Companies House

MRO1 e

Registration of a Charge

Company name: BARONS PARK NURSING HOME LIMITED
Company number: 02874226

X61BO396

Received for Electronic Filing: 02/11/2017

Details of Charge

Date of creation:  26/10/2017
Charge code: 0287 4226 0004
Persons entitled: BARCLAYS BANK PLC

Brief description:. BEECHLANDS, 28 CENTRAL AVENUE, CLARENDON PARK, LEICESTER,
LE2 1TB WITH TITLE NUMBER LT172137. BRACKENDALE HOUSE, 1/3
ST PETERS ROAD, SHERINGHAM, NORFOLK, NR26 8QY WITH TITLE
NUMBER NK158067. CHERRY TREE LODGE, 133 MACAULAY DRIVE,
LINCOLN, LN2 4ET WITH TITLE NUMBER LL34390. DETAILS OF FURTHER
PROPERTIES CHARGED CAN BE FOUND IN SCHEDULE 3 OF THE
DEBENTURE.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 02874226 Page 1




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

Certified by: PATRICK DAVIS

Electronically filed document for Company Number: 02874226 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2874226

Charge code: 0287 4226 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th October 2017 and created by BARONS PARK

NURSING HOME LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 2nd November 2017 .

Given at Companies House, Cardiff on 6th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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smmﬁ ﬁmada on ’Q.a(m ﬂ

@

2017 E:xetween

ﬁMWﬁL §33 i.IMi’f‘&i} @ mmg}an‘y. r:r:mpes’ated Wy Engiaz&d and W&ies with compary
number (5995787, (the “First Chargor”); _ :

_' the campames Isted in Schedule I_ anci

: _ﬁumber 5192516? m its x:agmz:ity as Saf:urity Agerst
7&&?&&9&5?53!&&
_ E}tﬁt’ﬁﬁsﬁf daﬁmz} terms

' I}“i this E}szz& thie foll aw%ﬁg words and ph;‘ages Have: tha Si}SCiﬁed maaaings

50 __ntatims” means thase m;:msantattans and warraai:ias set au%; in

-_!i Eghtﬂ, ;:aawers, beneﬁi:ss
Ergpiied_in res] cf: Lass

. "_‘fihw*géﬁ- Wﬁt:sff‘:rﬂ%aﬁa_aiiﬁ book and other debts and al _wﬁhér rights and claims charged
to the Security Agent pUrsuant to Clause 3.1.8.. . .
.- ‘*ﬁhargur*" meaﬁza E:Es& First: {:hargﬁr; any: wm;}aﬂy nameﬁ in sf:hﬁzciuie 1,00 any mmpany

~which becomes a Party by exgcuting anfi delivering a Deed of Acaassmn {together the
' “ﬁhargars“} _ . _

“Collaction Accm.mt” means En r&iat on 16 EE#’%}? {:haﬁg&r, mcﬁ ﬁ;seaéaiiy ﬁesignaieé

asccount with the: Sas:az‘%ty ﬁgentz ‘or such -other account with such other bank as. the. |

 Security Agent may’ fmm time fo tsme direct for the purposes of Clause 7,11 {Caifactian of
-sgak Qe{ai‘s) _ _ .

- "‘QGMI’* mfzans centre. c:)f mam lnteres‘cs {as thiat ‘term %s t,ised i ﬁs?’tice 3(1) of the EC- '
_Fiagis ation). .

*“g:am;;ante's A6t means thie -Zﬁamgzéniés Act 2006,

 “Dieed of Accassion” meahs 4 deed substantially in'the form set outin Schadule 7 (Form

of baed of Am&gssisn} suh}eﬁt to sudh varzatma& as the Security ﬁgent shail agree;

-"“ﬂaiegate ‘means any’ fi& egate, agsent attomﬁ&y or trustes a;:s;:mmtﬁd by the S&cuﬂty _ -
CAgent, _ . . e L

BesrsvdszEsg e e g e




* “Exéluded P

- Group and by amotnts ;:;a"_

- bonuses, profits, returns :

- yirtue of any Chargor's owhership of any Insurances arsr,i all-such Chakgbi's interest in dny -
of i:%;e foregoing. _ . _ .

_ "‘E‘mriwﬁm Paymwt" mﬁanﬁ, iy miatiaa tc} an assaf aﬂy damages{, cﬂm;}&nsaﬁien - _
" remuneration; profit, bonus, roval t;es, fee, rent, §ﬂi’:€3f‘!’§ﬁ .o other -berefit ‘Whicli: the -

relevant Chargor may éer e fmm orbe awa;"éeei or entitled toin ?"é?ﬂ;‘.iec{ ‘af sﬁch asset

.“nasigﬁataﬁ tthatt&is" means the plant; mach ﬁ&i‘?; e{;uipmemt vehicles; Bﬁd ath&r’

chatkels {iF :aiw} 5‘&@_%3 reagzar:t of any Chargor in Schedule § (D ignated’ Cﬁatte?g) and

shall include any. ad itions, modifications abid/or aqai;}menz am:ﬂf&r? to any: guch plant,.

- machinery, engig:fm%nﬁg vehiﬁ?ﬁs oroother cha?;tai

: “E}isr.harg% bam" medns ‘the zﬁate with eff%af fmm which the 5&¢ur§£y Agenit mnﬁrms tﬂr’

the First Chargor that all the Secured bl ig}atiaas ‘have been -unconditional i'g and

~irrevocably: paid and ﬁsc&afgeé iﬁ fui -and: aﬁ reievar;t commitments of the Secured :
- _.Parties cancelled. L e o

- "‘iﬁi’ci{iﬁnﬁs’* mgans all c!wici&ntiﬁf disti‘ii}ut o, ini:&msi anﬂ ather in{:ﬁme paid or payah!&‘ _ '
on or derived from any relevant Investment. : o

_ | “Et E{agufatixm’* means ’ﬁw Car,iﬂt;ﬁ of the Eurﬁp&an ﬁrzizm Rs,gis aﬁfm ﬁﬁ* 134&;2%39{} on
. Insélvency Proceedi ﬁgs* _ _ _ _ o

"‘Enfaw@mmt Fari:y” ngans aﬂy of tﬁe gewrity &gent @ ?ﬁe%ﬁmr pra ﬁeiegat&

"‘ﬁﬁta!ﬁiﬁhmant i mﬁ&ﬁ& in relation jia angf Chargﬂrf al eatabll s;hmsnt as thot-term s
defined i raiatiw s ﬁ&hmr in Article 2:(h) of the EC Regzﬁai:wm _ : _ '

Sale. amf Laaséi‘:sm:?«: Pmpﬁmea amﬁ any r ghtﬁ umjar {}r' -
..-%:hfsz ‘Sale amf Lesamﬁaaak-

perty”. means the: al
y. professional appm%ntmeﬁts i refation’

in: respect of

Properties, mt&sé?ng but:hot limited to’ am«f ool atem% warranties.

Barik F‘LE.Z and §antamier UK F‘ir: s ﬁrig%n& !ﬁﬂders amﬂ the Séﬂtﬂ‘if‘f" Ag_ n'tw. .

"‘Fixti:r%“’ mesns any. fsxtureﬁ {but a}mEﬁﬁ;ﬁg §anéicrz§’s fixtures), fittmgs‘, fixad ;}iaﬂt i}r'
maminew fromithne to t%m& sitbated:on or f{xrﬁzmg part of any: ?mparty .

' "‘Fiﬁaﬂ:&g ﬂﬁargﬁ ﬁssetﬁ“ meana, &t ar}y timai i of the SE{MS“%{? é‘&ssets whi a:fs are at_ -

- that time the mbjer;!: of any floating charge ﬁmaﬁﬁ{f hy_ f:hig_ﬁ}ag_gia

L ‘*xﬁsaimmy Act” means the Insol vam:y Act w%

'é‘eiei#aﬁt ciaiﬁi a?n:f payaiﬁia izy sm:é“; Q&argw o ar’ay g:ersan whi{:h is m:st g member {Ef tha

d to meet third party claims), together with the bBenefitof afl
premium ant other benefits of whatever nature arising by

- _"“tﬁsurancas” mearis. aﬂ mﬁtrai:fs or policies of inﬁumr}c& of wﬁat&%r natire. wh%ch from
- time to time, are takei out or maintaineéd by or on behalf of any Chargoror it& the extent
of kg rﬁievant Interest) in-which any Chargor has an interest, _

N _ e S g
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1] $ew§ces and Mﬁ!’kﬁtﬁ Act s::zm a5

rgor; in ﬁa'ch case w%sei:har haiﬂ direc '353? izy, or. to. the iarader of, such
triiste i em | walf of such

“or Elearance systém o
t of such Iﬁ?ﬁﬁfmﬁﬂt

st any _s_ts;_:h

SLPAY mieans the mw of Property Act 1§25

' ﬁgfﬁ ment

ANy |
} o

;:amhftﬂmé b*g v; ue of the gmv sians of aect:!ms 678, &"3‘9 681 and: 5&2 z;f the t‘:am;;ameﬁ
Ack . o : . '

" accordance with the Finante [}:zmments

S '“Samarity Period” means the. period: baginﬁing on the date e:;f this Deed and &rsﬁing oh |
o the Discharge Date. : . : _

“Shares” means'(irs rélat ;m %:;; ea::h f‘;hargw}

{Shares) nresp

warrante, cou &
time to-time; or any In- wﬁ ¢h 1t has an: Enterast

“Spacifieﬁ Bank aaianss:eu” means all maaies {im:lm:i ng: interasi:) from time to time

. stanﬁing 5 the cradit of the accounts specified n Schedule 2 {Bank amamfﬁ}, as such

'fs’ ﬁeeé or any person whic:h becomes a party by tha-- '

sharez {f_ any) speciﬁe& in S{:hsaziu a4
._ i t_i _

‘*ﬁw&&tmmﬁ:“ maaﬁs, %ﬁ raﬁgaeuz af any {:harg_&r, any neguﬁabl& instmm&ni‘: c:erk!ﬂcate nf L




1.2 _ :

1.3

-am:mnts may be FE*Q&$§§§1§33§E£T and/or re- numimrﬁd i’mm tsmez 219 time,, am:f ait’ - '
- ifidebtedhieds. fﬁ;ﬁf&ﬁﬂf}mﬁ by any such account. e S —

“59&6?&%& Shares” 'meas‘ss in r&iatic}ﬁ to @ %Z:hargﬁr the Shams 5{,’:&6 ified in S{:hedut 4 -

{Sharesy opposite Its name,
' “Thiﬂi i’aﬁ:xes Act? maarxs the: ﬁaﬁtmnﬁs (fit ghis Gf Thifci F*art ﬁs} simt 19%
nefmitianx aantained in Fafﬁhﬁm Agreement '

Lmiﬁss B {f{}ﬁt?m"f néicatiaﬁ ag;;ears each term ua&d in f:h:s; Deed wihi ich is dﬁfiﬂ&ﬁf i thé‘ o

Farilities Agreement shall ﬁav& the sama %‘“ﬁﬁ&ﬂiﬁg as inthe: i*-“ar;ii g Agr&&menﬁ

_ﬁim}simcﬁmn :
In this Deed:
134 uniessa tﬁﬁtk&%&i’n&i&aﬁim appedars, a refererice to:
. 13i1 ) aﬁmta” inc] adespresent and’ fﬂizure ;xmgaez*i:sasf rﬁwaﬁum; righm
R ~and interests of reference o an “asmz - intiud&s :
- any. paﬁ: of ;::sﬂ:s af : ity S
tale
"'ma'kﬁ an invéstmant in, -oF loan to; any perssrs oF to
& @ssets. of any person,. where, in each case, such
ﬂhiig&tfeﬁ is assumed In order to maintain or assist the ability of
siich person to meet. its indﬁhtﬁdnass, :
RS 4 - in "ueﬁeg an’y eiahgai:;m {whemer mmrred B
wheth r:;;rasent arfﬁstnrﬁ actt:a% m‘ mfﬂ: figer t;,__ o
' 'i;'&;i_ﬁ% - *‘pemg‘n*’ inﬂiuf}ea an\f '_iwr:iuai Aiem, mmpaﬁy, mr;mmtmn,
e sari: um or ;}artnarsh B {wizatﬁer or m:nt: haviﬂg
se;tamta Fégal persama lity); _
1345 ' “ragutatmﬁ*’ nciudas any regﬁiati_ﬂn, ruie, afﬂc?ai ﬁ%rec:tivé,.
: 3| be}dy, agar;z:y, de" a_rttﬁen __ar mga&!&tam @ 1’w . '
5 r&guiatorg or othar authﬂrity or'organisation: _ '
CLBE -“setwaﬁ“’ mc:iudes ‘analogous  rights anﬁ ebtigatieﬁs il
: ;uﬂsééctmﬂs ﬁthEF i:haﬁ Engfami and Waies, aﬁé
1347 the SEirst Chargm" the "*Eemrity Agent” orany’ “charger”- :

~“Party” or "Obligor”, or any of the "Secured Parties”, shall be.
construed so as to include fks successors in title, permittsd_
- ass;gﬂs ‘and permitted transferees;

.32 Wf";fﬁrﬁ samai‘hmg {i’}i‘ alistof things} fs intmz{uced by té‘;e W*:;m “inciu&imy" or -
: . by the phrase “in partmu%ar", or is followed by the phrase “or otherwise”,
_the intention. is to staté an example (or examples) and not to be exhaustive

{and the same: a;}pii&& wheh ::st:her simikar wartﬁg of phirases are used);

':1-‘3;3'_ : unies_s -Eﬁ.&S"ﬁﬁ%d ex-pregsiy;5&3-?;&_5_.;}.%%’;3;“@?&5&-{:{7 Eﬁ&._ﬁ:{}ﬂtﬁx-i: m;:gusrea. ﬁtﬁﬁi‘:ﬁfé&; - '

- {a) each refergnce in this Deed to any provision of any statute or of any

BICEOrpIRSEZE - e




1.4

- provides for i to do: so:  No consent of any
. rescind or vary this Deed at: any time. This

. of any person whit:h exists; or Esz avaiiahie, othérwise than. gaursuani: to the Third Parties
© Ak

' sabarﬁ nate ieglsfaiim means, at any i:fme, ﬁ“tfa re :-:&sxaz';t pmwsiﬁn asin: far{:e at

L ahai tme {wan it has-i)eers amancie»::i or, m»&ﬁaz:ﬁ:ed smx‘:e thf:’: éasﬁ of -i:?z B

at‘tv time includes any subord nam fag slation ma{ia ;:sursxmnt to or ifi ;*es;:&et:.t' of
. guch provisions as in force at such time (whether made before or after the date
- Gf ti’ns E}eeé ang w!wi:i"ier amendeé orre-snacted since the z:iate of thia iﬁeaﬁ};

133% - each referenca to this Beed {nr ta Eﬁ\g‘ m:her agm&meﬁt Eﬁs‘frﬂment or ﬁ%é}

. means, at any ‘time, this Deed (or-as applicable such other agrésment;

insteument o deed) as amended, nwate{i supplemeénted.
- restated, at that tirme, provided. that the: miaszant amﬂnémﬂnt nmfaﬁ&m-_
- supplement, axtanséam substitution or rastatemaﬁt does not Esmach an? e
of this.Deed or of any of the: Finanice Documents; :

1.3.5 - *se index aad i:Eaxzse am:i Scheciui& headizzgs are far ease af r&fareﬁce aniy
136 anEventof Default s “eesntinuing” if 16 Hais ok i w&zwed
137 - iﬁ relation - any ﬁhargar wbich iaemmes B Party upon: the emmﬂsn and

_ -éetfv&w {}f & ﬁgaé of ﬁscmsssan, {a} wi‘zere aﬁy assats are i{izntiﬁed ﬁg

;_ g;_ v :
S _".staf this E}eeé ﬁhaii ap;:aiy iay feferem:e tﬁ_{ :
_ the f.faté or ﬁxez:utitm i‘}f su::ﬁ E}eazf of Am:emifm, aaé e _

' 138 . :refarﬁm&s o arzy ﬁac:urity ezwmﬁssﬁ i‘&y tkis';;}a&d” arﬁ i:u be éaemed %:9 o

' Third Par%y Rtgi‘tts -

- No ﬁersan h&zs any right: um;im" thé Thif'zi ?art%aa fic:% to eiforce or anjay the henaﬁt f:sf any
“term of this' Deed, other than dn-Enforcément Party, which ‘may do 5o, 6F any othei

person, to the extent that this Deed or any ‘other of the Finance: i}amm&ntg ‘expressly

son who. Is not a Party is required to.
se 1.4 doag not affect. any f ght or remedy

- riﬁi:af;ig}raﬁﬁﬁ of ﬁtﬁar‘ ferms

o i;ﬁ_;i‘ " The E&rms “of t?te ‘other Finanice Dﬁc}s::uments under‘ which the ﬁatured

. 'Giﬁiga‘dms arise and of any side letters between any’ Chargor and the Secured
Part%eg of aﬂy of i:ham mEatmg t{} t%m S#z;:ufed &biigah biis. are mmméﬁmtﬁd f‘:m' -_

.....

ﬁss_ sa cmi:amad §n this De&d f.:a i:}a E: 8 kfaﬁé disgmﬁit%an in aacardaﬁﬁe with
- section 2(1) of th& Law of Property {Mi$ﬁ€§ aneous Provisions) Act i§89

.52 - Without ;}f&}ud [ to the operation of any apgﬁiia&bié tarm i‘}f the Eacilities

. Agreement or any other Finance. E}aaumant,_ma provisions of clauses 11.3
ase of securlty on disposal), 33.9
hev), 35,17 (f:tsmmmmatiz}:}s irt

L {Defsult Interesty, 29.8 {!%ﬁﬁfgaatfzm ;ﬁmé e
{Currency of account), 33.10 {Charige

writingy, 35.3 (Delivery), 35.8 {;‘Eiaﬁfmma fetersati! _
" Jangusge), -36 (Calculations and certificates), 37 (Partial Invalidity), 38
' (Remedies and ‘waiversy, 39,2 [Reguired consents), 39.3 (All Lender Mattérs)
w43 (C&mt&rp&rﬁf&} of the Facilities Agreement shall ap{} y  {mutatls
m;.;tam:iis} tothis Deed asifsebout in this Deed in full and gs if any reference
in any such Clatise to “this Agreement” were a reference to “this Deed”,

;. extended, or -

e %i;:sf's}, 35.8 (English .~




-2 eﬁwmammmf :
- Eaf:h (:?aargm, ag Qrimary ébfég:}r am:i ﬁ{}?: mereiaf a8 &suretyg z:wer&ant& wiﬁ‘; the 5&%’.‘%}%‘11:31‘
- Agent that it-wiil- g:ay, dischiarge and perform the Sectured Obli %tiang o {fﬁmaﬂé and in

the manner provided in the Finance Documents. L R
3. SECURITY |
34 Fixed aﬁa@ge&?

- Eacf'; Chargor, 853 ::ﬁ:zimuiﬁg ﬁemﬁty f{;r t?xe ;:t&vmem timx:i‘earge ar:xi p&f*ﬁ)rmaﬁﬁe of- the .
Setured Obliaatians, charges infavaur of ﬁ’}é& Samrtty Agent the fﬁfiawmg asgets: :

'33,1;;1 "-Fimt hagai mortgage on specified - Pmmrw - by way of first legal '-
.. inortgage; all e ?mpeﬁy{fany} ident ___,._rtfsﬁha{iuefﬁ (Detalls of Propertyy;

343

.:aﬂy oth '.-ffg'._ ' itia or fﬁtéi’&ﬁ‘i e::sf
situated, and fr;) ai; ﬁssg{m ated Rightﬁ i rei_ _

.éiis Pw;:&rtm

343 _First _ﬁx&d chargﬁs in fesg}ei:t ;&f Izasig' : ed ﬁhaﬂeis - tﬂg way: of first

E : ; e atfeis’ 3 in respect of such ﬁhargarv
.:ara subject to-a vaiid legal mortgage
.1 or Zni 2y, ‘and i&;} all Aﬁ%ﬁﬁf;’faiﬁﬁﬁ o

- Righﬁs g ml&t'aa to siich’ i&mign&t& _-{Zhatmis

314 Fxrﬁt ﬁmé #:hargﬁs in resaaﬁ: of: :ﬁ:ﬁaf ﬁhatmiﬁ = hy s@s_fay ef ﬁi‘ﬁt ﬁxeé. o

c:harg&d hy lfhi’sﬁ"'i:‘ ause 3.1:47

315 First fﬁ'ceﬁ' ch?a’?ga" tsr’: S:';é'eirﬁﬁaé 'Sﬁa‘ms “ bgz way of first fixed charge, (a)
the ﬁharﬁs {f anyy tiai:ﬁfj in ‘respect of stich Chargor in Schedule 4 (Shares)
nd (b)Y the Distribution Rights (if any)- from: time to. tirme accruing to oF on.

sm:h *Ehams, _ . _ _ o

AL Ftrst ﬁxmi aharge on Investmanm ~ by way of: i rst fi xesﬁ charge, {a) all

. ' FBSHT hares which are subject to a valld fixed aharga

o under Cluse 3010 5 “and: {bY all Distribution- f{ighw from thme to time-acciuing
- toor on Such Investiments; _

CALT 'Flmt f;;ted char‘ge& in respect faf In&nmﬁeﬂs - ta The. exteﬁi: that i:he
. s ahd/or the Insurance Pr vare capabfﬂ for any reason of
7 being effectivel 'r’assign&d parsuant use 3,2.2 but are capable ‘of being -
-effectively charged, by way of first fixed i:?mrgﬁ, the Insurances owned by or
S wiitten i favour of such ﬁhargﬂr and sl Insuranced Proceeds gltheér mow orin
- the futuré held by or payable to such-Chargor or in which zmt;h Chargor -
ath&s'wise has an interest (to thtss eitent ol szsch Entarast} 3 .'

3,18 First fzxed charges m res;wt:t of book debts ~ l;sy way of ﬁrst ﬂmf.i charga{ o

o tay all ‘present and future book and athar debts, revenues and: monetary claims
_of ‘or owing to siich tf:hargﬁr aid (b all rights and clairs of whatever nature of
such Chargor now, or which may st-any tithe be, held or enjoved by it agairst




tﬁircf parties and aga rtst EEW ﬁecurities aad‘ guararxtees in respec:t: zxf si;f:h
- thebly, revenu&g ot clalins;. i PRTI R

348 U Fiest fixed charge on Spenﬁ’mﬂ 83:‘:& Baianms g hy way ‘of first fixed
: .. charge, all of the Specified Bank Balances in respect of such Chargors _ .

8140 K First fived charge. on ﬁthar Bank Baiam:' 5 - By way of first fixed aha«zrgﬁ o
: all of its Bank Balances (but not including ‘any Specified Bank Balances which -
are sat&jeaﬁ: o8 valid Aked charge under Clause 3.1 9N : .

L3 Fzmt fixeﬁ aharﬁa on mm!imma; Pm;}ﬂrtg - w th& %xtent t?aat suc?a '

: {if any} ﬁwned:_ by such .i’:hargar or in wﬁicﬁ SHEh (’I’Exargar has an ini:emst {&ﬁ'
- thie extent: Qf such interes!.:}ig o o _ _

3412

- sueh Eihargﬁ i ?‘&ﬁ;}eﬂt of éa{:h f&uii’;ﬁﬂsamﬂs,

3,113 First fixed charge on goodwill and uncalled mgﬁtﬁi ~ by way of First ﬁx&d _
o t;ha;‘g;te; all the. gae}dwﬁi ansﬁ um:aﬁezti eapitai sf stich {Zhargar, aﬁﬁ T

B4 T 'F;mt fixed charge on M:hsar &ss&matad Rights = by way of “first- ﬁx&é
- tharge, ‘the. ﬁﬂefit of all Asﬁaﬂiatﬁsé Rights: relating “to any of the assets of
such: f:harg “inesch case to the extent that such Assoclated Raghtﬁ are
capable of being iiade the suhjact of a fixed charge and are notiotherwise the
* ‘subject of any valid fixed: f:harge purstant to th 5 E:mad :

g B S jAﬁﬁfgnm&nis E;y wagg of s&mrity

s further contining security for the payment of the Secured Obligations, sach Chargor
- -assigns absolutely to the Security Agent all (if any} its rights, title and interest in and 1o
- the following assets: . o o _ S

_3.':2,1_ . knthaﬂsa&eﬁs - ali Autharisatsena hﬁfﬁ Gr utitised: by such. Qﬁ&rgar in

connection with Tis business or the use of any of its assets and the benefit: of
“any Derivative: ?aym&ﬂt in respast of such: ﬁuth&riaatiﬁns ;

: .13;_2;2'“_ '__inmuraﬁm& anﬂ itnst:rarita Procaeds - the }n_s_mfaf}cgs_ --ai_“_rﬁ th‘&_.béﬁaﬁé of e‘s_.IE': -
' - Instirance ?rac:eedﬁ of ﬁ;uc;f"e Chargor; .

323 '.mi:eﬂéi:t;,&ﬁ Pmpefty e tﬁé Intellectual E’m;:re;"ty {if aﬁy} owned E:sy suﬁh
- Chargor of in. which. S%ith {:E‘zargm has: an: interest” (to the ‘extent of sich
“intérest); together with the: bm&i’* t-of any. i}msfai;wa Payments in réspect of
- -guch - Intellectual Property, but in the case. of “any such assfgnment of -
Intellectual Property the Security Agent shall grant to such C
| use such Intellectual Property. in the: uﬂimary course of fes busi ﬁﬁ%ﬁ and fs;r 50
lorig a8 o Event of Default exists and is continuing upon such tetms as may
- reasonably. be speti ﬂed By the Security’ ﬁgent and : N

%3“

i

24 'aﬁsamatﬁd mgms and ‘Derivative Paymeﬁts nw awf aﬁsacziated R:ghts or
- Derivative Payment which are not the subject of ‘a valld fixed charge pursuant
to Clause 3.1 (Fixed charges) of this Deed or ssa_?_z_%_ asslgnment’ pursuant to
CLlauses 321 16 3.2.3 and which. refate o any of the assets of such: Chargor,
whether or not such assels aré subject to & valid legal mor tgag& fixed r:ﬁargsa :
CoBE asﬁigﬁmaﬂt parﬁaas‘tt tothis Dead N o '

"birgiafgﬁﬁﬂ"i-ﬁﬁiﬁﬁ'\ﬁ' S - - - - S o IR




%3 ﬂatme of charge ar asstgnment
i 75c 5 S Eat:h ﬁhargar 5?}31%; pmmgiiy Li;wﬂ reﬁeivang a rezgueﬁt tﬁ ?.hm: ﬂffﬁ(ﬁ: fmm th&- :
' Security Agent, give notice of each charge or assignment of all .(if any) its
. ight, title and. interest in and to thé Insurances and Insurance Procedds, by
_sending -a notice in the form of Part 1 of Schedule 6. (Notices) (with such
amﬂndmeﬁts as the gesmr iy }&g&ﬁt may agmﬁ anéfar rfazm irey duly: wm;:sieted

the m%aevant :}ﬁh&r ?&?ﬁ?, a:at ‘3{3%1?‘} c}thm‘ ;}aﬁ:’ : ".er aﬂ ae:km}w eﬁgemeni- .

to the: 3&::11;';*{\; Agent'in the form of the acknowledgement. of notice endorsed l

‘oh'a copy of the relevant notice as set imf: in %ﬁ: 1 or ?art 2 (}f sﬁﬁ&ﬁtjiﬁ & .

' {ﬁ?ﬂi‘fﬁ&ﬂ} L i

34 Floating charge | -
344 ﬁs fnrtﬁer mntirfuing me:ufsty fﬂr the pa‘ jment -d¥sa§1a""'e-an_{;§ g&rfarmam& to

' y Agent of the g_ﬁr' charges In favour  © i

alle ;ts ‘assetsand : %

- |

342 1

- o

: --%:fy sus::i't {Ihargtsr ﬁmier any nf the Tmﬁs tic %

the Sﬁmﬂtﬁ; f%gant as s&ﬁuﬂty for the: ﬁemr&d {}hiigaf; e::frsa»z o

' 35 o -t:tmwmm of ﬁ%&ﬁf’&g x:har‘gsa ' ' |

351 The Séétjﬁty Agent may, at any time, ‘by notice in writing to ahy'flﬁaa*gm'; .
: . -convert any’ ﬂcsating ﬁharge created: by this Deed into & fixed chirge as regarﬁﬁ'
‘such asgets asit sha .spec 1y in: thﬁ’: réfevant nmtic:e 1 R

'3{5;_1,-; L an -ﬁ.vent-&f:-i}efaﬂiﬁ hag -sawrraﬁ-whir:h is ﬁaétiﬁu’%ﬁgg or

3512 - the Security Agent i of the ?kew t?%at {a} “siieh assets are’ m.
. danger -of being. seia&d {%}} any’ £$gga1 process or execution is
being. enforced against’ such assets, (¢} such -assets are

-ati‘mmise In 3&0{:&63@, or {d} steps Fm%-m bean E:’aksm ‘which-

- -m:ﬁe&iv&r i reiaﬁm o such: Chargar (ar Eueh administf'ﬁt&r"ﬁr'_ _
- -administrative receiver has been’ appo nteﬂ} or to the winding-up: o
. of Sﬂﬂh Chargx:er S

352 By way af furthar assurance, sm:h {“:hzzerger shall, pmmptiy feiiawing sarvice af-
: such notice upon it, execute a fixed charge over stch assets in such fﬁrm a5
the Sacurity ﬁgant shaii re{;azire

38 - .ﬁﬁtﬁmati& cﬁmmmian nf fiaatzﬁg tshama
In aci::ﬁtian to any &:ifcumﬁtam&g i which any ﬁ&atmg z:l"aargff created. sm{ier this Bee{i wf -
crystaliise aitomatically under the general law, and without prejudice to the operation.of
- Clause 3.5 (Conversion of floating c:?zarg&j L
: 3»5,3& i aRy f:hargar craates {or pifmet‘ts 1o s:rﬁate} 2 Smur tsf Of OF OVer any of 3
. thie Floating Charge Assets (othér than Perniitted Security) without the prior
written consent: fzf the Sedurity Agent; or o o g

k 3.6.2 - if ang Chargor aanvanes any. meeting at sts membmg tx} cum;gﬁer & mesmiisﬁmn
: in-relation to s winding u;:x; srifa %iquadatar, administrative raaa%ven raceivar",




38

4.1

42

5.1

iﬁmtlif“&é i}bi )
no part of the Secured Obligations outstanding.

the: E&wﬁt@# Ageﬁt é;‘ +he Finam:& Par&ie'i; "ﬁamrﬁzy over aﬂy pmp&rﬁy or dssets 'ﬂf Sﬁd"t_
-_iw&iem t}r simiﬁm‘ t{} tha' '

aémmi&tmtﬂr ar anather =4 miiar afﬁ::er is appaiﬁtez# i msgﬁct of such C%%argsr' '

Corany of s assets,

o tﬁ&ﬂ ami in any ﬁaﬁh fﬂf&ﬂt any fie}ai na. charga craai:ad 3332 this Dead %n relation t{} siieh
‘Chargor shall, without any notice ‘héing given under Clause 3, 5 {(:ﬁﬁvemm of floating
-ﬁ?&é‘fgﬁ} aﬂd Immeci

iatm%y ufmrx 5u::h &v&at ﬂﬂf:ﬁfriﬁg; hﬁ c:cmv&fi:ezzf int:é:} a fixed z:harga
Jhie

: Chafge Assetz Q’F ﬁic : i?hai'gw

' 'ﬂaﬁtmmﬁg secﬁﬁt};

ng :has heen fesg b

Miscellaneous

_'3._;8;_1' ' Ak _tﬁs ﬁaauﬂty f:mat&fi hy ths Ef}eezi i:ng any (ih&rgar %s made wii:i"; fuﬁ tiiﬁie

o .-méﬁg found m&t to %se fiifi’;f xsaﬁr.i or eff’eat ive a5 5&::%@

'3;18*3-" The faz:i: iihat 0, oF ;nwm;ﬁ&t&z cietaiis af any gﬁartfwiar Eecured Assets are' _
-shaii not. affext the vaiiﬁity or

included or inserted: in any 1 .
: .ﬁﬁfﬁrﬁﬁah iity of thé {:?‘Iﬁfgﬁﬁ crﬁatad by this %:}aafﬁ

'_ FHR?HER Aﬁﬁﬂﬂﬁﬁﬂﬁ

_E__aah-‘-z{;:ﬁargg;}: '_ﬁi‘i‘é fa’ni:f-’-i‘:ﬁe ?frét-ﬁ?”:a‘fgﬁﬁé‘i 5ﬁé§§ ﬁt’ﬁﬂti’f.*é 'théi: 'éa:cﬁ"ﬂth’ér"-{ihafgar g«;gg:;;. '

i’:harger Gcatad ;r; Eng aﬂf:f aﬁd Waiﬁs x:ar aﬁy ﬁthssr jursaﬁinﬁ on: _e:;

i:hﬁ payment c_ fe&s ar;d "f‘ __es} as may bﬁ nec&sgaw far f?‘iﬁ 13&31’;305&: t::f the f:reatmn,
- perfection, . pmta jon or malntenance of .any Security conferrad o iﬁtﬁmﬁﬂﬂ to Et)e '
-gonferist o the Secur ty’ &gent by er ;ﬁamuantz to this Dedd, .

| NEGATIVE maaﬁﬁ

i&x,jrsng the ﬁe{:ur“sty ?ermd m} é:hﬂt’ﬁf,}f shall creat& extend or ;:xgrmst to subsist any
‘Beciirity over any of the 5ecure{i Assets; nor may it {a} gail- tranafer oF otherwise sjrsgase;
- of any of Its assets on terms that they are or may be: Eeased toor re=acguired by any of
“the Qbitgam or by any-other member of the Group, (b) sell,  transfer or otherwise ﬂi:s;agse-'
of any of its - s'ecewam@s on recotirse terms, {€) enter fnto anss armsﬂgﬁment under which

Bl corpAB 145258\ e e S g

i ti'sé amﬂuﬁt at the feievaﬁt time of them haa be&ﬁ _




6

B

“Deed and so far as applicable to such _C;hargm‘ o the Secured 4

haviﬁg d simifar E‘ffﬂct tﬁ any af t%'ze arrangemants 0 -'traﬂsactfans pr&kus!g descnhgci

. this Clause 5.1, In any case In circumstances where the arrangemerit of transaction is
" gntered Wte Wimaréiy as g method %:}f raismg Fmarm fal Inda&tadn&gﬁ oF of financing the
acqaisst}on of an gsset. S . R .

i:lause 5 1 éaeg net ﬁpg}ty to 8313-‘ Eewrttv whéch is ?ermii:ted Set:urti:y of a ?em'}ttted o

Transacton.,

| Rﬁ?&ﬁﬁﬁﬂ?ﬁ?ﬁiﬁﬂﬁ 3’&&?3 Wﬁsﬁﬁ&!ﬂi?lﬁﬁ

&at:h ﬁhargﬁr regweseﬂts and warrants: te:) tha sﬁa:ur;ty ﬁsgﬁﬁfj o the ﬁ&?ﬁﬁ zaf thig E?s&ed i _
tiorss, In each case as If expressly set out'in this..
sets of sucﬁ-'-ﬁhargar S

the terms of the Applicable Represt

Each: of the A;}p icable Representations Is hade | bv ‘reference -to - the -

tlreurnstances - existing . at’ the date of this Deed dr, where deemed, ;:mrsuaﬁt '*ca'.

{:ia @ 6.3; to b rag:}eatsﬁ ‘At alater da%:e, i::sr refamme th the: fﬁﬁtﬁ aﬁé aamﬁmstamas _ o

axistmg at &aﬁh stich: Eater ziata
Each {rhargﬂr ?uri:hzar mg}resaﬁi:s amj warrarrtﬁ as chziiaws

621 &nmmamiai benefit - It &ﬂtﬂ!‘s nto this Digad. I gfmd faith - and far the_

.. purposés: of the ;}mmmim of the success of fts business and has given due
. consideration ‘to the terms and: conditions of the documents evideneing the

. Setured’ ti}ta%zgafsmm snd of this Deéd and has $atisfled itself that there are
. réasonable grounds for i}e ffeving tizat by emmi: irig this Deed" t wiii derive -

- gommercial benefit. .

2 .zda!;tem affe::tmg Simres- o
6221 ’i%: Es and wii {aava a8 etharwm ;:serm tt&& i:;y the Faf:%ﬁtaes_

Shares arid of any ‘other: Sihares af:queréd by it, ob in wh ch it hﬁﬁ .

“acqulred abeneficial iﬁterest after the date af ?:his Deed,

6222 It f‘iﬂﬁ n{xt naminatsed anet?zef persan or pﬁmnns_m er;;ey m‘

ﬁ;a&t:tfi&éﬁ 51’&31‘&5 ar;z:} {sav& whére f:ha Epeaