recourse, set off or combination or
other right or interest held by the Bank for the Secured Liabilities and any other
obligations guaranteed under this Deed in such manner as the Bank thinks fit;

{d) claiming, proving for, accepting or transferring any payment in respect of the
Secured Liabilities and any other obligations guaranteed under this Deed in any
composition by, or winding up of, any principal obligor and/or any third party or
abstaining from so claiming, proving for, accepting or transferring; or

(e} 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 from
the Bank, it being the intent that this Deed shall remain valid and effectual in all
respects and for all purposes in favour of and with reference to any such new
company when formed, and may be proceeded on and enforced in the same
manner to all intents and purposes as if such new company had been expressly
named in and referred to herein instead of the Bank.

Each Chargor expressly confirms that it intends that the guarantee constituted by this Deed
shall extend from time to time to any (however fundamental) variation, increase, extension
or addition of or to any of documents and/or any fadlity or amount made available under
any of the documents induding, without limitation, any variation or extension of the
purposes for which any facifity or amount might be made available from time to time; and
any feas, costs and/for expenses associated with the foregoing.

All amounts payable under the guarantee constituted by this Deed shall be made in full
without any deduction or withholding whatscever {whether in respect of set off,
counterclaim, duties, taxes, charges or otherwise) unless such deduction or withholding is
required by law, in which event the Chargor shall pay the Bank an additional amount so that
the net amount received by the Bank will equal the full amount which the Bank would have
received had no such deduction or withholding been made.

The guarantee constituted by this Deed is to be in addition to and is not to prefudice or be
prejudiced by any other guarantee or security {including any other guarantee signed by the
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Chargor which the Bank may hold now or in the future). The Chargor will remain liable under

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

If the Bark receives any payment or security from a Chargor, or any other person and the
Bank is later ordered under insolvency laws to restore the position to what it would have

been had it not received that payment or security, the Chargor will be liable as if the Bank
had never received the payment or security.

The Bank may at any time and for such time as it thinks fit place and keep any amounts
received, recovered or realised under the guarantee constituted by this Deed or under such
other guarantee or security, to the credit of an account of a Chargor or of such other person
{if any) as the Bank thinks fit {without liability to pay interest thereon), and the Bank is not
cbliged to apply any amount so received in or towards the discharge of the Secured
Liabilities.

Page 35



EXECUTION PAGES

For and on behalf of Barclays Bank PLC

EXECUTED as a DEED by Broadlands Nursing
Home Limited acting by two directors/a director
and its secretary

EXECUTED as & DEED by Sanderstead Care Centre
Limited acting by two directors/a director and its
secretary

Paul Jury
Director of Lending Operations

'

Signature ofj Director

Myva e Rovoo

Name of Director

F

Signature of Director/Secretary

Ravans Ba oo

Mame of Director/Secretary

Signature of Di

!

Mioo g SBovoe

Name of Director

:

Signature of Director/Secretary

LAt BALAD

Name of Diractor/Secretary
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EXECUTED as a DEED by Gibson's Lodge Limited
acting by two directors/a director and its
secretary

EXECUTED as a DEED by St Johns Nursing Home
Limited acting by two directors/a director and its
secretary

M2AR BRA v
Name of Director

i =

Signature of Director/Secretary

farin Blaco

Name of Director/Secretary

Signature of Dir

U ac Baeroe
Name of Director

Signature of Director/Secretary

Lot rSpnvo

Name of Director/Secretary
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