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Act 2006 Particulars of a charge Laserfo rm

A fee is payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an nstrument mnstrument Use form MRO8
This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch. =
delivered outside of the 21 days it will be rejected unless it1s accoris]
court order extending the time for delivery g *AZKTOIWI*
MYOU must enclose a certified copy of the instrument with this form A19 17/11/2014 #1
scanned and placed on the public record Do not send the ongin, COMPANIES HOUSE

Company details T ‘— ,’T I’Z For officaal use
Company number r'O_,2_I8_'T|T,4_|T’T - Filling in this form

Please complete in typescnpt or in

Company name n full | Carlisle Staffing Services Limited bold black capitals
l All fields are mandatory unless
./ specified or indicated by *
n Charge creation date
Charge creation date Idl 0 ]”‘1 ™ Y2 |" o "1 ["4
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name 1Barclays Bank PLC

Name

|

|

|
Name [r

|

|

Name

If there are more than four names, please supply any four of these names then
tick the statement below

] tconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPQ25
0614 Version20  Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
nol a floating charge) or fixed security included in the instrument

Bnef description

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should smply descnbe some
of them in the texi field and add a
staterent along the lines of, “for
more detalls please refer to the
insirument”

Please Iimit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[] Yes
] No

Floating charge

Is the instrurment expressed to contan a floating charge? Please tick the
appropnate box

[¥] Yes Continue
[ ] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Piease tick the appropriate box

[¥] Yes
[] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
tne property or undertaking which 1s the subiect of the charge

]

© This statement mav be filed after
the regrstration of the charge (use
form MR06)

B

Signature

ﬁase sign the form here

Signature

Signature

X DLA @pej Uk (LR X

This form must be signed by a person with an interest in the charge

CHFP025
06M4 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but f
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible {o searchers of the public record

|m““““ Rachel Holt

| Compary name

|

Immﬁ 3 Noble Street

DLA Piper UK LLP

[London

I Posttown

County/Region

== Jelcfz[v] [7]=]=

‘Coum

|Dx DX: 33866 Finsbury Square

Tephore 08700 111 111

Certificate

We will send your certfficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[] The company name and number match the
information held on the public Register

[1 You have included a certified copy of the
instrument with this form

[] You have entered the date on which the charge
was created

[ You have shown the names of persons entitled to
the charge

[] You have ticked any appropriate boxes in
Sechons 3,5,6,7&8

(] You have given a description in Section 4, if
appropriate

[(J You have signed the form

(] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 i1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland.

The Regqistrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {lLegal Post)

For companies registered in Northern Ireland
The Regustrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further informatian, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
06/14 Version 2 ¢




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2849488
Charge code: 0284 9488 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th November 2014 and created by CARLISLE STAFFING
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th November 2014.

be

Given at Companies House, Cardiff on 21st November 2014
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Case Reference 3007715562

Companies House

The companies/LLPs executing this Fixed and Floating Charge understand that this document

{including any attachments) will be available for inspection by any person upon application to

Guarantee and Fixed and Floating Charge
by two or more companies

This deed of guarantee and fixed and floating charge I1s made on / 0 N Q‘WW 2014
by each of you, the companies named below (the "Onginal Security Obligors”)

Name of Company Registered Number
Blue Arrow Holdings Limited 02586484
Blue Arrow Ltd 00641659
BMS Limited 03654321
Carbon60 Limited 02209742
Career Teachers Limited 05749154
Carlisle Group Limited 00511804
Carlisle Staffing Plc 02873036
Carlisle Staffing Services Limited (02845488
Carlisle Staffing Services Holdings Limited 04167777
Comensura Limited 04085767
Impellam Group Plc 06511961
Impellam UK Limited 06894542
Medacs Healthcare Group Lumted 07880625
Medacs Healthcare Plc 02518546
PRN Recrutment Ltd 02099264
Science Recrutment Group Ltd 02681320
The Corporate Services Group Limited 00490212

and by your agent named below

§F923 - Guarantee & Fixed and Floating Charge v3 (BSF)
©Barclays Bank PLC
All nghts reserved

DLA PIPER

T CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT T 839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRELCT COPY

OF THE ORIGINALT )

DATE

SIGNED ¢
D1 » PIPER UNLLP




Name of Agent Company Registered Number

Impellam Group Plc 06511961

in favour of us, Barclays Bank PLC, as secunty for the Indebtedness (as defined below)

By executing this deed, the Original Security Obligors enter into the covenants, guaraniees and agreements and
create the charges set out In this deed

SF323 - Guarantee & Fixed and Floatng Charge v2 (BSF)




Index of Clauses

@®NO ;AW

Definitions

Your covenant to pay

The charges you create

Collecting Non-Vesting Debts and Receivables
Negative ptedge and other restrictions

Further assurance

Continuing security

Insurance

Property obligations

L.eases, possession, consolidation of mortgages
Powers of sale, leasing and accepting surrenders
Opening new accounts

Appointment of a Receiver or an administrator
Power of attorney

Costs, charges and liabilities

Set-off

Foreign currencies

Authonty of the Agent

Accession of new parties

Transfer and disclosure

Forbearance and severance

Governing law and junsdiction

Joint and separate liabthty

Counterparts and commencement

Service of demands and notices

Index of Schedules

hadind

Terms of the guarantee
Form of deed of accession and charge
Original Secunities

$¥923 - Guarantee & Futed and Floating Charge v2 (BSF)




1 Cefintlons
in this deed, unless the context otherwise requires

'2014 Consent Letter” means the consent letter dated on or about the date of this deed from the Parent, the
Payment Agent and each Obligor and Secunty Obligor listed in schedule 4 of the letter addressed to and
acknowledged by Barclays,

‘Agent’ means the company named as Agent on page 2 of this deed and includes any successor appointed
under clause 18 1,

‘Assets’ means, in relation {o each of you, all your undertaking, property, assets, nghts and revenues, whatever
and wherever 1in the world, present and future, and includes each or any of them,

‘Barclays' means Barclays Bank PLC {company number 01026167),

‘Debts’ means any obligahon 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 matenals supphed or hinng (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 obligaticn or part of such Related Rights,

'Excluded Proceeds' means all and any moneys paid to a Trust Account which are not proceeds of a Debt,
‘Finance Documents’ shall have the meaning given to it In the Recewvables Financing Agreement,

‘Floating Charge Assets’ means, in relation to each of you, those of your Assets that are for the time being
comprised in the floating charge created by clause 3 1 3, but only insofar as concems that floating charge,

‘Group’ shall have the meaning given to it in the Receivables Financing Agreement,

‘Indebtedness’ includes any obligation for the payment or repayment by any of you to us under the Finance
Documents of money in any currency, whether present or future, actual or contingent, joint or several, whether
incurred as principal or surety or in any way whatsoever, including any liability {secured or unsecured) of yours
to a third party which subsequently becomes payable to us by assignment or otherwise and including principal,
interest, commussion, fees, charges, costs and expenses which we may charge to any of you In the course of
our business or incur In respect of any of your affars in each case io the extent due and payable by you in
accordance with the terms of the Finance Documents (and all such interest which we charge to you shall be
determined m accordance with the ferms of the relevant Finance Document and shall, where no such terms
exist, be calculated and compounded in accordance with Barclays' usual practice, before and also after any
demand or judgment),

‘Intellectual Property’ means all patents (including supplementary protection certificates), utiity models,
registered and unregistered trade marks (including service marks}, nghts in passing off, copynght, database
nghts, registered and unregistered nghts in designs (including i refation to semiconductor preducts) and in
each case, any extensions and renewais of, and any applications for, these nghts,

‘intellectual Property Rights’ means all and any of your Intellectual Property and all other intellectual property
nghts and other nghts, causes of action, interests and assets compnsed in clause 3 1 2()),

‘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 structuies upon and all things affixed to Land fincluding
trade and tenants’ fixtures),

‘Non-Vesting Debts’ means all Debts which do not, for any reason, vest absolutely and effectively in us
pursuant to the Receivables Financing Agreement from time to time together with the Related Rights to such
Debts and the proceeds of Related Rights,

‘Original Securtties’ means

(a) the shares heid by the Onginal Secunty Obligors as specified in the third schedule (Onginal Securties)
to this deed,

SF923 - Guarantee & Fixed and Floating Charge v2 (BSF)




(b) any Additional Onginal Secunties as defined 1n any deed of accession and charge to this deed, and

{c) any shares held or issued by any of you after the date of this deed the certificates for which are now or
in the future deposited by you wath us or which, if uncertificated, are held in an escrow or other account
in our favour or held 1n our name or that of our nominee or to our order;

