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In accordance with
* . Sectons 859A and M RO 1

859 of the Companies ,

Aet 2006 Particulars of a charge L a s erf O 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 is 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 instrument Use form MRO8
This form must be delivered to the Regrstrar for registration within
21 days beginning with the day after the date of creation of the charge g
delivered outside of the 21 days it will be rejected unless 1t 1s accompani 0
court order extending the time for delivery 2 “A4JVM435°
AD4 10/11/2015 #263

You must enclose a certified copy of the instrument with this form  This COMPANIES HOUSE
scanned and placed on the public record Do not send the onginal,

Company details P m @ “— l_q/ For offiial use
Company number IO_ |7|—§L |—4’_ ﬁ,q_ IT I—; - Filling in this form

Please complete in typescript or in

Company name In full l CARLISLE STAFFING SERVICES LIMITED bold black capitals
| P -~ - P All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date [d 0 "’ 6 |'"1 ["’1 - " 2 "' 0 "1 Vs -~
n Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge 7

,/ rd

Name | BARCLAYS BAI\(K PLC (as Security Trustee for the

|Secured Parties {as defined in the instrument)}

Name l Vi

Name

Name

|
|
|
|
|

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

[T} 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Piease give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bref descnption

N/A.

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the iines of, or
more details please refer to the
instrument”

Please imit the description 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 appropnate box

[v] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please fick the
appropnate box

[+] Yes Continue
[] No Goto Section7

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 restrct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

i+¥] Yes
[ ] No

Trustee statement ©

You may tick the box if the company named 1in Section 115 acting as trustee of
the property or undertzking which 1s the subject of the charge

L]

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

[Please sign the form here

Signature

4

Signature

X DA Ppes Ul %

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

BEesenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public recotd

|°°"“°"*m DENISE PHILLIPS

I Company name
DLA Paper UK LLP

lmmﬁ 3 Noble Street

lLondon

| Post town

'coumvmeam
= FEETEE

|DX DX+ 33866 Finsbury Square

lwmmm 0207 796 6302

Certificate

We will send your certificate 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

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

[ 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 appropnate boxes in
Sections 3,5,6,7&8

[C] You have given a description in Section 4, if
appropnate

[J You have signed the form

[] You have enclosed the correct fee

[C] 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 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Compantes House'

E 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 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scofland, EH3 9FF
DX EDZ35 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Irefand
The Registrar 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 information, please see the guidance notes
on the website at www companieshouse gov uk or
emaill enquines@companieshouse gov uk

This form I1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov uk

CHFP0O25
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2849488
Charge code: 0284 9488 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th November 2015 and created by CARLISLE STAFFING

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th November 2015

Given at Companies House, Cardiff on 16th November 2015 J)(
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DATED & November 2015

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

(2) BARCLAYS BANK PLC
as Secunty Agent

GROUP DEBENTURE

This Deber:ture 1y subject fo tmd has the benefit of an ]ntercreri:far A greement dated 4 November
2015 and made between, amang others, (I} the Ongmal Clmrgm-s, (2) the Secunfy Agent and (3) the
Secured Parties (as each such term is def ined in this Deed)

DLA PIPER

{ CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TQ s859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

oare 0L [45
wonen—__ 8 Pl U L

DLA PIPER UK LLP
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THIS DEBENTURE 1s made on & Novembesr 2015

BETWEEN:

1

The companies LISTED IN SCHEDULE 1 TO THIS DEED (the "Ongmal Chargors™),
and

(2) BARCLAYS BANK PLC as security trustee for the Secured Parties (as defined below)} (in
such capacity, the "Security Agent™)

IT IS AGREED:

1 DEFINITIONS AND INTERPRETATION

L1 Definitions
In this Deed
(a) terms defined n, or construed for the purposes of, the Senior Facihty Agreement (as

defined below) have the same meanings when used in thus Deed (unless the same aie
otherwise defined in this Deed), and

(b) at all tines the following terms have the following meanings

"Accession Deed" means an accession deed substantially in the form set out m schedule 6
(Form of Accession Deed),

"Account Bank" means any bank o1 other financial msttution with which any Chaiged
Account 1s maintained fiom tune to ime

"Act" means the Law of Property Act 1925;

"Assipned Assets" means the Secunity Assets expiessed to be assigned pursuant to clause 4 2
(Security assignments),

"Charged Accounts’ means each
(2) Collection Account, and
(b) other account charged by or pursuant to this Deed,

"Charged Investments"” means the Charged Securities and all present and future Related
Rights accruing to all o1 any of the Charged Secuities,

"Charged Sccurrties" means

(a) the securities (if any) specified i part of schedule 2 (Defails of Securtty Assets); and

(b) all other stocks, shaies, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or “mmvestments” (as defined 1n part It of

schedule II to the Financial Services and Maikets Act 2000 as in force at the date of
this Deed) now or 1n future owned (legally or beneficially) by a Chargor or held by a
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nomunee, trustee, fiduciary or clearance system on its behalf or i winch such Chargor
has an intetest at any time,

"Chargots" means-

(a) the Original Chargors, and

)] any other company whuch accedes to this Deed pursuant to an Accession Deed,
"Collection Account" has the meaning given fo that term in clanse 11 5(a)(iu),

"Debenture Security” means the Secunity created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Default" means an Event of Default in respect of which any notice has been
1ssued o1 rights exeicised by the Agent under clause 26.18 (Accelerahion) of the Semor
Facility Agreement,

"Default Rate" means the rate of interest determined 11 accordance with clause 12 3 (Default
mterest) of the Senior Facihty Agreement,

"Delegate" means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Secunity Agent or by a Receiver,

"Event of Default” means each Event of Defanit as defined in the Senor Facility
Agreement,

"Excluded Leasehold Piroperty’ has the meaning given to such term 1n clause 6 1(a);
"Excluded Property" means any Material Property with a value of less than £1,000,000,

"Insurances'’ means all policies of insurance (and all cover notes) which aie at any time held
by or witten m favour of a Chargor, or in which a Chargor from tune to time has an interest
but excluding such policies of insurance to the extent that they telate to third party habilities,

"Intellectual Property” means all legal and/or equitable interests (including, without
limitation, the benefit of ali licences in any part of the world) of each Chargor 1n, or relating
to

(@) any patents, ttade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and othe: intellectual property nghts and interests (which
may now or 1n the future subsist), whether registered or unregstered, and

(b) the benefit of all applications and nights to use such assets of each Chargor (which
may now or i the futuie subsist),

"Material Intellectual Property’ means all Intellectual Property which 1s matetial m the
context of a Chargor's business and which 15 required by 1t in order to carry on its business,

"Material Property’ means all Real Property other than any Short Leasehold Property,
“Party’ means a party to this Deed,

"Planning Acts" means (a) the Town and Country Planmng Act 1990, (b) the Planning
(Listed Bulldings and Conservation Aieas) Act 1990, (¢} the Planning (Hazardous
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Substances) Act 1990, (d) the Planning (Consequential Provisionis) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any 1egulations made pursuant to any of the foregomng and
{(g) any other legislation of a simijar nature;

"Real Property' means all estates and interests in freehold, leasehold and other btnmovable
property (whercver situated)} now or in future belopgmg o any Chargor, or in which any
Chargor has an 1nterest at any time (:ncluding the registered and unregistered land (if any) in
England and Wales specified mn part 1 of schedule 2 (Deteails of Security Assets)), together
with

{a) all builldings and f{ixtures (including trade fixtures) and fixed plant and machinery at
any time thereon,

(b) all easements, rights and agreements in respect thereof, and

{e) the benefit of all covenants given 1n respect thereof,

*"Receivables™ means all piesent and future book debis and other debts, rentals, toyaltes,

fees, VAT and monetary claims and all other amounts at any time recoveiable or receivable

by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or 1n any other manner whatsoever) together with-

(a) the benefit of all rights, guarantees, Secunty and remedies relating to any of the
foegomng (mcluding, without limitation, nepgotiable mstruments, wmdemmites,
reservations of property rights, nghts of tracing and unpaid vendor's fiens and symilar
associated rights), and

(b) all proceeds of any of the foregoing;

"Receiver" means a recewver or recerver and manager or adimimsirative recerver of the whole
or any part of the Secunty Assets appointed by the Security Agent under this Deed,

"Related Rights"” means, m relation to any Charged Secuuties

(a) all dividends, distributions and other 1ncome paid or payable on the relevant Charged
Secunties o1 on any asset referred to in paragiaph (b) of this definition, and

(1)) all rights, monies or property accruing or offered at any time 1n relation to such
Charged Secunties whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

"Relevant Contract” means

(a) each Hedging Agreement,

(3)] each agreement designated as a Relevant Contract by the Secunty Agent and the
relevant Chargor, and

(©) each agreement (1f any) specified in any Accession Deed as "Relevant Contract”,

together with each other agreement supplementing or amending or novatng oi replacing the
same,

"Secured Obligations" means all present and future obligations and habihities (whether
actual or contingent and whether owed Jointly or severally or alone or in any other capacity
whatsoever) of each member of the Gioup to the Secmity Agent and/or the other Secured
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12

Parties {or any of them) under or pursuant to any Semor Finance Document (including all
monies covenanted to be paid under this Deed),

"Secured Parnes" has the meaning given to that term in the Intercreditor Agieement;

"Security Assets' means all propeity and assets fiom time to tune mortgaged, charged o
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant ¢o this Deed,

“"Security Period” means the penod beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
dischaiged m full, and

(b) no Secured Party has any further commitment, obligation or liabiity under or
pursuant to the Senior Finance Documents,

"Scmor Faality Agreement” means the senior multicurrency 1evolving facility agreement
dated 4 November 2015 and entered into betweea (1) Impellam Gioup plec as the Company,
(2) the entities hsted i part 1 of schedule | thereto as Ouginal Borrowers, (3) the entities
listed in part 1 of schednle 1 thereto as Ongmal Guarantors, (4) Barclays Bank PLC, Fifth
Third Bank, HSBC Bank plc, KBC Bank N V, London Branch, The Royal Bank of Scotland
plc and Wells Faigo Bank N A, London Branch as Arrangers, (5) the financial stitutions
Listed 1n part 2 of schedule 1 theicto as Ongnal Lenders, (6) Baclays Bank PLC as Agent
and (7) Barclays Bank PLC as Secunty Agent (as the same may be amended, supplemented,
novated and/or restated from time to time) pursuant to which the Ouiginal Lenders agieed to
make certain facilities available to the Borrowers,

“Senior Finance Documents" means each " Finance Documenr™ as that term 1S defined in the
Senior Facility Agieement,

“Senior Finance Party' means any Finance Paty as defined in the Semor Facility
Agreement, and

"Short Leasehold Property' means a leasehold property held by a Chargor now or in the
future under a lease granted at a rack rate which has an unexpired term of 15 years or less at
the date of this Deed (or in the case of future acquued leasehold property, at the date of
acquisition of such property by the relevant Chargor)

Interpretation

(@) Uniless a contrary mdication appears, 1n this Deed the provisions of clause ] 2
{Construction) of the Senior Facility Agreement (other than clause 1 2(c)) apply to
this Deed as though they were set out in full in this Deed, except that references to
"this Agreement” will be construed as references to this Deed

(b) Unless a contrary indication appears, any 1eference in this Deed to-

(1) a "Chargor”, the "Security Agent" or any other "Secured Faity"” or any
other person shall be construed so as to include s successors in fitle,
permitted assigns and permutted traosferees and, in the case of the Secunty
Agent, any peison for the tnne being appointed as Secunty Agent or Securily
Agents in accoidance with the Sentor Finance Documents,
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1.3

1.4

15

(1) "this Deed”, the “"Senior Facility Agreement™, any other Senior Finance
Document or any other agreement ot instrument is a 1eference to this Deed,
the Semior Facility Agreement, that other Sentor Finance Document or that
other agreement or instrument as amended, supplemented, extended, restated,
novated andfor replaced m any manner from tme to time (however
fundamentally and even If any of the same mncreases the obligations of any
member of the Group o1 provides for further advances), and

(1) "Secured Obhgations' includes obligations and lLabilities which would be
treated as such but for the hquidation, administration or dissolution of or
similar event affecting any member of the Group

© Each undertaking of a Chaigor (othe: than a payment obligation) contamed in this
Deed:

(i) must be comphed with at all imes during the Secunity Period, and

{u) 1s given by such Chargor for the benefit of the Security Agent and each other
Secured Party

{d) The terms of the other Sentor Finance Documents, and of any side letters between
any of the parties to them in relation to any Semor Finance Document, are
wmcorporated m this Deed to the extent required to ensure that any dispossttion of the
Real Property contaned n this Deed 1s a vahd disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

(e) If the Secunty Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Paity under a Senior Finance Docursent 1s capable
of being avaided or otherwise set aside an the hquidation or admimustration of such
member of the Group, then that amount shall not be considered to have been
revocably patd for the purposes of this Deed

D The Parties intend that this document shall take cffect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Jont and several

The habihties and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
mtended to stgn o1 be bound by this Deed did not so sign or 15 not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict o1 inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercrediior Agreement shall prevail

Trust

All Secunity and dispositions made or cieated, and all obligations and undertakings contamed,
n this Deed to, 1n favour of or for the benefit of the Security Agent are made, created and
entered into 1n favow of the Secmity Apent as trustee for the Secured Parties from ttme to
time on the terms of the Intercreditor Agreement
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1.6

21

22

3.1

32

41

Third party nghts

Save as expressly provided to the contrary in this Deed, a person who 15 not a Party has no

right under the Contracts (Rights of Thnd Parties) Act 1999 to enfoice or enjoy the benefit of

any term: of this Deed

COVENANT TO PAY

Covenant fo pay

(2) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that 1t wik pay and discharge the Secured Obligations from time to
time when they fall due

(b) Every payment by a Chargot of a Secured Obligatton which is made to o1 for the
benefit of a Secured Party to which that Secuted Obligation 1s due and payable in
accordance with the Semor Finance Document under which such sunt 15 payable to
that Secuied Party, shall operate i satisfaction to the same eatent of the covenant
contained 1n clause 2 1(2)

Default interest

Any amount which 1s not paid vnder this Deed when due shall bear ferest on a daly basis

{both before and after judginent and payable on demand) at the Defauit Rate from the due

date untl the date on-which such amount ;s unconditionally and inevocably paid and

discharged 1n full

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by o1 pursuant to this Deed aie created or made

(a) in favour of the Security Agent,

(b) with full title guarantee m accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as continuing security for payment of the Secured Obligations

Quahfying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed {and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chaigor charges and agrees to charge all of 1ts present and future right, title and interest

1 and to the following assets which are at any time owned by 1t or 1n which it from ume to
tume has an interest,
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(a)

(b)

(©)

C))

(e)

H
(&

M

by way of first legal mortgage:

) any Material Property (i any) specified in part 1 of schedule 2 (Defanls of
Security Assets), and

(1) all other Matenal Property {(1f any) and all nterests in Material Property not
charged by clause 4 1(a}1),

by way of first fixed charge.

(1) all other Matenial Property and all interests in Material Property not chaiged
by clause 4.1(2),

(i1) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

(nn the proceeds of sale of all Matenal Property,

by way of first fixed charge all plant and machinery (not charged by clause 4 1{a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed chaige

@) the Charged Securities (1f any) referred to in part of schedule 2 (Defails of
Security Assets), and

(1) all other Charged Secunties (not chaiged by clause 4.1(d)(i)),

in each case, together with (A) all Related Rights from time to time accruing to those
Charged Secunities and (B) all rights which such Charpor may have at any time
against any clearance or settlement system or any custodian 1n respect of any Charged
Investments,

by way of fiist fixed charge

() the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(1) all other accounts of such Chargot with any bank, financial mstitoion or
other person at any time {not chaiged by clause 4 1{e)(1)) and all morues at
any time standing to the credit of such accounts,

m each case, together with all interest from time to time accrued or acciuing on such
monies, any investment made out of such monies or account and all righis to
1epayment of any of the foregoing,

by way of first fixed charge all Material Intellectual Property;

to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset,

by way of first fixed charpe (to the extent not otherwise charged or assigned in this
Deed)
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4.2

4.3

Q) the benefit of all matenal Licences, consents, agreements and Autharisations
held or used 1n connection with the business of such Chargor or the use of
any of its assets, and

{in) any matenal letter of credit 1ssued in favour of such Chargor and all material
bills of exchange and other material negotiable instruments held by it, and

)] by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
Security assignments

Each Chargor assigns and agiees to assign absolutely (subject to a proviso for reassignment
on 1edemption) all of 1ts present and future night, title and interest in and to

(a) the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and claims ansing from them,

(b) all Insmances and all claums under the Insurances and all proceeds of the Insmances,
and

(c) all other Receivables (not assigned under clauses 4.2{a) or 4.2(b)}

To the extent that any Assigned Asset described mn clause 4 2(b) 1s not assignable, the
assignment whuch that clause purports to effect shall operate as an assignment of all present
and future nghts and clamms of such Chargor to any pioceeds of such Insurances

Notice of assignment and/or charge
(a) Upon the occurrence of a Declared Default, each Chargoi shall

() in 1espect of each of its Insurances, deliver a duly completed notice of
assignment in the form set out in schedule 5 (Form of nofice fo and
acknowledgement by msurers) to the provider of each such Insmance and
shall use 1ts best endeavours to procure that each such person executes and
delivers to the Security Agent an acknowledgement, substantially in the form
set out 1n schedule 5 (Form of notice to and acknowledgement by msurers),

() in respect of each other Relevant Contract and to the extent that such Chargot
is a party to the 1elevant document, deliver a duly completed notice of
assignment 11 the form set out in schedule 4 (Form of nonce to and
acknowledgement by party to Relevant Contracf) 10 each other party to that
document, and shall use ifs best endeavours to procure that each such party
executes and delwvers to the Secunty Agent an acknowledgement,
substantially m the form set out wn schedule 4 (Form of notice to and
acknowledgement by party to Relevant Contract), and

(m)  n respect of its Charged Accounts deliver a duly completed notice to the
Account Bank and shall use 1ts best endeavours procure that the Account
Bank executes and delivers to the Secunty Agent an acknowledgement, in
each case in the respective forms set out in schedule 3 (Form of nofice to and
acknowledgement from Account Bank),

or, in each case, in such other form as the Secuuity Agent shall agree
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44

6.1

Assigned Assets

The Secursty Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquiries as to
the nature or sufficiency of any payment received by 1t pursuant to thus Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of 1ts present
and future

(a)

assets and undertaking (whereve: located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fuxed charges),
clause 4 2 {Security assignments) or any other provision of this Deed, and

(b) (whether o1 not effectively so charged or assigned) heritable property and all other
property and assets 1n Scotland
EXCLUSIONS

Leases restricting charging

@

)

(©)

@

Theie shall be excluded from the charge created by clause 4 1 (Fned charges) any
leasehold propeity held by a Chargot undet a lease which either preciudes absolutely
or conditionally (1ncluding requuiring the consent of any thurd party) that Chargor from
creating any charge over its leasehold inteiest in that pioperty {each an "Excluded
Leaschold Property") until the relevant condition or waiver has been satisfied or
obtasned

For each Excluded Leasehold Property, each relevant Chargor undertakes to apply fo
the 1elevant consent or warver of piolubition or condrtion as soon as reasonably
practicable but, in any event, within 20 Business Days of the date of tlus Deed or, as
the case may be, the date of the Accession Deed or the date of acquisition of the
relevant leasehold property and, in respect of each Excluded Leasehold Property
which provides that the ielevant thud party will not unreasonably withhold 1ts consent
to chargmg, to use ifs reasonable endeavours to obtain that consent as soon as
reasonably possible and to keep the Secuuity Agent 1egulaily infotmed of the progiess
of 1ts negotiations

If the relevant Chargor has used 1its reasonable endeavours to obtain the relevant
consent or waiver in respect of an Excluded Leasehold Property as contemplated in
paragraph (b) above for a period of not less than 20 Business Days from the date such
consemt or waiver 1s first requested, the obligation for each relevant Chargor 1o obtamn
that consent o1 waiver shall expire

Imunediately upon receipt of the relevant waiver ot consent, the relevant formeily
Excluded Leasehold Property shall stand charged to the Securnty Agent under
clause 4.1 (Fixed charges) If 1equired by the Secunty Agent at any time following
receipt of that waiver or consent, the relevant Chargor shall execute a valid legal
mortgage 1n such form as the Secunty Agent shall reasonably require as soon as
reasonably practicable but, in any event, withun 20 Business Days from the date of the
1elevant waiver or consent being granted
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71

72

Intellectual Property restricting charging

(a) There shall be excluded from the chaipe created by clause 4 1 (Fixed charges) any
Matenal Intellectual Property 1n which a Chaigor has an interest under any licence or
other agieement which either precludes absolutely or condstionally (ncluding
reqguiring the consent of any third party) that Chargor from creating any charge over
its amterest in that Matenial Intellectual Property (each an “Excluded Intelleciual
Property") until the relevant condition o1 warver has been satisfied or oblamed.

()] Fo1r each Excluded Intellectual Property asset, each relevant Chargor undertakes to
apply for the relevant consent o1 waiver or prolubition or condition within five
Business Days of the date of this Deed or, as the case may be, the date of the
Accession Deed or the date on which such icence or other agreement 1s entered mnto
and, n respect of any licence or agieement which prowvides that the relevant thyrd
party will not unreasonably withhold its consent to charging, to use its best
endeavours to obtain that consent as soon as possible and to keep the Security Agent
regularly infoimed of the progress of its negotiations

(c) If the relevant Chargor has used its reasonable endeavours to_obfain the relevant
consent 01 warver i 1espect of an Excluded Intellectual Property as contermplated in
paragraph (b) above for a pertod of not less than 20 Business Days from the date such
consent or waiver 1s first requested, the obligation for each relevant Chargor to obtain
that consent or waiver shall expne.

(d) [mmmediately upon receipt of the 1elevant wasver or consent, the relevant formerly
Excluded Intcllectual Property shall stand charged to the Secunity Agent under
clause 4 1 (Ficed charges) 1f 1equired by the Security Agent, at any tine following
receipt of that warver or consent, the relevant Chargor shall execute a vahd fixed
charge or legal assignment 1n such forn as the Secunty Agent shall reasonably
lequite as soon as reasonably practicable but, m any event, withun 20 Business Days
from the date of the 1¢]evant waiver o1 consent being manted

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secunity Agent may, by wntten notice to a Chargor, convert the floating charge ereated

vnder this Deed into a fixed charge as 1egards all or any of the assets of such Chargor

specified in the notice if.

(a) an Event of Default has occuried and 1s continuing, or

(b) the Securnity Agent (acting reascnably) considers any Securnity Assets to be in danger
of bemng seized or sold under any form of distress, attachment, execution or other
legal process o1 to be otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed

charge solely by reason of a moratorium being obtamed under the Insolvency Act 2000 (o1
anything done with a view to obtaiming such a moratolium} i 1espect of such Chargor
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7.3

7.4

1.5

8.1

82

83

Automatic conversion

The floating charge created under thus Peed shall (in addition to the circumstances i which
the same will occur under geneiat law) automatically convert mnto a fixed chaige

(a) in relation 1o any Security Asset which 1s subject to a floating charge if

(1) such Chargor creates (or attempts or purports to cieate) any Secunrty (other
than a Permitted Security) on or over the relevant Securily Asset without the
piior written consent of the Security Agent, or

(11) any third party levies or attempts to levy aoy dish ess, execution, attachment
o1 other Jegal process against any such Secunty Asset; and

(b over all Security Assets of a Chargor which aie subject to a floating charge if an
admunistiator 15 appointed 1n respect of such Chargor or the Secunity Agent recerves
notice of utentton to appoint such an admimstrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 7 3 (Automatic conversion) will not apply to any assets sitwated 1 Scotland 1f, and to
the extent that, a Receiver would not be capable of exercising his powers 1n Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Securnity Agent pursuant to clause 7 1 (Conversion by notice) 1n
refation to any class of assels of any Chargor shall not be construed as a waiver or
abandonsnent of the rights of the Secunty Agent to serve simila notices n sespect of any
other class of assets or of any other nght of the Security Agent and/or the other Secured
Parties

CONTINUING SECURITY
Continuing security

The Debenture Secwity is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any mtermediate payment or discharge in whole or in part This
Deed shall remain 1n full force and effect as a continuing secunty for the durabon of the
Security Penod

Additional and separate security

This Deed 1s 1n addition to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Security which the Secunty Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

Right to enforce

This Deed may be enforced against each or any Chargor without the Secunty Agent and/or

any other Secured Party fu st having recourse to any other nght, 1emedy, guarantee or Secunty
held by or available to it or any of them
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101

10.2

103

10.4

11.

11.1

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstandmg anythung contamed 1n this Deed o1 mmphed to the contiary, each Chaigot
remams liable to observe and peifoim all conditions and obligations assumed by it jnrelation
to the Secuw iy Assets The Security Agent is under no obhigation to perform or fuifil any such
condition or obligation or to make any payment in respect of any such condition or obligation

REPRESENTATIONS
General

Each Onginal Chargor makes the representations and warranties set out 1n this clause 10 to
the Secunty Agent and to each other Secured Party on the date of this Deed

Ovmership of Security Assets

Each Onginal Chaigor 1s the sole legal and beneficial owner of 2ll of the Secunty Assets
identified apainst 1ts name m schedule 2 (Detarls of Securily Assets), except in respect of
those Charged Securities (if any) which are stated to be held by a nominee for an Onginal
Charga, i which case such Onginal Chaigor 1s the beneficial ownel only of such Chaiged
Securities

Chaiged Securities

The Chaiged Securities listed 1n part of schedule 2 (Details of Security Assets) are {ully paid
and constitute the entire share capital owned by each Onginal Chargor n the ielevant
company and constitute the entire issued share capital of each such company (other than in
respect of the shareholdings m Carlisle Staffing ple, BMS Limited and Cailiste Group
Lunited, shates in which aie also beld by Caihisle Nomuinees Limited oo behalf of (he relevant
Onginal Chargo)

Material Property

Part 1 of schedule 2 (Defails of Secwu ity Assets) identifies all Matenal Property which 1s
beneficially owned by each Oniginal Chargor at the date of this Deed

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior wiitten consent of
the Secunty Agent

(a) create or permit to subsist any Secunty or Quasi-Secunity on any Security Asset other
than as created by this Deed o1 a Permutted Secunty, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntauly or
mvoluntarily) the whole or any part of 1ts interes! in any Security Asset,

except as otherwise expressly penmitted under the Sentor Facility Agreement
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11.2

11.3

11.4

11.5

Deposit of documents and notices relating to Real Property

Each Chargor shall, if requested by the Securily Agent t wrniting, deposit with the Secunty

Agent,
(@
(b)

all deeds and documents of title relating to the Material Property, and

all local land charges, land charges and the Land Registry seaich certificates and
sumilar documents recerved by or on behalf of a Chargor in refation to the Matenatl

Property,

which the Secunity Agent may held throughout the Security Period

Real Property undertakings - acquisitions and notices to the Land Registry

(a)

(b)

Each Chargor shall notify the Secuuty Agent promptly upon the acqusitton of any
estate or mterest i any Matei1al Property (other than any Excluded Pioperty)

Each Chargor shall, in respect of any Material Property owned by i at the date of this
Deed or acquired by it after the date of this Deed (in each case, other than any
Excluded Pioperty), the title to which 1s registered at the Land Registry or the title to
which 1s required 1o be so registered-

) give the Land Registiy wiitten notice of this Peed, and

() procuie that notice of thus Deed is clealy noted in the Register to each such
title.

Insurance

@

®)

[f at any twne after a Declared Default any Chargor defaults in effecting or keeping up
the insurances reqmted under the Semor Facility Agreement the Secunty Agent may
(withiout prejudice to its 11ghts under clause 12 (Power 7o remedy}) take out or renew
such policies of insurance m any sumn which the Security Agent may reasonably think
expedient All mones which are expended by the Security Agent in doing so shall be
deemed to be properly paid by the Security Agent and shall be reimbursed by such
Chargor on demand

In refation to the proceeds of Insurances, after the occurence of a2 Declared Default
the Security Agent shall have the sole right to settle or sue for any such claim and to
gwve any discharge for msurance monies, and all claims and mones received or
receivable under any Insurances shall (subject to the rights or claims of any Jessor or
Jandlord or tenant of any part of the Security Assets} be applied 1n accoidance with
the Intercredhtor Agreement

Dealings with and realisahon of Receivables and Collection Accounts

(2)

Each Chargor shall-

(1) without prejudice to clause 11 1 (Negative pledge and Disposals) (but 1n
addition to the restrictions n that clause), not, without the prior wntien
consent of the Secunity Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save to the extent permitted by
the Semor Facility Agreement,
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11.6

11.7

(b

() following the occurrence of a Declared Default collect all Recervables
promptly in the ordinary course of trading as agent for the Security Agent,
and

(1) immedsately upon receipt pay all monjes which it recerves in respect of the
Receivables into

(A) any account held with an Account Bank over which the Chargors
have granted Security to the Security Agent pursuant to the terms of
this Deed, or

(B)  followmg the occurrence of a Declared Default, such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to time direct,

{each such account(s) together with all additons to or ienewals or
replacements thereof (1n whatever currency) being a " Coliection Account™),
and

(v)  following the occurrence of a Declared Default pending such payment, hold
all momes so received upon trust for the Security Agent

Following the occuirence of a Declared Default each Chargor shall deal with the
Recewvables (both collected and uncollected) and the Collection Accounts n
accordance with any directions given 1n wnting from time to time by the Secutity
Agent and, in default of and subject to such directions, 1n accordance with this Deed

Operation of Collection Accounts

(@)

®)

After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled 1o withdraw (o1 duect any transfer of) all or any pait of the monies in any
Collection Account without the prior wirtten consent of the Secunty Agent and the
Secunty Agent shall be entitled (in ifs absolute discretion) to refuse to permut any
such withdrawal o1 transfer

If the right of a Chargor to withdraw the proceeds of any Recelvables standing to the
credit of a Collection Account results m the charge over that Collection Account
being characterised as a floating charge, that will not affect the natue of any other
fixed security created by any Chargoi under tlus Deed on all its outstanding
Receivables

Charged Investments - protection of security

()

Each Chargor shall, nnmediately upon execution of this Deed or an Accesston Deed
{as applicable) or (if later) as soon as s practicable after 1ts acquistiion of any
Chaiged Securtties, by way of security for the Secmed Obligations

[¢)] deposit with the Secutity Agent (or as the Security Agent may direct) all
certificates and other documents of title ;1 evidence of ownership to the
Charged Securities and their Related Raghts, and

() execute and deliver to the Security Agent

(A) imstruments of transfer 1n respect of the Charged Secunties (executed
1in blank and left undated), and/or
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(®)

©

(d)

(e)

ey

&y

{B) such other documents as the Secunity Agent shall require 1o enable 1t
(or its nominees) to be tegistered as the owner of or otherwise (0
acquire a legal utie to the Charged Secwrities and their Related Rughts
(or to pass legal ttle to any purchaser)

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settiement system, each Chargor shall promptly following execution of
this Deed or an Accession Deed o1 (if later) promptly followmng acquisition of an
mnterest in such Charged Investment deliver to the Security Agent duly executed stock
notes or otber document 1n the name of the Security Agent (or as 1t may direct) issued
by such nominee and representing or evidencing any benefit or entitlement to such
Chaiged Investment.

Each Chargor shall following the occurrence of a Declared Default

) promptly give notice to any custodian of any agreement with such Chaigor in
respect of any Charged Investment in the form required by the Secunty
Agent, and

) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice 1n the form tequued by the Secunity Agent

Each Chargor shall promptly followimg the occurrence of a Declared Default

() instruct any clearance system to transfer any Chaiged Investment held by 1t-
for such Chargor o1 its nominee to an account of the Secunty Agent or its
nomuinee with such clearance system, and

(n) take whatever action the Secunty Agent may iequest for the dematerialisation.
or rematerialisation of any Charged Investment held 1n a ¢learance system

Without prejudice to the test of this clause 11 7, the Secunity Agent may following
the occurrence of a Declaied Default, at the expense of the relevant Chaigor, take
whatever action 1s requred for the demateiiahisation or i1ematenahisation of the
Chaiged Investments

Each Chargor shall promptly pay all ealls or other payments which may become due
1 1espect of 1ts Charged Investments

Each Chargor

(1) shall ensure that, if at any tune dming the Secunty Period 1t has nommated
another person to exercise any of its nights i relation to 1its Charged
Investments including, but not limited to, those nights set out in section
145(3) of the Companies Act 2006, such nominated peison shall take no
action, or refran from acting, n any manner which would impair or
otherwise 1ender the Security over the Charged Investinents meffective, or
would render the enforcement of the Security over such Charged Investinents
morte onerous than 1f the nominated person had not been nominated,

{1) agrees that 1t shall requure that the nomnation of the nominated person be
auntomatically revocable if a Declaied Default occurs

Without hmsting sts obligations undes clause 11 7(c), each Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investments
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11.8

12.

12.1

which are made under section 793 of (he Compames Act 2006 or which could be
made under section 793 if the relevant company were a public iimited company ot
under any simlar provision contamned 1n the arficles of association or other
constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, 1f 1t fails to do so within five Business Days of the Secunty
Agent requesting 1t to comply wrth such a 1equest, the Security Agent may provide
such information as 1t may have on behalf of such Chargor

Rights of the Parties m respect of Charged Investments

(a) Unless a Declared Default has occurred, each Chargor shall be eptrtled to
(1) receive and retam all drvadends, distiibutions and other monies pad on or

denved from its Charged Securities, and
(1) exercise all voting and other ughts and powers attaching to its Charged
Securtties, provided that it must not do so 1n a manner which
(A) has the effect of changing the terms of such Chaiged Secuiities (or
any class of them) or of any Related Rights unless permitted or not
prolibited by the Senior Finance Documents, o1

®) 1s prejudicial to the mnterests of the Secunty Agent and/or the other
Secuwed Partes.

(b) At any time following the occurrence of a Declared Default, the Security Agent may
complete the instrument(s) of transfer for alt o1 any Charged Secunties on behalf of
any Chargor 1n favour of rtself or such other person as 1t may select

(c) At any time when any Charged Securities are 1egistered in the pame of the Security
Agent o1 1ts nominee, the Secueity Agent shall be under no duty to.

0] ensure that any dividends, distributions or other monies payable in respect of
such Charged Secunties are duly and promptly paid or received by 1t or its
anominee,

(1) verify that the correct amounts are paid or 1eceived, or

(u1)  take any action 1n connection with the taking up of any (or any offer of any)
Related Rights m respect of o1 in substitution for, amy such Charged
Secunities.

{d) Unless a Declared Default has occurred, the Secunty Agent shall iake all action
reasonably requested by a Chargor {at the expense of that Chargo) m oider to
admimster or reflect any action taken by 1t in accordance with this clause 11 8§,
meluding the exchange of any 1elevant share certificates, instruments of transfer o1
other documents of title or evidence of ownership delivered to the Secunty Agent
pursuant to this Deed

POWER TO REMEDY

Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice to any other rights ansing as a consequence of such non-
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12.2

12.3

13.

131

13.2

133

14

141

14.2

14.3

comphance) shall be entitled (but not bound) to 1ectify that defanlt The relevant Chargor
urevocably authorises the Security Agent and its employees and agents by way of security to
do all such thmgs {including entering the pioperty of such Chargor) which are necessary or
desirable to 1ectify that default

Mortgagee in possession

The exercise of the poweis of the Security Agent under this clause 12 shall not render :t, ot
any othet Secuied Paity, liable as a mortgagee 1n possession.

Monies expended

The relevant Charpot shall pay to the Secunty Agent on demand any momes which are
expended by the Secutity Agent in exeicising 11s powers under this clause 12, together with
interest at the Default Rate from the date on which those momes were expended by the
Secunity Agent (both before and after judgiment) and otherwise in accordance with clause 2 2
(Defaulr inter est)

WHEN SECURITY BECOMES ENFORCEABLE

When cnforceable

This Debentuie Security shall become immediately enforceable upon the occurience of a
Declared Default.

Statutory powers

The powei of sale and other powers confenied by section 101 of the Act (as amended or
extended by this Deed) shall be ymmediately exeicisable upon and at any tune afier the
occurnence of any Declared Default

Enforcement

After this Debenture Secunty has become enforceable, the Security Agent may inits absolute
discietion enforce all or any part of the Debenture Secunty in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the pumposes of all ughts and powers wnplied by statute, the Secured Obligations are
deemed to have become due and payable on the date of thus Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Secunity

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authonse the Security Agent to lease, make agreements for Jeases, accept surrenders of leases
and grant options as the Security Agent may tlunk fit and without the need to comply with
section 99 or 100 of the Act

Powers of Security Agent
(a) At any time after the Debentuie Secunity becomes enforceable (or if 50 requested by

any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law)
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14.4

14.5

(1) appoint any person {or peisons) to be a receiver, receiver and manager or
adminustrative receiver of all or any part of the Secunity Assets andfor of the
mecome of the Security Assets, and/or

(i) appoint or apply for the appointment of any person who is apptopnately
qualified as administrator of a Chargor, and/or

(1)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by thus Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, 1n each case without first appomnting a
Recerver or nofwithstanding the appointment of any Recejver, and/ot

(iv)  exeicise (in the name of any Chargor and without any further comsent or
authoiity of such Chargor) any voting rights and any powers or nghts winch
may be exercised by any person(s) in whose name any Charped Investment 1s
registered or who 1s the holder of any of them

(b) The Security Agent 1s not entitled to appoint a Receiver in respect of any Secuuty
Assets of any Chaigor which ase subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to obtainiog such a moiatorium) in respect of
such Chargo

Redemption of prior mortgages

At any time afte1 the Debentuie Secunity has become enforceable, the Secunty Agent may
(a) 1edeem any piior Security against any Secunity Asset, and/o1

') procure the transfer of that Secunty to itself, and/or

(c) setlle and pass the accounts of the holder of any prior Secunity and any accounts so
settied and passed shall be conclusive and binding on each Chargor

All principal, nteiest, costs, charges and expenses of and meidental to any such redemption
andfor transfer shall be paid by the relevant Chargor to the Secw ity Agent on demand

Privileges

{a) Each Receiver and the Secunty Agent 15 entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Secuiity Assets constitute "financial collateral” and this Deed
and the obhigations of the Charpors under this Deed constitute a "securvy finoncial
collateral arrangement” (in each case for the purpose of and as defined n the
Financial Collateral Arrangemenis (No 2) Regulations 2003 (S1 2003 No 3226))
each Recewver and the Secunty Agent shall have the nght after the Debenture
Secunity has become enfoiceable to appropiiate all or any paitof that financial
collateral 1n or towards the satisfaction of the Secured Obligations.

{c) For the purpose of clause 14 5(b), the value of the financial collateral appiopriated
shall be such amount as the Receiver or Secunty Agentieasonably detenines having
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146

14.7

151

15.2

15.3

taken into account advice obtazined by it from an wdependent nvestment or
accountancy firm of national standing sclected by it.

No hability

(a) Neither the Secunity Agent, any other Secured Party nor any Receiver o1 Delegate
shall be liable (A) n respect of all or any part of the Security Assets or (B) for any
loss or damage which anises out of the exercise or the attempted or purported exercise
of, or the farlure to exercise any of, 1ts or his respective powers {unless such loss or
damage 1s caused by 1ts or his gross neghgence or wilful nusconduct)

) Without prejudice to the generality of clause 14 6(a), neither the Secunity Agent, any
other Secured Party nor any Receiver or Delegate shall be lhable, by reason of
entering 1to possession of a Security Asset, to account as morigagee 1n possession o1
for any loss on realisation or for any default or omussion for which a mortgapee
possession might be liable

Protection of third parties

No person (mcluding a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire*

(a) whether the Secured Obligations have become payable,

(b} whether any powes which the Secunty Agent o1 the Recerver 1s purporting to exercise
has become exercisable,

(©) whether any money remains due under any Senior Finance Document, o1

(d) how any money paid to the Secunty Agent o1 to the Receiver 15 ta be applied
RECEIVER

Removal and replacement

The Security Agent may from time to tune remove any Receiver appointed by it (subject, in
the case of an admumstrative receiveiship, to section 45 of the Insolvency Act 1986) and,
whenever 1t pay deem appropriate, may appoint a pew Receiver 1n the place of any Receiver
whose appomntment has terminated

Muttiple Recervers

If at any time there 15 moie than one Receiver of all or any part of the Secunty Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document).

Remuneration

Any Recewver shall be entitled to 1emuneration for his services at a rate to be fixed by

agreement between him and the Secunty Agent (or, failing such agreement, to be fixed by the
Secunty Agent)
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15.5

16.

16.1

16.2

Payment by Receiver

Only montes actually paid by a Recerver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Securify Agent in dischaige of the
Secured Obhigations

Agent of Chargors

Any Recerver shall be the agent of the Chargor in respect of which it 1s appointed Such
Chargor shall {subject to the Compantes Act 2006 and the Insolvency Act 1986) be solely
responsible for lus acts and defanlts and for the payment of hus remuneration No Secured
Party shall mecur any liability (either to such Chargor or to any othel person) by reason of the
appointment of a Recerver or for any other reason

POWERS OF RECEIVER
General powers
Any Receyver shall have

(a) all the powers which are conferred on the Secunity Agent by clause 14 3 (Poweis of
Security Agent),

(b) all the powers which aie conferred by the Act on mortgagees in possession and
receivers appointed under the Act,

{©) (whether or not he js an admimstrative receiver) all the powers which are listed in
schedule 1 of the {nsolvency Act 1986, and

) all powers which are conferred by any other law conferring power on recetvers
Additional powers

Irs addifion to the powers referred to in clause 16 1 (General powers), a Receiver shall have
the following powers

(a) to take possession of, collect and get 1n all o1 any part of the Secunty Assets andfor
income 1n respect of which he was appointed,

(b) to manage the Security Assets and the busméss of any Chargor as he thinks fit,

©) to 1edeem any Security and to boriow or raise any money and secure the payment of
any money in priotity to the Secured Obligations fo1 the purpose of the exeicise of his
powers and/or defraying any costs or habilithies incurred by him 1 such exercise,

{d) to sell or concur in selling, leasing or_otherwise disposing of 2ll or any part of the
Secunty Assets in respect of which he was appointed without the need to observe the
restrictions 1mposed by section 103 of the Act, and, without limitation,

6)] fixtures may be severed and sold separately fiom the Real Property
contairung them, without the consent of any Chargor,

(u) the consideration for any such tiansaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and
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©

®

()

(h)

)

(k)

)

(m)

(m)

{ur)  any such consideration may be payable 1n 2 lump sum or by instalments
spread over such petiod as he thinks fit,

to alter, improve, develop, complete, construct, modify, 1efurbish o1 repam any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modsfication) of any project in which any Chargor was
concerned or interested before his appomntment (being a project for the alteration,
improvement, development, completion, construction, modification, refusbishment or
repair of any bulding or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferning, assigning or leasing the same in the name of the relevant
Chargor and, for thati purpose, to enter mto covenants and other contractual
obligations 1n the name of, and so as to bind, such Chargor,

to take any such pioceedings (in the name of any of the reievant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
1espect of which he was appomnted (including proceedings for 1ecovery of 1ent or
other monies in arrears at the date of his appomtment),

to enter into o1 make any such agreement, anmangement or compromise as he shall
think fit,

to wnsure, and to renew any insurances 1n respect of, the Securnty Assets as he shall
think fit {or as the Security Agent shall direct),

to appomnt and employ such managers, officers and woikmen and engage such
professional advisers as he shall think fit (including, without piejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Securnity Assets,

to operate any 1ent review clause in 1espect of any Real Property 1n respect of which
he was appownted (or any part thereof) and to apply for any new o1 extended lease,

to.

) give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in hum o1
necessary or deswrable for the 1ealisaticn of any Security Asset,

() exercise 1n relation to cach Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
the Secunty Assets, and

(1)  use the name of any Chargo for any of the above purposes, and

to do all such other acts and things as he may in his discretion consider to be
mncidental or conducive to any of the matters or powers set out 1 this Deed o
otherwise incidental or conducive to the preservation, umprovemert or realisation of
the Secuiify Assets
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17.

17.1

17.2

17.3

18

18.1

APFPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All montes recetved by the Security Agent or any Recerver after the Debenture Secunity has
become enforceable shall (subject to the rights and claims of any person having & security
ranking n priority to the Debenture Security) be applied in accordance with and subject to the
terms of the Intercreditor Agreement.

Contingencics

If the Debenture Secunty 15 enforced at a ttme when no amounts are due under the Senior
Finance Documents {(but at a tune when amounts may become so due), the Secuity Agent or
a Receiver may pay the proceeds of any recoveries effected by 1t into a blocked suspense
account {bearing mterest at such 1ate (if any) as the Secunty Agent usually grants for accounts
of that size and nature

Appropriation, Intercreditor Agreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 17 1 {(Application), the Secuuty
Agent shall apply all payments recetved in 1espect of the Secured Obhgations n
reduction of any part of the Secured Obhigations 1n any order or manner which 1t inay
determine

(b) Any such appropnation shall oveniide any appropriation by any Chargor

(©) All momes received, recovered or realised by the Secunty Agent under or m
connection with this Deed may at the discretion of the Security Agent be credited to a
separate 1nterest-bearing suspense account for so long as the Securty Agent
detenmines (with interest accruimg thereon at such rate (if any} as the Secunty Agent
usually grants for accounts of that size and nature) without the Security Agent having
any obhgation to apply such monies and ipterest or any part of 1t 1n or towards the
discharge of any of the Secured Obligations unless such momes would be sufficient
to discharge all Secured Obhgations n full

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation which js due and payable by any Chargor and unpaid (whether
undei the Senior Finance Documents or which has been assigned (o the Secunty
Agent or such other Secuied Party by any other Charger) against any obligation
(whether or not matured) owed by the Secunty Agent or such other Secured Party to
such Chargor, regardless of the place of payment, booking branch or currency of
esther obligation

{b) At any tune after the Debentuie Security has become enforceabie (and in addition to
its 11ghts under clause 18 1(a)), the Securnity Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent hability owed by a Chargor under
any Semor Finance Document against any obligation (whether or not matured) owed
by the Security Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or curzency of either obligation

SAMSAMIIS541/721334AIK M/7 1598580 5 22




18.2

19

20.

20.1

(c) If the obligations are in different currencies, the Secunty Agent or such other Secured
Party may convert ejther obligation at a market rate of exchange 1n 1ts usual course of
business for the purpose of the set-off

(d) If either obligation 1s unliquidated or unaseertained, the Security Agent or such other
Secured Paify may set off in an amount estimated by 1t in good faith to be the amount
of that obligation

Time deposits

Without prejudice to clanse 18 1 (Set-off 1:ghts), if any tume deposit mafures on any account
which any Chargor has with the Security Agent or any other Secured Party at a ime within
the Security Peitod when

(a) this Debenture Security has become enforceable, and
(b) no Secured Obligation is due and payable,

such tirne deposit shall automatically be renewed for such further matunty as the Security
Agent or such other Secured Party 11 its absolute discietion considers apptopniate unless the
Secunity Agent or such other Secured Party otherwise agrees 1n wriing

DELEGATION

Each of the Security Agent and any Recerver may delegate, by power of altorney (o1 in any
other maoner) to any person, any 11ght, power or discretion exercisable by them under this
Deed upon any terms (Including power to sub-delegate) which 1t may think fit Neither the
Security Apent nor any Recerver shall be in any way hable or responsible to any Chargor for
any loss or habshty ansing from any act, default, omission or misconduct on the pait of any
Delegate

FURTHER ASSURANCES
Further action

Subject to the Agieed Security Principles each Chargor shall (and the Company shall procure
that each Chaigor shall) promptly do all such acts and execute all such documents (1ncluding
assignments, transfers, mortgages, charges, notices and mstructions) as the Security Agent or
a Recerver may reasonably specify (and o such form as the Securtty Agent or a Receiver may
reasonably require) m favour of the Secunity Agent, a Recerver ol 1is nominees in order to

{(a) perfect the Secunty created or intended to be created under or evidenced by this Deed
or for the exercise of any nghts, powers and remedies exetcisable by the Secunty
Agent, any other Secured Party o1 any Receiver or any Delegate 10 1espect of any
Security Asset or provided by or pursuant to this Deed or by law, and/or

()] confer on the Secunty Agent, any Receiver or the Secured Parties Secunty over any
property and assets of that Chargor located 1n any jurisdiction equivalent or similar to
the Secunty itended to be conferred by or puisuant to this Deed, and/or

{©) facihitate the 1ealisation of the assets which aie, or aie intended to be, the subject of
the Debenture Security
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20.2

21.

22

23.

231

232

23.3

Senior Finance Documents

Each Chargor shall (and the Company shall piocure thaf each member of the Group shall)
take all such action as1s available to it (1ncluding making all filings and registrations) as may
be necessary for the purpose of the creation, perfection, protecton or maintenance of any
Securtty conferred or intended to be conferted on the Security Agent or the Secured Parties by
or pursuant to this Deed

POWER OF ATTORNEY

(a) Each Chargor, by way of secunty, urevocably and severally appoints the Secunty
Agent, each Receiver and any Delegate 1o be 1ts aftorpey to take any action

{ if a Declared Default has occurred, which such Chargor 1s oblhiged to take
under this Deed, including under clause 20 (Fu ther assurances), or

{1) if a Declared Defavlt has not occurred, which such Chargor has failed to take
within five Business Days of being notified o1 becomung aware of that failure
and being requested to comply,

and, in each case, the Security Agent may delegate that power on such terms as it sces
fit.

(b) Each Chargor ratifies and confirms whatever any attormney does or purports to do
pursuant to its appointment under this clause

CURRENCY CONVERSION

All monies 1eceived o1 held by the Security Agent or any Recerver under this Deed may be
converted from their existing cunency into such other cmrency as the Security Agent or the
Recerver considers necessary or desnable to cover the obhgations and liabilities comprised m
the Secured Oblhigations in that other currency at the Agent's Spot Rate of Exchange Neither
the Security Agent nor any Receiver shall have any liability to any Chargor 1n 1espect of any
loss 1esulting from any fluctuation in exchange 1ates after any such conversion

CHANGES TO THE PARTIES

Chargors

Na Chargor may assign any of its nghts or obligations under this Deed.

Security Agent

The Secuuty Agent may assign or transfer all or any part of 1ts nghts under this Deed
pursuant to the resignation or removal of the Secuuty Apent i accordance with the
Intercreditor Agreement Each Cbaigor shall, immediately upon being requested to do so by
the Secunity Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer

Accession Deed

Each Chargor

(a) consents to new Subsidiaries of the Company becoming Chargors as contemplated by
ihe Sensor Finance Documents, and
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241

242

24.3

(b) irevocably authonises the Company to agree to and sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chaigor

MISCELLANEOUS
New accounts

(a) 1f the Secunty Agent or any other Secured Party receives, or is deemed to be affected
by, potice, whether actual or constructive, of any subsequent Secuuty (other than a
Permutted Security) affecting any Security Asset and/or the proceeds of sale of any
Secunty Asset or any guaraniee under the Semior Finance Documents ceases to
continue n force, it may open a new account o1 accounts for any Chargor If it does
not open a new account, 1t shali nevertheless be tieated as if 1t had done so at the tume
when 1t recerved or was deemed to have received such notice

{b) As from that ttme all payments made to the Security Agent or such other Secured
Party will be credited or be tieated as having been ciedited to the new account and
will not operate to reduce any amount of the Seciued Obligations

Taclung

(a) Each Senior Finance Party shall perform 1ts obligations under the Senior Facility
Agreement {including any obligation to make available further advances)

(3] Thus Deed secures advances already made and furthc1 advances fo be made
Land Registry

(a) Save 1n 1espect of any Excluded Property, each Chargor shall apply to the Chuef Land
Registrar (and consents to such an application bemg made by or on behalf of the
Secunity Agent) for a iestriction 1n the following terms to be entered on the Register
of Thtle relating to any propeity registered at the Land Registry (or any unregistered
land subject to first 1egistration) and agawnst which this Deed may be noted

"No disposiion of the 1egister ed estaie by the prop telor of the registered estate 15 fo
be registered without a written consent signed by the propiietor for the ime being of
the charge dated [ # J 2015 in favow of Baiclays Bank PLC referred to
mn the char ges register or their conveyancer "

(b) Each Chargor:

(1) authorises the Secuty Agent to make any application which the Secunty
Agent deems appropniate for the designation of this Deed, the Senior Facility
Agreement o1 any other Semoir Finance Document as an exempt information
document unde 1ule 136 of the Land Regstration Rules 2003,

(1} shall use sts best endeavours to assist with any such application made by or
on behalf of the Secunity Agent, and

() shall notify the Security Agent 1n writing as soon as 1t recerves notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of tlus Deed, the Semor Facihity Agieement ot any other Senior
Fance Document following its designation as an exempt information
docoment

SAMISAMIII5541/721384/UK M/71598580 5 25




24.4

25.

251

25.2

26

(©)

@

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
infarmatron document.

Each Chargor shall promptly make all applicatrons to and filings with the Land
Regrstry which are necessary or desirable under the Land Registration Rules 2003 {o
protect the Debenture Security

Protective clauses

(a)

(b

Each Chargor 1s deemed to be a principal debtor mn relation to this Deed The
obligations of each Chargor under, and the security mtended to be created by, (s
Deed sball not be impaned by any forbearance, neglect, indulgence, extension or
tine, release, surrender o1 loss of secunities, dealing, amendment or arrangement by
any Secuied Party which would otherwise have 1educed, 1eleased or piejudiced this
Debenture Security or any surety liabihity of a Chaigor (whethe1 01 not known to it or
to any Secured Party)

Clauses 21 4 (Wawver of Defences), 215 (Guarantor Infent), 216 (Immediale
Recourse), 21 7 (Appropration) and 21 8 (Deferral of Guarantors Rights) of the
Sentor Facility Agreement apply in ielation to this Deed as if references to the
obligations ieferred to i such clavses respectively were references to the obligations
of each Chargor under thus Deed

NOTICES

Senior Facility Agreement

Subject to clause 25 2 (Nofices through Company)

(a)

®

clause 35 (Motices) of the Senior Facility Agreement {other than clauses 35 3(c), 356
(Electrome communication) and 35 7 {Use of websites)) 1s incorporated into this Deed
as 1if fully set out in this Deed, and

the address and fax numbers of each Party for all communications or documents
grven under or in connection with this Deed are those 1dentified with its name 1n the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Semor Facility Agieement or this Deed

Notices through Company

(@

b)

All communications and docuiments from the Chargors shall be sent through the
Company and all commumcations and documents to the Chargors may be sent
through the Company

Any communication- or document made or delivered to the Company in accordance
with this clause 25 will be deemed to have been made or delivered to each of the
Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of o1 determination by a Secured Party, the Security Agent o1 the Agent
specifying the amount of any Secured Obligation due from the Chargors (ncluding details of
any relevant calculation thereof) 15, 10 the absence of manifest error, conclusive evidence
against the Chargors of the matters to which 1t relates
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27.

28.

29,

30.

31

31l

31.2

32,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any piovision 1s or becomes illegal, invalid or unenforceable 1n any respect under any law of
any jurisdiction, nether the legality, validity or enforceabihity of any of the remaimng
provisions nor the legality, validity or enforceabihity of such prowvision under the law of any
other jurisdiction will 1n any way be affected or unpaired

REMEDIES AND WAIVERS

No falure to exercise, nor any delay 1n exercising, on the part of the Security Agent (or any
other Secured Party), any tight or remedy under this Deed shall operate as a warver, nor shall
any swmgle or parhal exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other nght or remedy The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Secuiity Agent and the Chaigors o1
the Company on their behalf so agree in wrniting and any bieach of this Deed mnay be waived
before o1 after it occurs only if the Secunity Apent 50 agiees in wnting A wawvel given or
consent granted by the Secunty Agent under this Deed will be effective only if given n
writing and then only m the instance and for the purpase for which 1t 1s given

COUNTERFPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatuies (and seals, 1f any) on the countei parts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Secunity Period (but not otherwise) the Secmity Agent shali, at the
request and cost of the Chargors, take whatever action 15 necessary to 1elease o1 1e-assign
(without recourse o1 warranty) the Secuity Assets from the Debenture Securnty

Remnstatement

Wheie any discharge (whether in respect of the obligations of any Chargor or any security for
those obhgations or otherwise) 1s made 1n whole or 1n part or any arrangement 15 made on the
farth of any payment, secunty or other disposition which is avoided o1 must be restored on
insolvency, hiqudation or otherwise (without hmitation), the habihty of the Chargors under
this Deed shall continue as f the discharge or arrangement had not occuired The Secunity
Agent may concede or compromise any claim that any payment, secunty o other disposition
15 ltable to avoidance o1 restoration

GOVERNING LAW

This Deed and any non-contractual obhigations anising out of or 1n connection with it shall be
governed by English law
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33

331

ENFORCEMENT

Jurisdiction of Enghsh courts

(a)

(b}

©

The courts of England have exclusive jurisdicthion to settle any dispute ansing out of
or In connection with this Deed (including a dispute relating to the existence, vahidity
or termination of this Deed or any non-contractual obligation arising out of or m
connection with this Deed) (a "Dispute™)

The Parties apree that the courts of England are the most appropnate and convenent
courts to settle Disputes and accordingly no Party will argue to the contrary

This clause 33 1 1s for the benefit of the Finance Parties and Secured Parties only. As
a 1esult, no Finance Party or Secured Party shall be prevented fiom taking
proceedings relating to a Dispute in any other courts with jurisdicion To the extent
allowed by law, the Fimance Parties and Secured Parties may take concurrent
proceedings in any number of junsdictions

TN WITNESS of wluch this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page i of
this Deed by each Oniginal Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

;‘N:an;e-of Orlglﬁ_a! Gualja;:tor' C _:‘ R . ] Regi'strét_iohi ‘mimber (or ;i*
‘o - : - equrvalent, if-any)
¥ - i - Origwal Jurisdiction-

Biue Arrow Ltd ] 00641659

Blue Arrow Holdings Limited (02586484

BMS Limited 03654321

Career Teachers Limited 05749194

Caulisle Group Limited 00511804

Cailisle Staffing Plc 02873036

Caihisle Staffing Services Limited 02849488

Carlisle Staffing Services Holdmgs Limited 04167777

Comensura Lirmited 04085767

impellam Group Plc 06511961

Impellam Healthcare Holdings Ltd (formeily Medacs Healthcaie 07880625

Group Limited)

Tmpellam Holdings Limited (formerly The Corporate Services 00490212

Group Luntted)

Impellam UK Lunited 06854542

L.onen Resourcing Limited 01333388

Lorten Limited 07019141

Medacs Healthcaie Plc 02518546

PRN Recruttment Ltd 02099264

Carbon6(0 Limited 02209742

Science Rectuitment Gioup Ltd 02681320
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Liputed

N Registerec{ land_ - )
Chargor Addréss Adrqhxistratlvé area . Titie number _
Blue Arrow Quilt Mill, Lowei Oxfordshire Cherwell ONB020
Ltd Cherwell St,
Banbury,
Oxfordshire Ox16
S5AZ
- Unrcémtered la!;d -
Chargor Address Document describing the Rea] Propert):
- " "Date Docement Parties
None at the date of this Deed.
Part2: Charged Securities
Chargor - N;me of com_pany in f“\'l_li(‘:h Class of °| Number-of Issued share
- © | shares are held shares held | shares held capital
Blue Arrow Blue Anow Financial Ordinary £1 | 1 £1 00
Limited Services Ltd
Blue Aizow Blue Arrow Limited Owdinary £1 | 26,500,000 £26,500,000 00
Holdings Limited
Austin Benn Consuoltants Lid | Ordmary £1 | 700,002 £700,002 00
BMS Liouted Carlisle Staffing Services Ordinary £1 | 1 £1 00
Holdings Limited (Dormant)
Carlisle Cleaning Services Ordmary £1 | 4,000,000 £4.000,000 00
Holdings Ltd
Caihsle Group BMS Limited Ordinary £1 | 4 £4 00
Limited
Carlisle Events Services Ordinary £1 | 1 £1 00
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Ch;rgor Name of company 1o whieh | Class of . Number of | Issved share
) _ | shares are heid .= |shares held | shares held | capital
Chadwick Nott (Holdings) | Ordinary 21 £13,650 00
Ltd Class C £1]
Ordinary 13,629
Class B £1
Carlisle Staffing Cathsle Staffing Ple Ordinary £1 | 2,000,000 £2 000,000 00
Services Limited
Celsian Group Limuted Ordinary £1 | 1 £1 00
Catlisle Staffing Catlisle Staffing Services Ocrdinary £1 | 6,000,000 £6,000,000 00
Services Holdings | Limited
Linuted
Impellam Group Impellam Healthcaie Ordinary £1 | 4,544,487 £4,544. 48700
Plc Holdings Ltd (formerly
Medacs Healthcate Group
Limited)
Impellam UK Limited Ordinary £1 | 102,861,331 | £102,861,331 00
Impellam Holdimgs Limited Ordinary 5,738,478,025 | £57,384,780 25
(formerly The Corpoiate £0 01
Services Gioup Limited)
Carhisle Support services Ordinary £1 | 1,671,000 £1,671,000.00
Group Ltd
Impellam Medacs Healthcaie Plc Ordinary £1 | 50,000 £50,000 00
Healthcare
Holdings Ltd PRN Recruitment Ltd Ordinary £1 | 1250 £1,250 00
(formerly Medacs
Healthcare Gicup Deferred 1250 J12500
Linmted) 3010
Chrysalis Cormnunity Care Ordinary $1 | 30 $3000
Group Lim:ed
Deferred £1 | 30 £3000
The Recruitment Gioup Ltd Ordinary £1 | 1 £1 00
Medacs Healthcare Ordinary 2500 £52,500 00
Australasia Group Ltd Class A £1
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, Chargor

Name of company in which

shares are held

Class of
shares held

Num ber'of
sharesg held

| Tssu ed sh?;re_

capitzl

Ordinary
Shares £1

50,000

Ordinary
Class B
US$ 001

510,000

$5100 00

Gilobal Group (UK) Limuted

Ordmary
Class A
£001

12,000

Ordinary
Class B
£0 01

1,307

£133 07

Impellam

Holdings Limited

{formerly The
Corporate

Services Group

Limited)

Blue Anow Holdings
Linuted

Cumulative
Redeemable
Preference
£l

26,722,000

Ordinary
£010

1,334,342

£26,855,434 20

Carec1 Teachers Limited

Ordinary
Class A
£001

19,877

Oidimary
Class B
£001

4,514

£245 91

Comensura Limited

Ordnary
Class A £1

7,500,000

£7,500,000 00

Lonen Limited

Ordinary
£0 0001

5,851,496

Ordinary
£020

100,000

Ordmary
Class A
£0 0001

390,000

£693 55
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Number of

¥ssued share

v

Charéqr Name of company in which’ Class of .
| - ,shares are held " 7 [ shares held” | shares held capital
Ordinary 500,000
Class B
£0 0001
Ordmary 600,000
Class C
£0 0001
Ordmary 3,400,000
Class D
£0 000001
Tmpellam UK Carbon6é0 Limited Ordinary 17,800,000 £17,800,000 00
Limited
£1
Cahisle Group Limited Ordinary 563,813,929 | £56,481,392 90
£01
Preferred 1,000,000
Ordinary
£01
Science Recruitment Group Ordinary £] | 100 £10000
Ltd
Carlisle Nominees Lunited Ordinary £1 | 100 £100 00
ABC Contract Services Ordinary £1 | 1 £] 00
Limited
Lonen Limited Loiten Resourcing Limited Ordinary £1 | 2,250,001 £2,250,001 00
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To [insert name and address of Account Bank)
Dated (@ ]120[®]
Dear Sus

We hereby give notice that, by a debenture dated [ € ] 2015 (the "Debenture") we have
charged to Barclays Bank PLC (the "Security Agent”) as securrty agent for certain financial
institutions and others (as 1eferred to in the Debentine) all our present and future 1ight, title and
interest in and to the following accounts m our name with you, all monies from time to time standing
10 the credit of those accounts and all interest from time to time accrued or aceruing on those
accounts, any investment made out of any such monies or account and all 11ghts 10 repayment of any
of the folegomng by you

[/nsert details of accounts] (together the " Accounts")

We hereby urevocably instruct and authorise you

1 to c1edit to each Account all interest fiom tume to tume eamed on the sums of money held in
that Account,
2 to disclose to the Security Agent, without any reference to or further authority fiom us and

without any Labifity or mquuy by you as to the justification for such disclosure, such
wformation 1elabing to the Accounts and the sums in each Account as the Secunty Agent
may, at any tme and from time to time, 1equest you to disclose to 1,

3 to hold all sums from tine to time standing to the credit of each Account in ou1 name with
you to the order of the Secuity Agent;

4 to pay or release all or any part of the sums fiom time to tune standing to the ciedit of each
Account 1 our name with you mn accordance with the wniten mstiuctions of the Secuity
Agent at any time and from time to tune,

5 to comply with the terms of any written notice or instructions in any way telating to the
Accounts o1 the sums standing to the credit of any Account frem time to time which you may
receave at any time from the Security Agent without any reference to or further authonty from
us and without any liability or inquiry by you as to the justification for or vahdity of such
potice or instructions

Please note we aie not permitted to withdraw any amount from the Account without the prior wnitten
consent of the Security Agent

{In relation to accounts which ar e cua rent accounts held with an Ancillary Lender which s a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilltties -
The Seconty Agent, by uts countersighature of this notice (in order to enable you to make available
net overdraft facilities on certain of the Accounts) consents to you setting off debit balances on any of
the following accounts against ciedst balances on any of the following accounts provided that all such
accounts are included 1n group nething arrangements operated by you for the Chargors.
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[Insert details of accounts 1n netting ari angement]

The Security Agent may by notice to you at any time amend or withdraw this consent. If the consent
referied to in tlus paragraph is withdrawn, you may mmmedately set off debit balances and credit
balances on the accounts specified m this paragraph which exist immediately prior to the receipt by
you of such notice of withdrawal or amendment.}

These instructions cannot be revoked or vaned without the pror witten consent of the Secunty
Agent.

This notice, any acknowledgement in connection with it, and any non-contractual obligations ansing
out of or in connection with any of them shall be governed by English law

Please confirm yow acceptance of the above instiuctions by returming the attached acknowledgement
to the Secunty Agent with a copy to ouiselves

Yours faithfully

By
for and on behalf of
|relevant Chargor]

[By
for and on behalf of the Secuiity Agent]
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Part2: Form of acknowledgement from Account Bank

Te [mmsert name and address of Security Agent]

Dated [ 120[%]
Dear Sirs
We confiim 1eceipt of a notice dated [4 120[ @] (the "Notice") from [relevani Chargor]
(the "Company") of a charge upon the terms of a Debenture dated [4 1 2015, over all

the Company's present and future nght, title and inteiest 1n and to the following accounts with us
the name of the Compauy together with all monies standing to the credit of those accounts and all
mtelest fiom time to tume accrued o1 accrmng on those accounts, any mvestment made out of any
such monies or account and all ughts of tepayment of any of the foiegoing by us-

R 1 (together the "Accounts')
We confim that

1 we accept the instructions and authonsation contained 1n the Notice and underiake to comply
with its terms,

2 we have not recerved notice of the interest of any thurd party in any Account or tn the sums of
money held in any Account o1 the debts repiesented by those swns and we wil notify you
promptly should we 1eceive notice of any third party interest,

3. we have not claimed or exercised, nor will we claun o1 exeicise, any Secutity or right of set-
off o1 combination or counterclaim o1 other nght m 1espect of any Account, the sums of
money held i any Account or the debts reptesented by those sums,

4 we will not pernut any amount to be withdrawn fiom any Account except agamst the
signature of one of yown authonsed signatories, and

5 we will not seek to modify, vaiy o1 amend the terms upon which sums are deposited 1n the
Accounts without your prior written consent

This lctter and any aon-contractual obligations ausing out of or in connection with it shall be
governed by English Jaw

Yours faithfully

By
for and on behalf of
[Account Bunk)
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SCHEDULE 4 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To [Insert name and address of relevant party)

Dated [¢ J20[¢]
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT] DATED [¢ ] 20[4¢] BETWEEN (1)
YOU AND (2) {¢ ] THE "CHARGOR")
| We give notice that, by a debenture dated [ 12015 (the "Debenture"), we have

assigned to Barclays Bank PLC (the ""Security Agent") as Secunty Agent for certain
financial 1nstitutions and others {as 1efeued to in the Debenture) all our present and future
right, Utle and interest m and to [insert detaris of Relevant Contract] (together with any other
agrecment supplementing or amending the same, the "Agreement") mcluding all nghts and
remedies 1n connection with the Agieement and all proceeds and claims ansing from the
Agreement.

2 We wrrevocably authorise and instruet you from time to time-

(a) to disclose to the Secutity Agent at our expense (without any reference to or further
authority from us and without any enquuy by you as to the justification for such
disclosure), such information relating to the Agreement as the Secority Agent may
from time to time 1equest,

(b) to hold all sums from tune to time due and payable by you to us under the Agreement
to the order of the Security Agent,

{c) to pay or ielease all or any part of the sums fiom time to time due and payable by you
to us under the Agreement only 1 accordance with the writien mstructions given o
you by the Secunty Agent from time to time,

(d) to comply with any written notice or instructions in any way relating to, ot puipoiting
to relate to, the Debentme or the Agieement or the debts represented thereby which
you receive at any time from the Secunty Agent without any 1eference to or further
authonity fiom us and without any enquiry by you as to the justfication fon or validity
of such notice or instruction, and

(e) to send copies of all notices and other information given or received under the
Agreement to the Security Agent

3. In 1elation to the Agreement, we do not have any nght to deal with you and you should deal
only with the Secunty Agent

4 We are not permitted to recerve from you, otherwise than thiough the Secunty Agent, any
amount 1n respect of or on account of the sums payable to us fiom time to time under the
Agreement

5. This notice may only be revoked or amended with the prior wintten consent of the Security
Agent

6 Please confirm by completing the enciosed copy of tus notice and returning it to the Secunty

Agent (with a copy to us) that you agree to the above and that:
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(a) you accept the nstructtons and authonsations contained in this notice and you
undertake to comply with this notice,

(2] you have not, at the date this nolice 15 returned (o the Secunity Agent, 1eceived notice
of the assignment or chaipe, the grant of any secunity o1 the existence of any other
mterest of any third party m or to the Agreement or any proceeds of 1t and you will
notify the Security Agent promptly if you should do so in future, and

{©) you will not permit any sums to be paid to us or any other person {othet than the
Security Agent) under or puisuant to the Agreement without the pito1 wrnitten consent

of the Security Agent
7 This notice, and any acknowledgement m connection with it, and any non-comiractual
obligations ansmg out of or in connection with any of them, shall be governed by English

law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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[On copy]

Ta R4 I!
as Secutity Agent
[ADDRESS]

Copy to [INAME OF CHARGOR]

We acknowledge recetpt of the above notice and consent and agrec to 1ts terms
agree to the matters set out in paragraph [6] of the above notice

for and on behalf of
[& ]

Dated [# 120{®)

We confirm and
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
To [fnsert name and address of insurer]
Dated [® ]20[¢]
Dear Sus
(¢ | (THE "CHARGOR")

1 We grve notice that, by a debentuie dated [ 4 ] 2015 (the "'Debenture™), we have
assigned to Barclays Bank PLC (the "Security Agent') as Secunty Agent for certam
financial Jnstitutions and others (as referred to in the Debenture) all our piesent and future
night, titie and interest 1n and to the policies histed m the schedule to this notice (together with
any other agieement supplementing o1 amending the same, the '"Policies™) including all
nights and remedies 1n connection with the Pohcies and alf proceeds and claims arising from
the Policies

2 We irrevocably authorise and mstruct you from time to time.

(a) to disclose to the Secunty Agent at our expense {without any 1eference to or furthex
anthonty from us and without any enquiry by you as to the justfication for such
disclosure) such information relating to the Policies as the Secunty Agent may fiom
tine to time 1equest,

{b) to hold all sums from time to time due and payable by you to us under the Policies to
the orde) of the Secunty Apgent,

(c) to pay or release all or any part of the sums from tune to time due and payable by you
to us under the Policies only in accordance with the wiitten instiuctions given to you
by the Secunty Agent fiom tnne to time,

(d) to comply with any written notice or mstructions 1n any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from tune to time under the
Policies or the debts 1epiesented by them wluch you may 1eceive from the Secuity
Agent (without any reference to o1 further authonty fiom us and without any enquiry
by you as to the justification for o1 validity of such notice or instruction); and

(e) to send copies of all notices and other information given or received under the
Policies 1o the Secunty Agent

3 [n relation to the Pohicies, we do not have any right to deal with you and you should deal onty
with the Securnty Agent

4 We are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payeble to us fiom time to time under the
Policies

5. This notice may only be revoked or amended with the pnor wniten consent of the Security
Agent

6 Please confirm by completiog the enclosed copy of this notice and 1eturning 1t to the Secunity

Agent (with a copy to us) that you agree to the above and that
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(a) you accept the instructions and authorisations contamned n this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 15 returned to the Security Agent, recetved notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third parfy 1n or to the Policies or any proceeds of them or any bieach
of the terms of any Policy and you will notify the Secunty Agent promptly if you
should do so in future, and

{c) you will not permit any sums to be paid to us or any other person under or pursuant o
the Policies without the prior written consent of the Secunty Agent.

7 Tiis notice, and any acknowledgement in connection with if, and any non-contractual
obligations arising out of or i connection with any of them, shall be governed by English
faw.

Yours fasthfully

for and on behalf of
[Name of Chargor}

SCHEDULE

THE POLICIES
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[On copy]

To [+ 1
as Secunity Ageut
[ADDRESS]
Copy to [NAME OF CHARGOR]
Diear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
aprec to the matters set out 1n paragraph [6] in the above notice

for and on behalf of
[* ]

Dated [# 120{®]
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SCBEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20{#)

BETWEEN

) 1€ 4 JLIMITED a company tncorporated in [4 ] with registered
number [4 ] (the "“Acceding Company')]J[EACH COMPANY LISTED IN
SCHEDULE 1 (each an " Acceding Company™)],

)] [¢ 1(the "Company*"); and

(3) * ] (as Secuity Agent for the Secured Parties (as defined below)) (the
"Security Agent').

BACKGROUND

This Accession Deed 1s supplemental to a debenlure dated [# ] 2015 and made between

(1) the Chargors named 1n st and (2) the Security Agent (the *'Debenture™).

1T IS AGREED-

8.

DEFINITIONS AND INTERPRETATION

(a) Definitions
Terms defined i, or construed for the putposes of, the Debenture have the same
meanmgs when uscd 1n this Accession Deed including the recital to this Accession
Deed (unless otherwise defined 1n this Accessson Deed)

(b) Construction

Clause 1 2 (Interpretationy of the Debenture applies with any necessary changes to
this Accession Deed as if it weie set out 1n full in flus Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

{0 unconditionally and wurevocably undertakes to and agrees with the Secunty
Agent to observe and be bound by the Debentuie, and

an cieates and grants at the date of this Deed the charges, mortgages,
assignments and other security which are stated to be cieated or granted by
the Debenture,

as 1f it had been an onginal party to the Debenture as one of the Chargors

(b) Covenant to pay
Without prejudice to the generality of clause 9(a) (Accession), [the/each] Acceding
Company (Jointly and severally wrth the other Chargols [and each other Acceding

Company]), covenants In the terms set out m clause 2 (Covenant fo pay) of the
Debenture
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(©)

@

Charge and assignment

Without prejudice to the generality of clause 9{a) (4ccession), [the/each] Acceding
Company with full title guaiantee, charges and assigns (and aggees to charge and
assign) to the Secunty Agent for the payment and dischaige of the Secured
Obhigations, all its nght, title and interest 1n and to the property, assets and
undertaking owned by 1t or v whach it has an interest, on the terms set out m
clauses 3 (Grant of security), 11 (Frxed security} and 5 (Floating charge) of the
Debenture ineluding (without limiting the generality of the foregong)

(1) by way of first legal mortgage all the Material Property (if any) vested tn or
chaiged (o the Acceding Company,

() by way of first fixed charge-

(A) all the Chaiged Sccurities (including, without hmitation, those
specified [against 1ts name] tn part 2 of schedule 2 (Detenls of
Security Assels owned by the [Acceding Company/dcceding
Comparniesf) (if any)), together with

(B) all Related Rights fiom tune to time accruing to them,

(1) by way of first fixed chaige each of its Collection Accounts and its other
accounts with any bank or financial \nstitution at any time and all monies at
any time standing to the credit of such accounts,

(1v) by way of first fixed charge all Intellectual Propeity;

%) by way of absolute assignment the Relevant Contacts, all nghts apd
remedies n conmection with the Relevant Contacts and all pioceeds and
clauns ausing fiom them, and

(v1) by way of absolute assignment the Insurances, all claims under the Insurances
and all proceeds of the Insurances

Representations

[The/Each] Acceding Company makes the representations and wamranties set out mn
this paragraph 9(d} to the Securnity Agent and to each other Secured Party as at the
date of this Accession Deed.

Q) [each/the] Acceding Company is the sole legal and beneficial owner of all of
the Secunty Assets identified [aganst its name] in schedule 2 (Detarls of
Security Assets),

() the Charged Secunities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the fAccedmmg Company/Acceding
Companies]) constitute the entize share capital owned by [each/the] Acceding
Company n the relevant company and constitute the entire share capital of
each such company; and

(1)  [part 1 of] schedule 2 (Defarls of Security Assets owned by the [Accedng
Company/Acceding Compamies]) 1dentifies all Matenal Property which 1s
beneficially owned by [each/the] Acceding Company at the date of this Deed
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10

11.

12

13.

14

(e) Consent

Puisuant to clanse 23 3 {Accession Deed) of the Debentwe, the Company (as agent
for itself and the exasting Chargoss)

(i) consents to the accession of [Uhe/each] Acceding Company to the Debenture
on the terms of thus Accession 1Deed, and

() agrees that the Debentute shall, after the date of this Accession Deed, be read

and construed as if ftheleach] Acceding Company bad been namecd in the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one wath the Debentwe so that all 1eferences 1n the

Debenture to "fhis Deed" and similar expressions shall mclude 1eferences to this Accession

Deed

THIRD PARTY RIGHTS

Save as expressly provided to the contary in the Debenture, a person who 15 not a party to
this Accession Deed has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enfoice 01 enjoy the benefit of any terin of this Accession Deed

NOTICE DETAILS

Notice deta:ls for [the/each] Acceding Company aie those tdentified with its name below
COUNTERPARTS

This Accession Deed may be executed i any number of counterparts, and this has the same
effect as 1f the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

GOVERNING LAW

Thts Accession Deed and any non-contractual obligations arising out of o1 in connection with
it shall be goveined by Enghish law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Company as a deed and duly executed by the Security Agent and has been delivered
on the first date specified on page | of this Accession Deed}[by {the/each] Acceding Company and
the Company]
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Compames
Compapyname - - | Registered. | Regiitered office -
ST S 2 {mumber, 717 :
R4 ] [ 1|[e ]
[¢ ] [ 1NN 4 ]
[® ] [& 1| [ ]
(& i [¢ 1|[* ]
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies]

Part 1 - Real Property

.7 . 7 Registeredland - .. oo 10
] _[Acce('lfil;g A4 \.AAdfd:-ess A : :Admmlstl:at_ivg, Atea \'i’l-tlg‘;lumbre'r’-
*+ Company] "l f * - ] - . ’ -
L4 1i[® ] (& ] (& ]
B :: ‘ e ) ‘:t fs{ureg:st?{:f’;{l land ; " )
[Accé‘ding k Add;eSS Docnmen t>d:séribm§’ the Real Property
Company] . - ' l v ] . )
T ) | Dpate Dockt_lmen“t -i’art_ies -
R 4 ]| [® ] [¢ 20| |[& 1|(® ]
Part 2 - Charged Securities
[Accadmg_ Cd;;l:i)al‘l}']_ ~1§ame‘6f ;:pf'npal-lyjn = | Class of - Number of::) tssued sh are
- - \whl,ch‘s'hnres are hield ) shares held [ shares hcfld . | capital
(& | R4 ] 4 INNS 4 NS 4 i
(& ] (¢ 1 R 4 IREA 4 INER 4 1
[® ] [® ] [* 1| (e Jjre ]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][TES]
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by )

Duector

Witness signature

Witness name

Witness address

Address: (& ]
Facsimile No: [¢ 1
Attenton- [® ]
Attention [® ]
THE COMPANY

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
COMPANY] acting by. )

Duirector

Witness signature

Wiiness name

Witness address

Address: [® ]
Facsimile No: [¢ ]
Attention- (& i
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THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT] )
Address [® ]
Facsimile No: [¢ ]
Attention- (& 1

Signature
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Execated as a deed, but not delivered until the )

first date specified on page 1, by BLUE )
ARROW LTD acting by: )

Director signature

Witness signature u_

Witness name- YrdN ArneT

Witness address: M

—

Address: 9 Devonshire Squere, London, EC2ZM 4YD
Email: Rebecca watson@impetlarsi.com
Attention: Rebecca Watson
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Executed as a deed, but not delivered until the )
first date specified on page 1, by BLUE )
ARROW HOLDINGS LIMITED acting by. )

Director signature

DArRSy MER

Witness signature
Lral pAEE

Witmess name
Witness address:

Address: 9 Devonshire Square, Londan, EC2M 4YD
Facsimile No: N/A
Emuil: Rebecea.watson@impellam com

Attention: Rebecca Watson

Exccuted as a deed, but not delivered unhl the
first dale specified on page 1, by BMS
LIMITED acting by:

Durector signature

Witness signature

Witness name- (—"l [NTN MEE
Witness address-
Address: 9 Devonshire Square, London, EC2M 4YD

Facsimile No: N/A
Email; Rebecca.watson@impellam com

Attention: Rebecca Watson
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Executed as a deed, but not delivered untl the )
first date specified on page 1, by CAREER )
TEACHERS LIMITED acting by: )

Director signature

Witness signature
Witness name. LY fee

Witness address:

Address: 9 Devonshire Square, London, EC2M 4YD
Facsimile No: N/A
Email: Rebecca, watson(@impellam.com

Attention: Rebecca Watson
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Execuled as a deed, but not delivered until the )
first date specified on page I, by CARLISLE )
GROUP LIMITED acting by: )

Direclor signature

CA2REY MEE

Witness signature

v

Witness name:
Witness address®

Address: 9 Devonshire Square, London, EC2M 4YD
Facsimile No: N/A
Emailk: Rebecea.watson{@impelfam.com

Attention: Rebecca Watson

Executed as a deed, but not delivered until the )
{irst date specified on page [, by CARLISLE )
STAFFING PLLC acsing by )

Director signature

Witness signature
Witness name: LY pn ArQE
Witness address:

Address: 9 Devanshire Square, London, EC2M 4YD
Facsimile No: N/A
Email; Rebecca watson@impellam.com

Attention: Rebecca Watson

SAMSAMOI 155417721 X8ARIK M7 1559580 5 53




Executed as a deed, but not delivered until the )
first date specified on page 1, by CARLISLE )}
STAFFING SERVICES LIMITED acting by )

Director signature

Witness sighature

LMANNT pabe

Witness name.

Witness address:

Address: 9 Devonshire Square, London, EC2ZM 4YD
Facsimile No: N/A
Email; Rebeccn watson@impellam.com

Altention: Rebecca Watson
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Executed as a deed, but not delivered until the )
ficst date specified on page |, by CARLISLE )
STAFFING SERVICES HOLDINGS )
LIMITED acting by"

Director signature

Witness signature

Ly el

Witness namne

Witness address®

Address: 9 Devonshire Square, London, EC2M 4YD
Facsimile No: N/A
Email: Rebecca watson{@impellam.com

Attention: Rebececa Watson

DARREY HEE
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Executed as a deed, but not debvesed until the )
first date specified on page 1, by COMENSURA }
LIMITED acting by: )

Director signature

Witness signature

Wiiness name*

Witness address:

Address: 9 Devonshire Square, London, EC2ZM 4YD
Facsimile No: N/A
Email: Rebeces watson@impetlam com

Attenhon: Rebecca Watson

Executed ss a deed, but not debivered unk} the )
first date specified on page |, by IMPELLAM )
GROUP PLC acting by }

Direclor signature

wosspore R

Witness name: W TNV Vot

Witness address.

Address: 9 Devonshirz Square, London, EC2M 4YD
Facsimile No: N/A
Emaik: Rebecca watson@impellam.com

Attentioun. Rebecca Watson
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Executed as a deed, but not delivered until the )
first date specified on page 1, by IMPELLAM )
HEALTHCARE HOLDINGS LTD acting by: )

Director signature

S

Witness name; (yadrd ALY

Witness address:

Address: 9 Devonshire Square, London, EC2ZM 4YD
Facsimie No: N/A
Email. Rebecca watsen@impellam.com

Attention: Rebecca Watson

Executed as a deed, bur not delivered untl the )
first date specified on page 1, by IMPELLAM )

HOLDINGS LIMITED actung by- )

Director signalure
Witness signature “j
Witness name: L-L[ NN AECE

Witness address:

Address: 9 Devonshire Square, London, EC2M 4YD
Facsimile No: N/A
Email: Rebecca.walsan@impellam com

Atlention: Rebecca Watson
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Execuied as a deed, but not delivered until the )
first date specified on page 1, by IMPELLAM )
UK LIMITED acting by. )

Direclor sipnature

Witness signature

Witness name:

Witness address.

Address: 9 Devonshire Square, London, EC2ZM 4YD
Faesimile No: N/A
Email: Rebecca,watsonf@mpellam com

Attention: Rebecca Watson

Exectited as a deed, but not delivered until the )
first date specified on page !, by LORIEN )

RESOURCING LIMITED acting by. }
Director signature
: DAargEy) WEC
Witness signature
Witness name* LN AmEE

Witness address:

Address: 9 Devonshire Square, Londen, EC2M 4YD
Facsimile No: N/A
Email: Rebecca.wvatson@umnpellam.com

Attention® Rebecca Waltson
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Executed as a deed, but not delivered until the }
first date specified on pape 1, by LORIEN )

LIMITED acting by. )
Director signature
vincssure IR

Ly paee

Witness name:
Witnesg address.

Address: 9 Devonshire Square, London, EC2M 4YD
Facsimile No: N/A
Emgil: Rebecca.watson(@impellam com

Attention: Rebecca Watson

Executed as a deed, but not delivered untit the )
first date specified on page I, by MEDACS )
HEALTHCARE PLC acting by- )

Director signature

DArEER HEE
Witness signature

Witness name:

(NN MEFE

Witness address:

Address: 9 Devonshire Squarse, London, EC2ZM 4YD
Facsimile No: N/A
Email: Rebecca. watson(@impellam.com

Attention: Rebecca Watson
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Executed.as a deed, but not delivered until the )
first date specified on page 1, by PRN )
RECRUITMENT LTD acting by: )]

Director signature

Witness signature
Wiiness name;

Witness address-

LYNN Qe

Address: 9 Devonsture Square, Londan, EC2M 4YD
Facsimile No: N/A
Email: Rebecca watson@impellam.com

Attention: Rebecca Wetson

Executed as a deed, but not delivered until the )
first date specified on page 1, by CARBONGS )
LIMITED achting by: )

Direclor signature

Witness signature

Witness name: WM.

Wilness address-

Address: 9 Devonshure Square, London, EC2M 4YD
Facsimile No: N/A
Email: Rebecca watson@impeltam com

Attention: Rebecca Watson
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Executed as a deed, but not delivered until the )
first date specified on page 1, by SCIENCE )
RECRUITMENT GROUP LIMITED acting )
by:

Dhrector signature

Witness signature
Witness name*
Witness address:

Address: 9 Devonshire Square, London, EC2M 4YD
Facsimile No: N/A
Emal: Rebecca watson@impellam.com

Attention: Rebecca Watson

THE SECURITY AGENT
Signed by forandon )
behalf of BARCLAYS BANK PLC. )
) Signature
Address: 5 North Colonnade, London, E14 5BB

Facsimile No: +44 (C) 207 773 4893

Altention: Anthony Girling

DARREN MEE

SAMISAM/IN554 1/721384/UK M/71598580 §
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Execuoted as a deed, but not delivered until the )

first date -specified on page 1, by SCIENCE ) ; -
RECRUITMENT GROUP LIMITED acting )

by

Dnrector signature

Witness signhature

Witness name

Wiiness addiess

Address: S Devonshue Square, London, EC2M 4YD

Facsimile No: N/A

Emmail: Rebecca watson@impellam com
Atfention: Rebecca Watson
THE SECURITY AGENT

Signed by Maaan € b‘a’\/-f\.ﬂ_ for and on )
behalf of BARCLAYS BANK PL.C }

)

Address: 5 Morth Colonnade, London, E14 5BB
Facsimde No:  +44 (0} 207 773 4893

Attention Anthony Giling
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