‘Other Debts’ means all debts or monetary amounts owing to you now or in the future (including, without
hmutatton, all sums owing by us to you under the Recewables Financing Agreement and all overpayments or
other sums refundable to you by any person), excluding only Non-Vesting Debts, Debts purchased by us under
the Recewvables Financing Agreement {(unless re-assigned or due to be re-assigned by us to you) and debts
owing to you on fluctuating accounts with your associates (as defined by section 1260(3) of the Companies Act
2006),

‘Receivables’ means, in relation to each of you, all sums of money recervable by you now or in the future
consisting of or payable under or denved from any Assets referred to in clause 3 12 (and includes (without
imitation) all Related Rights to such debts and any sums owing by Barclays to you) other than your Non-Vesting
Debts and Related Rights thereto,

‘Receivables Financing Agreement’ means the receivables financing agreement, onginally dated 14 March
2008 entered into between, among cthers Barclays, Impellam Group plc and certan of its Subsidianes as
amended on 2 May 2008, 14 February 2011, and as amended and restated on 26 February 2013, 6 March 2014
and on or about the date of this deed (as further amended, vaned, supplemented or replaced from time to time),

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

‘Related Rights' means in relation to any Debts or returned goods — any of the following

e all your nghts at law as an unpaid vendor or provider of services under a contract of sale but without any
obligation on us to complete a contract of sale,

= the benefit of all insurances,
s all negotiable and non-negotiable instruments, all secunties, bonds, guarantees and indemnities,

e all your nghts to any ledger, computer or electronic data or matenals or document recording or
evidencing a Debt or ts Related Rights, and

« all returned goods being goods relating to or purporting to comply wth a contract of sale which any
debtor shall for any reason

. reject or give notice of rejection, or
. retumn or attempt to or wish to return to you or us, or
. which you or we recover from a debtor;

'Retained Documentation' means all or any title deeds and documents which any of you are not ctherwise
obliged to deposit with us and which refate to an Asset charged under clause 3 1

‘Securities’ means, in relation to each of you (at all tmes excluding the Onginal Secunties), all stocks, shares,
debentures, debenture stock, loan stock, bonds and secunties 1ssued by any company or person and all ather
investments as hsted in Part |l of Schedule 2 to the Financial Services and Markets Act 2000 which now or in
the future represent a holding 1n a subsidiary undertaking (as defined n section 1162 of the Companies Act
20086) or an undertaking which would be a subsidiary undertaking If in sub-section (2)(a) of that sechon “30 per
cent or more™ were substituted for “a majorty®, including In each case all nghts and benefits ansing and all
money payable in respect of any of them, whether by way of conversion, redemption, bonus, option, dividend,
interest or otherwise,

"Secunty Documents" has the meaning given to that term in the Recevables Finanang Agreement,

SF923 - Guarantee & Fixed and Floating Charge v2 (BSF)




"Security Interest" means any mortgage, charge (whether fixed or floating), pledge, hen, hypothecation, trust,
trust arrangement for the purposes of providing secunty, assignment, asstgnment by way of security, tracing or
other equitable nght, or

(a) any other agreement or arrangement having the effect of confernng secunty (including any such interest
ansing under or in connection with any letter of credit),

(b) any other secunty inferest of any kind or prefemng any obligation of any persen, or
(c) any other guarantee, indemnity, warranty, agreement or arrangement having the effect of conferring
secunty,

‘Secunty Period’ means the peneod beginning on the date of this deed and ending on the date on which
» all the Indebtedness has been unconditionally and irevocably repaid and discharged in full, and
« Barclays has no further commitment, obhigation or lability under or pursuant to the Finance Documents,

"Strike-Off Securities” means the shares held by the Onginal Secunty Obligors as speafied in the third
schedule (Ongmal Secunties) to this deed,

"Subsidiary”™ means a subsidiary within the meaning of section 1159 of the Compantes Act 2006 but for the
purposes of section 1159(1} of the Companies Act 2006 a company shall be treated as a member of ancther
company even If its shares in that other company are registered in the name of {a) another person (or its
nominees), whether by way of secunty or in connection with the taking of secunty or (b) its nominee,

‘we’, ‘our’, and ‘us’ refer to Barclays Bank PLC and any transferee or successor whether immediate or
denvative,

‘you’ and ‘your’ refer to each company named as an Onginal Security Obligor on pages 1 and 2 of this deed

and the Agent named on page 2 of this deed and include 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,

11 In this deed, unless the context otherwise requires

(@) references to '‘Barclays’, ‘we', 'our’ and 'us’ and each of 'you' and 'your’ and each ‘Ongmal Secunty
Obligor shall unless the context otherwise requires include their respective successors, permitted
assigns, permitted transferees or successors in title,

{b) references to clauses and schedules are references to clauses of and the schedutes to this deed,

(c) references to this deed and any other Finance Document shall be to this deed and any other Finance
Document as armended, vaned, supplemented, novated extended or restated from ttme to tme,

(d) headings are inserted for ease of reference only and shall be ignored in the construction of this deed,

(e} references to any statute, law, decree or regulations shall be deemed to be references to such statute,
law, decree or regulations as re-enacted, amended, extended or replaced from time to time,

5 the singuiar inciudes the plural and vice versa and any gender includes the other;

{g) a reference to a document 1s a reference to that document as amended, vaned, restated, novated or
substituted (from time to time),

(h) in the event of any conflict between any provision of this deed and any provision of the Receivables
Financing Agreement, the relevant provision of the Receivables Financing Agreement shali prevail,

SF923 - Guarantee & Fixed and Floating Charge v2 (BSF)
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SF923 -

words and phrases which are not defined or construed in this deed but which are defined or construed in
the Recewables Financing Agreement shall have the mearungs and construction ascnbed to them
theren,

if Barclays reasonably considers that an amount paid to Barclays under a Finance Document ts capable
of baing avoided or otherwise set aside on the hquidation, bankruptcy or admimisiration of the payer, then
that amount shall not be considered to have been wrevocably paid for the purposes of determining
whether the Indebtedness has been discharged, and

references to a Permitted Disposal shall include any disposals consented to by Barclays pursuant to the
2014 Consent Letter

Your covenant to pay
By executing this deed, each of you

covenants to pay or discharge to us on our demand in wrniting all indebtedness now or in the future due,
owing or incurred (before or after that demand) by any of you to us in any manner,

covenants and guarantees that you will on our demand in writing pay or discharge all Indebtedness now
or in the future due, owing or incurred (before or after that demand) by any ef you to us in any manner
{except as a guarantor under this deed),

including In each case all interest, commission, fees, charges, costs and expenses which we may
charge to you in the course of our business or mcur in respect of you or your affars  The interest will be
calculated and compounded in accordance with our usual practice, before and also after any demand or
judgment

The guarantee contained in dlause 2 1 2 1s given subject to, and with the benefit of, the provisions set
out n the first schedule by each of you separately and also jointly with every other of you except the one
guaranteed

The making of one demand under this deed will not preclude our making any further demands

The charges you create

By executing this deed each of you charges to us (such that each charge listed below I1s a separate
charge in relaton to each of you) with full tile guarantee for the payment or discharge of all

Indebiedness

by way of legal mortgage, all freehold and leasehold Land in England and Wales now vested in you and
not registered at H M Land Registry,

by way of fixed charge

a) all freehold and leaseheld Land in England and Wales now vested in you and registered at H M
Land Reqistry,

b} all other Land which 1s now, or in the future becomes, your property,
c) all ptant and machinery now or in the future attached to any Land,
d) 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 lease, agreement or hcence relating to Land,

e) all of your Secunties,
f) all of your Onginal Secunties (other than the Strike-Off Secunties),
a) in relaton to the Onginal Secunties (other than the Strike-Off Secunbes), in each case alt

allotments, nights, benefits and advantages whatsocever at any time accruing, offered or ansing

Guarzntee & Foted and Floating Charge v2 (BSF)




h)

)

k}

m)

n)

Q)

W
-t
[

a)
b)

in respect of or mcidental to the same and all money or property accruing or offered at any time
by way of conversion, redemption, bonus, preference option, dvidend, distnbution, interest or
otherwise In respect thereof,

all insurance and assurance contracts and policies now or in the future held by or otherwise
benefiting you

. which relate to Assets themselves subject to a fixed charge n our favour, or
. which are now or In the future deposited by you with us,

fogether wath all your nghts and interests in these contracts and policies (including the benefit of
all claims ansing and all money payable under them) but for the avoidance of doubt, excluding
any and all insurance and assurance contracts and policies expressed to be for the benefit of
any person other than you,

all your goodwill and uncalled share capital for the time being,

all your Inteliectual Property, present and future, including

- any Intellectual Property to which you are not absolutely entitted or to which you are
entitled together with others,

. the benefit of all agreements and licences 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, and

. all trade secrets, confidential Information and knowhow owned or enjoyed by you now or

in the future in any part of the world,
all Non-Vesting Debts now or in the future owing to you,
all Related Rughts relating to any Non-Vesting Debts,
ali Other Debts which are not effectively charged by any other provision of this clause 3 1 2
all Excluded Proceeds,

the benefit of all instruments, guarantees, charges, pledges and other nights now or in the future
avarlable to you as secunty in respect of any Asset itself subject to a fixed charge n our favour;

all amounts realised by an administrator or iquidator appointed to you upon enforcement or
execution of any order of the Court under Part Vi of the Insolvency Act 1986,

all of your Stnke-Off Secunties,

in relation to the Stinke-Off Secunties, in each case all allotments, nghfs, benefits and
advantages whatsoever at any time accruing, offered or ansing in respect of or incidental to the
same and all money or property accruing or offered at any tme by way of conversion,
redemption, bonus, preference option, dwidend, distnbution, interest or otherwise In respect
thereof,

by way of ioaling charge

all your Assets which are nat effectively charged by the fixed charges detalled above, and
without exception all your Assets insofar as they are sifuated for the time being in Scotland,

but In each case so that, except for any Permitted Encumbrance, you shall not without our prnior wntten
\ consent

SF923 - Guarantee & Futed and Floanng Charge v2 (BSF)




32

33

34

35

36

. create any mortgage or any fixed or floating charge or other secunty over any of the
Floating Charge Asseifs (whether having pnonty over, or ranking pan 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, or
. sell, transfer, part wath or dispose of any of the Floating Charge Assets except by way of

disposal in the ordinary course of business or pursuant to a Permitted Disposal

We may at any me crystallise any floating charge created in clause 3 1 3 info a fixed charge, or
subsequently reconvert it into a floating charge, by notice in wnting given at any time by us to the
relevant chargor in relation to any or all Floating Charge Assets, as we specify in the notice

(a) if it considers 1t desirable to do so in order to protect or preserve a Secunty Interest created by
this deed, and/or

(b) at any time after an Event of Default which 1s continuing
Subject to the nghts of any prnior mortgagee, each of you must

331 promplly deposit with us for our retention all title deeds and documents relating to all Assets
charged by way of fixed charge under clause 3 1, including, without mitation, insurance and
assurance peohcies and all share certificates relating to the shares held by the Onginal Security
Obligors as specified in the third schedule (Ongmal Securties) to this deed,

332 promptly execute and deliver to us such stock transfer forms in blank and other documents as
we may from time to hime require for perfecting the title of Barclays to the Onginal Secunties
(duly executed by or signed by the registered holder) or for vesting or enabling us to vest the
same 1n Barclays or their nominees or in any purchaser,

333 execute and deliver to us any documents and transfers we require at any time to consttute or
perfect an equitable or legal charge or a pledge (at our option) over Securties including
uncertificated Secunties within any cleanng, transfer, settlement and/or depositary system, and
give any Instructions and take any actions we may require to achieve this, and

334 upon our demand in wriing, depostt with us for our retenfton all or any of the Retained
Documentation

Unless and until this deed becomes enforceable or we direct otherwise

341 each of you may continue to exercise all voting and other nghts attaching to Secunties and
Onginal Secunties as long as you remain their registered owner;

342 f Secunties and the Onginal Secunties are registered 1n our nominee’s name, all voling and
other nghts attached to them will be exercsed by the nominee in accordance with the
instructions that the relevant charger 1ssues from time to time  In the absence of instructions,
the nominee will refrain from exercising any of these nghts, and

343 each of you shall at afl tmes (unless otherwise dirrected in writing by us) ensure that the
exercise or non-recourse of its nghts under clauses 34 1 and 3 4 2 above 15 not inconsistent
with any provision of this deed or the Recevables Financing Agreement and will not have a
matenal adverse effect on the value of the Ongmal Secunties or otherwise prejdice our
interests

Any mortgage, fixed charge or other fixed secunty which any of you create in our favour will have pnonty
over the floating charge created by clause 3 1 3 unless we state otherwise on or after its creation

Any debentures, mortgages or charges (fixed or floating) which any of you create in the future {(except
those n our favour) shall be expressed to be subject to this deed and shall rank in order of prionty
behind the charges created by this deed

SF923 - Guarantee & Fixed and Floatng Charge v2 (BSF)
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5

Collecting Non-Vesting Debts and Receivables

Each of you agree that you will only deal with the Non-Vesting Debts as If they were Debts purchased
by us under the Receiwvables Financing Agreement and in particular will not bank or deal with any
payments in respect of the Non-Vesting Debts except in accordance with the Recevables Financing
Agreement

Each of you must collect and realise all your Recevables and immediately on receipt pay all money
which you recetve in respect of them into your bank account with us, or into any other account
designated by us, in each case on such terms as we may direct Pending that payment, each of you will
hold all money so received upon trust for us separate from your own money

To the extent not a Permitted Encumbrance or a Permitted Disposal, nene of you rmay, without our pnor
written consent, charge, factor, discount, assign, posipone, subordinate or waive your nghts in respect
of any Receivables in favour of any other person other than us nor purport to do so

if proceeds of Receivables are credited or transferred to any account of yours, we shall have an
absolute discretion whether to permit or refuse to permit you fo utilise or withdraw maoney from that
account {(whether or not 1 1s In credit) and we may in our sole discretion at any time transfer alt or any
part of the money standing to the credit of that account to any other account of yours with us or fo an
account in our own name

Each of you requests and agrees that we should deal with Excluded Proceeds as if they were the
proceeds of Debts assigned to us under the Recervables Financing Agreement

Negatwe pledge and other restnictions

None of you may, except with our prior wntten consent

51

52

53

to the extent not a Permitted Encumbrance, create or attempt to create any fixed or floating secunty of
any kind or any trust over any of your Assets, or permit any lien to anse or subsist over any of your
Assets,

to the extent not a Permitted Disposal, sell, assign, lease, license or sub-license, or grant any interest in,
your Intellectual Property Rights, or purport to de so, or part with possession or ownership of them, or
aliow any third party access to them or the nght to use any copy of them

In relabion to the Onginal Secunties

511 each of you hereby represents and warrants in favour of Barclays that as at the date of this
deed the details contained in the third schedule to this deed

{a) are true and accurate, and

(b) compnse all of the secunties held by each of you in another of you whose name 1s set
against its name and whose shares are subject to the fixed charges contained In
clauses 3 1 2(f) and 3 1 2(q),

(c) to the extent not a Permitted Dispesal, each of you hereby covenants that you will not

the nghts related to them referred to In clauses 3 1 2(g) and 3 1 2(r)) or any parnt thereof
or attempt or agree so to do,

533 each of you agrees to forthwith notify Barclays of any acquisition or receipt of any other shares,
or secunties convertible into, or accompanied by subscription nghts for, shares, or any cther
nghts, options or warrants to purchase or subscnbe shares or such other secunties in any one
of you If so required in wnting by Barclays, each of you agree to execute and defiver (or
procure the execution and delivery of) such secunty over such shares, secunties, nghts, options
ar warrants in favour of Barclays to secure the Indebtedness as Barelays shall require,
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534 each of you whose shares are Oniginal Secunties undertakes that (1) save as otherwise agreed,
since the Commencement Date you have not made and (n) save as otherwise agreed with us,
from the Second 2014 Amendment Date will not make

@) any alteration to your respective memorandum and articles of association which would
in any way adversely affect the nghts attaching to the Onginal Secunties, or

(b} any other matenal modification or vanatien fo its memorandum and articles of
association,

535 save for any Permitted Disposal In accordance with paragraph (f) of that definition (as set out in
the Recevables Financing Agreement) or as permitted by Barclays pursuant to the 2014
Consent Letter, each of you whose shares are Onginal Secunties undertakes that you will not
allot or issue any further shares or any securnties convertible inte, or accompanied by
subscnption nghts for, shares, other than addional ordinary shares {1) 1ssued to the one of you
holding ts shares at the date of this deed (as more descnbed at column one of the third
schedule), (1) ranking pan passu with the relevant Onginal Secuntes, and (n) in respect of
which clause 5 3 3 1s complied with, and

536 each of you which holds Onginal Secunties undertakes to procure comphance with clauses
53 4 and 5 3 5 by the one of you whose shares it holds

Further assurance

Each of you must on our demand in wnting execute and dehver to us at your cost any document that we, in our
reasonable opinion, reasonably may require fo secure the payment of the Indebtedness, or to create, protect or
perfect any fixed secunty over any of the Assets or any other secunty intended to be created by us under this
deed, or to give full effect to this deed, or to vest title to any of the Assets In us or our nominee or any purchaser

7

Continuing secunty

This deed will remain 2 continuing secunty in our favour for the duration of the Secunty Penod, regardless of
any settlement of account, termination or vanation of the Finance Documents or any other matter whatever, and
shail be without prejudice and in addition te every other nght, remedy or secunty which we may have now or In
the future in respect of any of the Assets for the payment of any indebtedness

8

81

B2

91

§2

Insurance

Each of you agrees that you will maintain insurances on and in retation to your business and assets with
reputable underwnters or insurance companies aganst those nisks, and to the extent, usually insured
against by prudent companies located in the same or a similar location and carrying on a similar
business

Each of you must punctually make all premuum and other payments necessary to effect or mamntain
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 or to deposit any
policy with us under clause 3 3 or on request, we may take out or renew any instirance in any sum and
on any terms we think appropnate

Property obligations

Each of you must at all tmes keep all bulldings, plant, machinery, fixtures, fithngs and other effects
charged under this deed In good repair and in good working order and condition (farr wear and tear
accepted)

Each of you must notify us promptly of any indication given to you that any of your Assets i1s or may be
iisted in a register of contaminated land or contaminative use, or similar register  Each of you must also
notify us If any environmental or other condition exists which could have a matenal adverse effect on the
value of your Assets or your business
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10

101

102

103

11

113

Each of you will fully indemnify us, and our employees and agents, at all times against every claim,
hability, loss or expense mcurred directly or indwectly as a result of a breach of any environmental law or
responsibility on the part of us or any Receiver appointed by us under this deed, in respect of any clean-
up, repair or other corrective action

lLeases, possession, consolidation of mortgages

To the extent not a Permitted Dispesal, none of you may, without our pnor wntten consent, exercise any
power of leasing, or accepting sumrenders of leases of, any of your Land, or (unless obhged to do so by
law) extend, renew or vary any lease or tenancy agreement or give any licence to assign or underlet

To the extent not a Permitted Disposal, none of you may part with possession (otherwise than on the
determination of any lease, tenancy or licence granted to you) of any of your Land or share the
occupation of it with any cther person, or agree te do so, without our prnor wntten consent

Section 93 of the Law of Froperty Act 1925, dealing with the consolidation of mortgages, will not apply
to this deed

Powers of sale, leasing and accepting surrenders

Section 103 of the Law of Property Act 1925 will not apply to this deed, but the statutory power of sale
(as between us and a purchaser from us) will anse on and be exercisable at any hime after the
execthon of this deed  However, we will not exercise this power of sale until this deed has become
enforceable Thts provision will not affect any purchaser or require him to ask whether it has become
enforceable

Our statutory powers of sale, leasing and accepting surrenders are extended to allow us (whether in the
name of the relevant chargor or in ours) to grant a [ease or leases of any Land vested in any of you or in
which any of you have an interest with any nghts relating to other Land and containing any covenants
on the part of the relevant chargor and any terms and conditions that we think fit

Our statutory power of sale is extended to allow us to sever any fixtures from Land and sell them

separately

114

12

121

122

13

131

132

133

All powers of a Receiver under this deed may be exercised by us to the full extent permitted by law after
it has become enforceable, whether as attomey of the relevant chargor or otherwise, and whether or not
a Receiver or administrator has been appointed

Opening new accounts

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

if we do not open a new account or accounts iImmediately on receipt of notice to that effect, as from that
time alt payments 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 amount owing from you to us at the time when we received the notice

Appointment of a Receiver or an administrator

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to thus aeed This deed shall
become immediately enforceable upcn the ocgUimence of an SEvent of Oetault which 15 continuing 1
relation to any of you

At any time on or after the secunty in this deed has becaome enforceable in accordance with clause 13 1
{(Appomntment of a Recever or an admimistrator), we may appoint by writing insofar as permitted by law,
any person or persons to be a receiver or manager of all or any of the Assets or an administrator or
admimistrators of all or any of you

Where we appoint more than one person as Recewver or administrator, they shall have power to act
separately unless we specify to the contrary in the appointment

SF923 - Guarantee & Fixed and Floating Charge v2 (BSF)




133

134

1356

138

137

138

14

141

We may from time to time determine the remuneration of the Receiver

Once a Recerver 1s appointed, we will not be precluded from making any subsequent appomntment of a
Receiver over any Assets, whether or not any Recewer previously appointed continues to act

The Recewver will be the agent of the relevant chargor which will be solely liable for his acts, defaults
and remuneration unless it goes into kquidation, after which he shall act as pnncipal and not become
our agent

The Recewer will be entitled to exeraise all the powers set out in Schedules 1 and 2 to the Insolvency
Act 1886 in additron, but without hmiting these powers (and without prejudice to our own powers), the
Recever wilt have power with or wathout the concurrence of others

a) to sell, let, lease or grant licences of, or vary the terms or terminate or accept surrenders of
leases, tenancies or licences of, all or any cf the Assets, or grant options over them, on any
terms the Receiver thinks fit (n his absolute discretion, and any sale or disposition may be for
cash, payable in a lump sum or by instaiments, or ather valuable consideration,

b) to sever any fixtures from Land and/or sell them separately,
c) to promote a company to purchase all cr any Assets or any interest in them,
d) to make and effect all repairs, renewals and improvements to the Assets and effect, renew or

increase insurances on the terms and aganst the nsks that he thinks fit,
e) to exercise all voting and other nghts attaching to Secunties and investments generally,

f) to redeem any prior encumbrance and setfle and pass the accounts of the encumbrancer so
that all accounts so settled and passed wilt (except for any manifest error) be conclusive and
binding on you and the money so paid will be deemed to be an expense properly incurred by
the Recewver;

q) to pay our proper charges for time spent by our employees and agents in dealing with matters
raised by the Recemver or relating to the recewvership,

h}) to do all other acts and things which he may consider incidental or conducive to any of the
above matters or powers or to the preservation, improvement or realisation of the Assets

Neither we nor the Recever will be hable to account as mertgagee in possession or otherwise for any
money not actually recetved by us or im or be lLiable for any loss upon realisation or for any neglect of
default of any nature whatsoever for which a mortgagee may be hable as such

Subject to section 45 of the Insolvency Act 1986, we may at any time remove a Recewver from ali or any
of the Assets of which he 1s the Receiver

Other powers

At any time on or after this deed has become enforceable in accordance with clause 13 1, we may,
without further notice, exercise all the powers conferred upon mortgagees by the Law of Property Act
1925, wathout the restnchions contained in section 103 of the Law of Property Act 1925, and do ali or any
of the following and/or delegate such powers or any of them to any person on such terms as we may
think fit

14 11 take possession of the Onginal Secunties,

14 12 sell, transfer, assign, exchange and otherwise dispose of or realise the Onginal Secunties,
etther by public offer or aucton, tender or prvate contract and so that (without imitation) we
may do any of these things for a consideration consisting of cash, debentures or other
obhgations, or other valuable consideration of any kind, and any such consideration may be
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payable or delivered in a lump sum or by instalments spread over such perod as we may think
fit,

14 13 exercise and do all such powers and things as we would be capable of exercising or doing If we
were the absolute beneficial owner of the Onginal Secunties and in particular, without hmrtation,
exeraise any power to enforce any Secunty Interest by foreclosure, sale or otherwise and all
rights attaching to the Oniginal Securties,

14 14 settle, adjust, refer to arbitratton, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person relating in any way to the Onginal Secunties,

14 15 bnng, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to the
Onginal Secunties,

14 16 redeem any Securty Interest (whether or not having prnionty to this guarantee and debenture)
over the Onginal Secunties and setile the accounts of encumbrances, and

1417 do, and concur in the doing of, all such other acts and things, either alone or jomntly with any
other person, which we may consider necessary or expedient for the realisation of the Onginal
Secunibies or incidental to the exercise of any of the nghts and powers conferred on us under or
by virtue of this guarantee and fixed and floating charge, the Law of Property Act 1925 or the
Insolvency Act 1586

142 At any time when any Onginal Secunties are registered in our name or in the name of our nominees, we
wili not be under any duty to ensure that any dividends, distributions or other moneys payable in respect
of those Orniginal Secunties are duly and promptly paid to or recewved by us or our nominees, or to verify
that the correct amounts are so paid or recewved, or fo take any action In connection with the taking up
of any (or offer of any) stocks, shares, rnghts, moneys or other property paid, distnbuted, offered or
accruing at any time by way of interest, dividend, redemption, bonus, nghts, preference, option, warrant
or otherwise In respect of, or 1n substitution for, any of those Onginal Secunties

15 Power of attocmey

Each of you, by way of secunty, irrevocably appoints us (whether or not a Recewer or administrator has been
appointed) and any Receiver separately as your attomney {(with full power to appoint subsiitutes and to delegate)
with power In your name or on your behalf and as your act and deed or otherwise

151 to execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or document,
and

152  to perform any act,

in each case which may be required of you (including, without imitation, any action which you are obliged to
take pursuant to clause 6 (Further Assurance)) or may be deemed by the attorney necessary or desirable for
any purpose of this deed, or to create or perfect any fixed secunty over any of the Assets or to convey or
transfer legal ownership of any Assets

16 Set-off

We may retain any meoney standing {o the credit of any of you with us (in any currencv, in anv country and
whether cor nect i your name) as cover for the Indebtedness We may apply all or any &f that money in
satisfachon of ali or part of the indebtedness as we may select (whether presently payable or not} We may also
use that money 1o purchase any other currency required for this purpose

17 Foreign currencies
If, for any reason, any amount payable by any of you to us 15 paid or recovered in a currency other than that in
which it 1s required to be paid (‘the contractual currency’) and, when converted into the contractual currency at

our exchange rate applicable at the time, leaves us with less than the sum payable in the contractual currency,
you must make good the amount of the shertfall on demand
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18 Authonty of the Agent

181 The Agent 1s irevocably authonsed by each of you (other than the Agent), at any time while you remain
bound by the prowvisions of this deed, with our prior agreement, (1} to add any further member of the
Group as a party to this deed, () to appoint another member of the Group to act as s successor as
Agent, and/or () to sign any document and perform any act on behalf of each or any of you required to
effect or implement any of these matters

182  Each act so performed and each document so signed by the Agent shall be binding on each of you and
we may assume that any requisite approvals have been obtained by the Agent from all of you Thus
deed will continue 1n full force and effect, save as expressly amended by such changes

19 Accession of new parties

191 Any member of the Group may at any tme, with the pnor wntien approval of the Agent and ourselves,
become a party to this deed by delivenng to us in form and substance satisfactory to us (1) a deed of
accession and charge substantialty in the form set out in the second schedule and (1) certified extracts
from the minutes of a meeting of its Board of Directors evidencing due authonsation and execution of
that deed of accession and charge

182  The new party shall become a party to this deed with effect 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 if it were party to this deed as an Onginal Secunty Cbhgor; and

. the existing parties to this deed shall assume the same obligations in respect of the new party
as If it were party to this deed as an Ongnal Secunty Obligor

20 Transfer and disclosure

201  We may at any time transfer all ar any part of our nghts under this deed and the Indebtedness to any
person or otherwise grant an interest in them to any person

202 We may also at any time disclose any information about any of you, this deed and the Indebtedness to

. any of our associated companies,

. any prospective or actual transferee ar grantee referred to in clause 20 1, and

. any other person considered by us to be concerned n the relevant or prospective transaction
21 Forbearance and severance

211 No delay or omission on our part in exercising any nght, power or pnvilege under this deed wil impair it
or be construed as a waiver of it A single or parhal exercise of any nght, power or pnvilege will not in

any circumstances preclude any other or further exercise of it or the exercise of any other nght, power
or prnivilege

212  If any provision of this deed 1s or becomes invald or unenforceable, the remainder of it shall not be
affected and each provision shall be valid and enforceable to the fullest extent permitted by law

22 Goverming law and junsdiction

This deed and any non-contractual cbligations ansing out of or in connection with it shall be govemed by and
construed in accordance with English law You submit, for our exclusive benefit, to the junsdiction of the English
Courts, but without prejudice to our nght to commence proceedings against you in any other junsdicton

23 Jomt and separate hability
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Unless the context otherwise requires, all covenants (except that in clause 2 1 1), guarantees, agreements and
obligations on your part contained in this deed are given and entered into by you jointly and separately and shall
be construed accordingly

24 Counterparts and commencement

241 This deed may be executed i1n any number of counterparts and by different parties to it in separate
counterparts, each of which when executed and delivered shall be an onginal  All such counterparts will
together constitute one and the same instrument

24 2  This deed shall come into effect on the date inserted by us on the front page and shall be binding on ail
those that have executed and delivered i, notwithstanding that any one or more companies that were
intended to execute it may not do so or may not be effectually bound

243  This deed is designated as a Finance Document
25 Service of demands and notices

A demand or notice under this deed may be given on our behalf by any of our managers or officers in
accordance with the notice provisions contained in clause 32 (Noifices and Agency) of the Receivables
Financing Agreement

26 Release

261 Provided that an Event of Default has not accurred which 15 continuing, we will, at your request and
cost, take whatever action 1s necessary to release or re-assign (without recourse or warranty} Assets
from the secunty contained in this deed where such Assets may be disposed of in accordance with
himbs (d), (&), (f) or (h) of the definition of Permitted Disposal, provided that {1) such release will only take
effect at the time of disposal, and {if) you wll grant us such secunty as we may reasonably require over
any assets acquired by you in accordance with those imbs of the definition of Permitted Disposal

262 Upon the expiry of the Secunty Penod (but not otherwise} we shall, at your request and cost, take

whatever action 15 necessary to release or re-assign (without recourse or warranty) the Assets from the
securnity created or expressed to be created by or pursuant to this deed

This deed of guarantee and fixed and floating charge 1s executed by each of you and the Agent as a deed
and signed by us
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22

23

41

42

43

The First Schedule
Terms of the Guarantee

Definttions

In this schedule, “you® and “your” refer t¢ each of you (which includes any company which accedes to
this deed under clause 19 (with effect from the time of its accession) in your character as a guarantor of
the others of you under the guarantee contained in clause 2 1 2, “guarantee” refers to that guarantee
and “Prncipal” descrnibes each of you insofar as you are or may become hiabie to us for any
Indebtedness otherwise than as a guarantor of the others of you under the guarantee

Your right to crystallise your liability under the guarantee

Any of you (a “crystallising guarantor”) may crystallise (but for the future only) your habiiity under the
guarantee following your giving notice in wnting to us of your intention to do so, which notice will expire
at midnight on the day three months after receipt of that notice by us or at another time specifically
agreed in wnting between you and us (the intervening penod constituting the "Notice Penod”}y Dunng
the Notice Period we may continue to give credit and may make further advances to any Principal and
the guarantee will apply to all such credit and advances The guarantee will continue to be enforceable
against the crystalising guarantor but its hability under the guarantee will, unless the guarantee
becomes enforceable dunng the Notice Penod, be crystallised {(except as regards unascertained or
contingent habilities) at the end of the Notice Penod and recoverability against it of the Indebtedness of
each Pnncipal will be hmited to the amount of that Indebtedness at that time together wath interest on
that amount and our costs and charges relating to it (and interest on them)

if any of you gives notice in accordance wath paragraph 2 1, we may break such accounts of all or any
of you with us as we deem appropnate and open new accounts for the account-holders affected

The guarantee shali be incapable of termination except insofar as expressly permitted by paragraph 2 1

Suspense account

VWe may at any time (without prejudice to our other nghts) place and keep for such time as we may think
prudent any money received, recovered or realtsed under or by virtue of the guarantee on a separate or
suspense account to the credit of either us or any of you (as we think fit), without any intermediate
obligation on our part to apply it or any part of it in or towards discharge of the Indebtedness of any
Prncipal However, we will not seek to recover from you any interast on that Indebtedness to the extent
that interest would not have been payable If that money had been applied to that Indebtedness on its
receipt by us

Preservation of our rights

The guarantee 15 to be in addition to and 1s not to prejudice or be prejudiced by any other guarantee or
secunty (including any other guarantee signed by any of you) which we may heold now or in the future
from or in respect of any Pnncipal Each of you will remain hable under the guarantee whether or not
any other guarantee or secunty 1s valhd and enforceable or continues in force The guarantee may be
enforced without our first making demand on any Pancipal or taking any steps or proceedings against
any Pnncipal or having recourse to any other guarantee or secunty, and notwithstanding any pnor
demand

If the guarantee ceases for any reason te be binding on any of you as a continuing secunty in relation fo
any Principal, then we may break any account of the Pnncipal and open a new account for it If that 1s
done, no money then or subsequently credited to any new account shall have the effect of reducing the
amount due to us on the onginal account If that 1s not done, we shall still be freated as if we had done
so at the ime of the cessation and as if all payments then or subsequently made by or on behalf of the
retevant Pnncipal to us had been credited to a new account with the same result

None of you shall have any nght to and you shall not
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46

51

52

53

54

a) make any claim {whether by way of proof in insolvency or otherwise) against any Principal or
any property of any Pnncipal,

b) participate in any security held or money recewed by us on account of the Indebtedness of any
Poncipal, or
c) stand in our place in respect of any of that secunty or money,

until all Indebtedness of each Pnncipal has been repaid i full

We may at any tme {without affecting our nghts under the guarantee) grant, extend, increase, renew,
vary, determine or refuse any credit or facility to any Principal, or take, hold, exchange, vary, release, or
abstam from perfecting or enforcing any guarantee or securtty held by us for the Indebtedness of any
Prnincipal, er compromise with or extend time or grant waivers, releases or any indulgence to any
Pnncipal or any co-surety, or make any arrangement, concession or settlement with any of them or do
or omiut or neglect to do anything whatever which, but for this provision, might exonerate or discharge
the obligations of any of you under the guarantee (except for a specific wrtten release given by us of
those obligations)

After the guarantee becomes enforceable, no payment recerved by us from any source {except payment
from a Pnncipal specifically in respect of its Indebtedness in that capacity) will be treated (regardless of

the manner in which we may deal with # in our books or otherwise) as reducing the hability of any of you
to us under the guarantee, so that, untii we have received payment in full of that Indebtedness, it will be

deemed, as between us and each of you {and except for any such payment from the relevant Pnncipal),
to remain wholly unsatisfied

The winding-up or dissolution of any Pnncipal will not affect the hability of any of you under the
guarantee and any sum payable to us at the date of the commencement of the winding-up or
immediately pnor to the dissolution {as the case may be) will be treated as continuing payable until
actualiy paid in full

Adjustments

If the state of account between us and any Pnncipal, 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 claim made against us by any office-holder {within the meaning of
Section 234 of the Insolvency Act 1986) or any person performing a substantially similar function in any
insolvency proceedings outside England and Wales, then, notwithstanding any other provision of the
guarantee

a} the liabilty of each of you o us will be increased by any amount which we are required to pay
or account for as a result of such adjustment, and

b) we may treat any release or settlement made by us with any of you before any such
adjustment Is required as being of no effect and may recover from any of you the amount of
any such adjustment

If we are required because of any insolvency law 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 Pnnoipal with us, the amount of that
repayment shall be treated as and form part of the Indebtedness of the Principal for the purposes of the
guarantee

If any claim 15 made agamst us under any insolvency law, we may agree the claim or seftle it on any
terms that we choose without asking for the agreement of any of you If we do agree or settle the claim,
each of you will be liable under the guarantee as If a court order had been made containing the terms
that we have agreed Each of you wll 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 secunty for any Indebtedness n order to protect us agamnst any possible claim under
insolvency law for up to three years after all Indebtedness of each Prnncipal has been satisfied Ifa
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claim 1s made against us within that period, we may keep the secunty until that claim has finally been
dealt with

6 Your liability as pnncipal debtor

If any queshion shall anse as to the capacity of any Prnincipal in relation to any dealing between it and us
or as to the capacity, authonty or power of any officer, employee or agent of any Pnncipal to bind 1t to
any transaction with us or as to whether any item recorded in our books or otherwise as constituling
Indebtedness of any Prancipal 1s immediately due and payable, that question shall, as between us and
each of you, be disregarded and each of you wili for the purposes of the guarantee be and continue to

be liable to us in respect of the relevant dealing, transachion and/or Indebtedness as if you were a
principal debtor

7 Ewvidence of Indebtedness

Any admission or acknowledgement in writing by or on behalf of any Principal as to any amount of its
Indebtedness or otherwise, or any judgment or award obtained by us against any Pnncipal, or any proof
by us in winding-up which 15 admitted, or any statement of account furnished by us (the correctness of

which I1s certified by any of our officers or managers), will be conclusive and binding on each of you,
except In the case of manifest error

8 Payments

81 All payments falling to be made by each of you under the guarantee will be made to us without any set-
off or counterclaim and free from any deduction or withholding for or on account of any taxes or other

charges in the nature of faxes imposed by any competent authonty anywhere in the world, unless such
deduction or withholding is required by law or practice

82 If any such deduction or withholding 1s so required to be made by or on behalf of any of you, you will
pay to us any additional 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

9 Change in composition of the parttes

The guarantee shall remam effective notwithstanding any change in the compaosition of the parties to the
guarantee

10 Financial assistance

Notwithstanding any other provision of this deed, the guarantee shall not operate to guarantee any
money or liability f and insofar and for so long as it would not be lawful under Part 18, Chapter 2, of the
Companies Act 2006 (prohibition of financial assistance by a company for the acquisiion of its own

shares) for the relevant money or hability to be guaranteed under this guarantee by the refevant
guarantor
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The Second Schedule

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

This deed of accession and charge 1s made on 20  byyou

Registered Number

in favour of us, Barclays Bank PLC, as secunty for your habilities and those of others to us with the consent of
the Agent

Registered Number

By executing this deed of accession and charge you accede to the deed of guarantee and fixed and floating
charge dated 20  gven to us by the Agent and others and enter into covenants,
guarantees and agreements and create charges as provided in this deed

Index of Clauses

1. Definitions

2 Your accession to the Principat Deed

3. The charges you create

4. Power of attorney

5. Governing law and junsdiction

First Schedule The Additional Onginal Securities

1 Definitions

11 Expressions defined in the deed of guarantee and fixed and floating charge referred to on the front page

(the “Principal Deed”) and the pnnciples of interpretation provided for in it will, unless the context
otherwise requires, have the same meanings and apply in this deed

12 The Additonal Onginal Securthies {as defined m clause 3 1 2(7) of this deed of accession and charge)
shall he included n the defintion of Onginar Secunues (as such term s defined in the Prncipal Deed)
for the purposes of the Pnncipal Deed

2 Your accession to the Pnncipat Deed

21 You agree with us to be bound by the terms of the Pnncipal Deed and to perform all your obligations

(whether as guarantor, chargor or otherwise) under the Prnincipal Deed with effect from the date of this
deed as if you had been an onginal party to the Pnncipal Deed
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22

23

24

You covenant to pay or discharge to us on our demand n wnting all Indebtedness now or n the future
due, owing or incurred (before or after that demand) by you to us in any manner

You guarantee the Indebtedness to us of all those companies which were original parties to the
Pnnaipal 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

You further guarantee the Indebtedness to us of all companies which in future may accede to the

Pnncipal Deed

25 The nature and extent of your liability as guarantor shall be as stated in the Pnncipal Deed as if ali its
quarantee provisions were set out in full in thts deed

26 The Agent (on behalf of itself and the other companies which are parhies to the Pnncipal Deed) hereby
agrees o your accession

27 You rrevocably authonse the Agent to perfarm all acts and to sign all documents on your behalf for the
purposes stated in clause 18 of the Pnneipal Deed in the same terms as if you were an onginal party to
it

3 The charges you create

31 By executing thus deed, you charge to us with full title guarantee with the payment or discharge of all

Indebtedness

311 by way of legal morigage, all freehold and leasehold Land in England and Wales now vested in you and
not registered at H M Land Registry,

312 by way of fixed charge

a) all freehold and leasehold Land in England and Wales now vested in you and registered at
H M Land Registry,

b}) all other Land which 1s now, or in the future becomes, your property,
c) 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 due or owing to you now or Iin

the future under or in connecticn with any lease, agreement or licence relating to Land,
e} all your Secunties,

f}  all of the shares held by you more parbicularly described in the first schedule to this deed of
accession and charge (the "Additional Onginal Securnties”),

q) nrelation to the Additional Cnginal Secunties, in each case all allotments, rights, benefits and
advantages whatsoever at any time accruing, offered or ansing in respect of or incidental to the
same and all money or property accruing or offered at any ime by way of conversion, redemption,
bonus, preference option, dividend, distnbution, interest or otherwise in respect thereof,

h) all iInsurance and assurance contracts and policies now or In the future held by or otherwmise
benefiting you

« which relate to Assets themselves subject to a fixed charge in our favour; or
« which are now or in the future deposited by you with us,

together with all your nghts and interests in these contracts and policies {including the benefit of all
claims ansing and all money payable under them) but for the avoidance of doubt, excluding any and
all insurance and assurance contracts and policies expressed to be for the benefit of any person
other than you,
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g) all your goodwill and uncalled share capital for the tme being, - - -
h) all your intellectual Property, present and future, including

= any Intellectual Property to which you are not absolutely entitled or ta which you are
enttled together with others,

» the benefit of all agreements and licences now or In the fufure entered into or enjoyed by
you relating to the use or exploitation of any Intellectual Property in any part of the world,
and

+ all trade secrets, confidential information and know-how owned or enjoyed by you now or in
the future in any party of the world,

1) all Non-Vesting Debts now or in the future owing to you,

)] all Related Rights relating to any Non-Vesting Debts,

k) all Other Debts which are not effectively charged by any other provision of this clause 3 1 2,

)] all Excluded Proceeds,

m} the benefit of all instruments, guarantees, charges, pledges and other nghts now or in the
future available to you as secunty n respect of any Asset itself subject to a fixed charge in our
favour; and

ny all amounts reahsed by an administrator or hquidator appointed to you upon enforcement or

execution of any order of the Court under Part VI of the Insolvency Act 1986

313 byway of floating charge

a) all your Assets which are not effectively charged by the fixed charges detalled above,
and
b) without exception all your Assets inscfar as they are situated for the tme bemng in
Scotland
32 The above charges are created with the benefit of the covenants, conditions and provisions contained in

the Pnncipal Deed as If they were all repeated (amended as necessary) in full in this deed
4 Power of Attarney
Each of you, by way of secunty, wrevocably appoints us (whether cr not a Receiver or administrator has been

appotnted) and any Receiver separately as your attorney (with full pawer to appoint substitutes and to delegate)
with power in your name or on your behalf and as your act and deed or otherwise

41 to execute and deliver and otherwtse perfect any agreement, assurance, deed, instrument or document,
and
42 to perform any act,

in each case, which may be requirea of you (including, without imitaton, any actton which you are obliged to
take pursuant to clause 6 (Further Assurance)) or may be deemed by the attorney necessary or desirable for
any purpose of the Pnncipal Deed or this deed, or to create or perfect any fixed secunty over any of the Assets
or to convey or transfer legal ownership of any Assets

5. Goverming law and jurisdiction
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This deed and any non-contractual obligations ansing out of or in connection with tt shall be governed by and
construed in accordance with Enghish law  You submit, for our exclusive benefit, to the junsdiction of the English
Courts, but without prejudice to our right to commence proceedings against you in any other junsdiction
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First Schedule

The Additional Original Securnities

Name of Secunty
Obligor

Name of company in
which shares are held

Company Number

Number of shares held

io

o ]

[0

(o ]

[O
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This deed of accession and charge 1s executed by you and the Agent as a deed and signed by us and it wall
take effect on the date shown on the front page

Signed for Barclays Bank PLC

Executed as a deed by IMPELLAM GROUP PLC

Signature of Director

Pnnt Name of Director

Signature of Director/Secretary

Pnnt Name of Director/Secretary

in the presence of

Signature of Witness (if sole signatery only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Witness 1s required, please ensure that the Witness i1s not somecne who is related to you or who
resides at the same address as you or is an employee of Barclays Bank PLC

Company’s Registered Number 06511961
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Executed as a deed by [Insert Customer Name] Limited

Signature of Director

Prnt Name of Director

Signature of Directer/Secretary

Prnt Name of Director/Secretary

in the presence of

Signature of Witness (If sole signatory only)

Name of Witness

Address of Witness

GCccupation of Witness

* Where a Witness 1s required, please ensure that the Witness 1s not someone who 1s related to you or who
resides at the same address as you or s an employee of Barclays Bank PLC

Company's Registered Number [Insert Registered Number]
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Resolution for Deed of Accession and Charge

At a Board Meeting of
(Company Registered Number ) {the "Company"}

held on the (date)

It was resolved

1

THAT (after full and careful consideration of the terms of the Guarantee and Fixed and Floating Charge
to Barclays Bank PLC dated and the Deed of Accession and Charge each
produced to the meeting, the nature and scale of the habilities to be undertaken by the Company and
the commercial and financial consequences, direct and indirect, of executing or declining to execute the
Deed of Accession and Charge so far as they affect the Company) it is in the best interests of, to the
advantage and benefit of, and for the purposes of the business of, the Company and 1s most likely to
promote the success of the Company for the benefit of its members as a whole to accede to the
Guarantee and Fixed and Floating Charge by entenng into the Deed of Accession and Charge

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 parties {other than those
previously released by the Bank) guarantee to the Bank the habilites of one ancther to the Bank and
create fixed and floating charges over all their assets and undertaking present and future as secunty for
their habiities including therr guarantee habilities) be approved

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 authonsed to affix and attest the
seal or, acting by (1) two directors or (1) one director and the company secretary or {2} one director in
the presence of a witness, sign the Deed of Accession and Charge as a deed

Certified to be a true extract from the minutes of a meeting of the Board held on the above date

Chairman of the Meeting

Secretary of the Meeting
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The Thud Schedule

Original Secunties

Name of Ornginal Name of company in Company Number | Number of shares
Security Obligor which shares are held held
Austin Benn Consultants | 02614883 700,002 ardinary
Limited shares
Blue Arrow Ltd 006841659 26,500,000 ordinary
shares
Blue Arow Recruitment 02054869 1 ordinary share
B_Iue Arrow Holdings Solutions Limited
Lirmited
Medacs Healthcare Plc 02518546 1 ordinary share
Blend Recruitment Limited | 3205882 1 ordinary share
Blue Ammow Services 1135167 1 ordinary share
Limited
Blue Arrow Ltd Blue Ammow Financial 04496654 1 ordinary share
Services Limited
Carlisle Staffing Services | 04167777 1 ordinary share
Holdings Limited
BMS Limited
Carlisle Cleaning Services | 02767975 4,000,000 ordinary
Holdings Limied shares
BMS Limited 03654321 3 ordinary shares
Chadwick Nott (Holdings) | 02999657 13629 B ordinary
Limited shares
Carliste Group
Limited Carlisle Events Services 4170454 1 ordinary share
Lirmted
The Comorate Services 00490212 1 ordinary share
Group Limited
BMS Limited 03654321 1 ordinary share
Cariisle Group Limited 00511804 1 ordinary share
Carlisle Nominees
Limited Carlisle Retail Services 02380378 1 ordinary share
(Luton) Pic
Carliste Staffing Plc 02873036 1 erdinary share
Carlisle Retail Carlisle Interior Services 04167161 10,000 ordinary shares
Services (L.uton) Plc Limited
Carlisle Staffing Plc 02873036 1,999,998 ordinary
Carhisle Staffing shares
Services Limited
Celsian Group Limited 04284822 1 ordinary share
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Name of Onginal
Secunty Obligor

Name of company in
which shares are held

Company Number

Number of shares
held

Carlsle Staffing Carlisle Staffing Seniices | 02849488 6,000,000 ordinary
Services Holdings Limited shares
Limited
Carisle Retail Services 02980378 49,939 ordinary shares
(Luton) Plc
Carlisle Support Carlisle Secunty Services | 2654100 21,100 ordinary shares
Limited
Services Group
Limited Carlisle Cleaning Services | 2388687 550,000 non
Limited participating shares
100 ordinary shares
Chadwick Nott Matnx Human Resource 04162834 100 ordinary shares
(Holdings) Limuted Limited
Chrysalis Community | Chrysalis Community 04368782 200 ordinary shares
Care Group Limited Care (Bnstofl) Limited
The Corporate Services 00480212 1,077,215,855 ordinary
Group Limited shares
Impeltam UK Limited 06894542 100 ordinary shares
Impellam Group Ple |\ 12 s Healthcare Group | 7880625 4,544,487 ordinary
Limited shares
Carlisle Support Services | 7880629 1,671,000 ordinary
Group Limited shares
Carlisle Group Limited 00511804 563,813,928 ordinary
shares
1,000,000 preferred
ordinary shares
Carlisle Nominees Limited | 03368331 100 ordinary shares
Science Recruitment 02681320 100 ordinary shares
Group Limited
Impetlam UK Limited ABC Contract Services 01189888 3,104,971 ordinary
Limited shares
Carbont0 Limited 2209742 17,800,000 ordinary
shares
Impellam Infemational UK | 8105812 1,000 ordinary shares
Group Limited
Impeliam Technical 8105806 1,000 ordinary shares
Solutions Limited
Medacs Healthcare Translocation UK Liruted | 04498235 1 ordinary share
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Name of Ongimnal
Secunty Obligor

Name of company in
which shares are held

Company Number

Number of shares
held

Plc
The Recruitment Group 03189412 10 ordinary shares
Limited
Medacs Healthcare Plc 02518546 49,899 ordinary shares
PRN Recruitment Limited | 2099264 1,250 deferred shares
1,250 ordinary shares
Medacs Healthcare Chrysalis Community 1142361 30 deferred shares
Group Limited Care Group Limited
30 ordinary shares
Medacs Healthcare 3120991 2,500 A ordinary
Australasia Group Limited shares
50,000 ordinary shares
510,000 B ordinary
shares
Blue Arrow Holdings 2586484 1,334,242 ordinary
The Corporate Limited shares
Services Group
Limited 26,722,000 cumulative
redeemable preference
shares
Comensura Limited 04085767 7,500,000 A ordinary
shares
Laybndge Limnited 03407312 2 ordinary shares
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Execution page for this deed of guarantee and fixed and floating charge

Signed for

Signature of Director

Print Name of Director

Signature of Director/Secretary.

CLERECA WNETS DhJ Print Name of Director/Seeretasy

in the presence of

Signature of Witness (if sole signatory only)

Name of Witness

Address of Witness

Occupaton of Witness

“ \Where a Witness is required, please ensure that the Witness 15 not someone who 1s related to you or who
resides at the same address as you or 1s an employee of Barclays Bank PLC

Company's Registered Number 02586484
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ed as a deed by BLUE ARROW LTD

Signature of Director

Prnt Name of Director

Signature of Director/Secretary
___RERECEA SANATSON  Pnnt Name of Director/Sesratars,

in the presence of

Signature of Witness (if sole sighatory only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Witness 1s required, please ensure that the Witness 1s not someane who is related to you or who
resides at the same address as you or1s an employee of Barclays Bank PLC

Company’s Registered Number 00641659
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eed by BMS LIMITED

Signature of Director

Print Name of Director

Juin Pogeetiow

Signature of DirectodSecretary
Pnnt Name of Director/Sacretary

RERECCH \AEYTLON]

in the presence of

Signature of Witness (iIf sole signatory only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Witness 1s required, please ensure that the Witness is not someone who 1s related to you or who
resides af the same address as you or is an employee of Barclays Bank PLC

Company’s Registered Number 03654321
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as a deed by CARBONGO LIMITED

Signature of Director

SAAYE BELVS.oN Pnnt Name of Director

Signature of Director/Setretary

RLERECCA Ao} Pnnt Name of Director/Seeretary

in the presence of

Signature of Witness (if sole signatory only)

Name of Withess

Address of Witness

Occupation of Witness

* Where a Witness 1s required, please ensure that the Witness 1s not someane who 1s related to you or who
resides at the same address as you or is an employee of Barclays Bank PLC

Company's Registered Number 02209742
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as g deed by CAREER TEACHERS LIMITED

Signature of Direcior

Pnnt Name of Direcfor

Signature of Director/Sesretary

CEREC Prnnt Name of Director/Secretersy

in the presence of

Signature of Witness (if sole signatory only)

Name of Witness

Address of Witness

Occupabion of Witness

* \Where a Witness 1s required, please ensure that the Witness 1s not someone who 1s related to you or who
resides at the same address as you or ts an employee of Barclays Bank PLC

Company's Registered Number 05749194
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d by CARLISLE GROUP LIMITED

Signature of Director

Print Name of Director

Signature of Director/Sgcratary
_PERECCA WHER A Print Name of Director/Gesratany

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, please ensure that the Witness i1s not semeone who 1s related to you or who
resides at the same address as you or 15 an employee of Barclays Bank PLC

Company's Registered Number 00511804
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by CARLISLE STAFFING PLC

Signature of Director

_ Lo 2oRrePTSobN)  PontName of Director

Signature of Director/Seswstary

EERE Pnnt Name of Director/Sesratary

in the presence of

Signature of Witness (iIf sole signatory only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Withess 1s required, please ensure that the Witness 1s not somecne who 1s related to you or who
resides at the same address as you or is an employee of Barclays Bank PLC

Company's Reqistered Number (02873036
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d as a deed by CARLISLE STAFFING SERVICES HOLDINGS LIMITED

Signature of Director

Pnnt Name of Director

Signature of Director/Socretary

P TERECCA  \wATS-ON  Prnt Name of Director/Sesretary

in the presence of

Signature of Witness (if sole signatory only)

Name of Witness

Address of Witness

Occupation of Witness

*Where a Witness s required, please ensure that the Witness 1s not someone who 1s related to you or who
resides at the same address as you or 1s an employee of Barclays Bank PLLC

Company's Registered Number 04167777
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dead by CARLISLE STAFFING SERVICES LIMITED

Signature of Director

Pnnt Name of Diweclor

Signature of Director/Seeretary-

RERECCA WHRNA] Pnnt Name of Director/Seeretary

in the presence of

Signature of Witness (if sole signatory only)

Name of Witness

Address of Withess

Occupation of Witness

« Where a Witness I1s required, please ensure that the Witness 1s not someone who 1s related to you or who

resides at the same address as you or 1s an employee of Barclays Bank PLC

Company's Registered Number (02845488
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COMENSURA LIMITED

Signature of Director

Pnnt Name of Director

Signature of Director/Seeretasy
EERECCA WYL e/ Pnnt Name of Director/Seeretary

in the presence of

Signature of Witness (iIf sole signatory only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Witness s required, please ensure that the Witness 1s not someone who 1s related to you or who
resides at the same address as you or 1s an employee of Barclays Bank PLC

Company’s Registered Number 04085767

SFS23 ~ Guarantee & Fixed and Floating Charge v2 (BSF)




deed by IMPELLAM GROUP PLC

Sunature of Director

Pnnt Name of Director

Stgnature of Birecter/Secretary

KER wl AT onl Print Name of Beetor/Secretary

in the presence of

Signature of Witness (if sole signatory only)

Name of Withess

Address of Witness

Occupation of Witness

*Where a Witness 1s required, please ensure that the Witness 1s not someone who s related to you or who
resides at the same address as you or 1s an employee of Barclays Bank PLC

Company's Registered Number 06511961
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s a deed by IMPELLAM UK LIMITED

Signature of Director -

Print Name of Director

Signature of Director/Seeretary
LERECLA \WHRTSDN Pnnt Name of Director/Seeretary

in the presence of

Signature of Witness (if sole signatory only)

Name of Withess

Address of Witness

Occupation of Witness

* Where a Witness 1s required, please ensure that the Witness 1s not someone who is related to you or who
resides at the same address as you or1s an employee of Barclays Bank PLC

Company's Registered Number 06894542
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deed by MEDACS HEALTHCARE GROUP LIMITED

Signature of Directer

Suaun eo Print Name of Director

Signature of DirectorfSesretacy
PERECCA W ATSON] Pnnrt Name of Director/Seeretans.,

in the presence of

Signature of Witness (if sole signatory only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Witness 1s required, please ensure that the Witness 1s not someone who 1s related to you or who
resides at the same address as you or is an employee of Barclays Bank PLC

Company’s Registered Number 07880625
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ed as a deed by MEDACS HEALTHCARE PLC

Signature of Director

Print Name of Director

Swgnature of Director/Secretary
_PERECCA \AFRS0N  Pnnt Name of Director/Sesretary-

in the presence of

Signature of Witness {if sole signatory only)

Name of Witness

Address of Withess

Occupation of Witness

* Where a Witness Is required, please ensure that the Witness 1s not someone who Is related fo you or who
resides at the same address as you or 15 an employee of Barclays Bank PLC

Company's Registered Number 02518546
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ed by PRN RECRUITMENT LIMITED

Signature of Director

Prnt Name of Director

Signature of Direclor/Seeretary—
EERECEA WSO Print Name of Director/Sesratany

in the presence of

Signature of Witness (if sole signatory only)

Name of Wiiness

Address of Witness

Occupation of Witness

* Where a Witness is required, please ensure that the Witness 1s not someone who is related to you or who

resides at the same address as you or Is an employee of Barclays Bank PLC

Company’s Registered Number 02099264
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d as a deed by SCIENCE RECRUITMENT GROUP LIMITED

Signature of Director

Print Name of Director

Signature of Director/Seesretary
PERECCA WIS O/ Print Name of Director/Sesratary

in the presence of \

Signature of Witness (if sole s:gnétory only)

Name of Witness

Address of Witness

Occupation of Witness

* Where a Witness 15 required, please ensure that the Witness ts not someone who 1s related to you or who
resides at the same address as you or is an employee of Barclays Bank PLC

Company’s Registered Number 02681320
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deed by THE CORPORATE SERVICES GROUP LIMITED

Signature of Director

Pnnt Name of Direcfor

ignature of Direclor/Seeretary

PLERECCA ‘WETLaN Pnnt Name of Director/Seeretary

in the presence of

Signature of Witness (if sole signatory only)

Name of Witness

Address of Witness

Occupafion of Witness

= Where a Witness Is required, please ensure that the Witness 1s not someone who 1s related to you or who
resides at the same address as you or 1s an employee of Barclays Bank PLC

Company's Registered Number 00490212
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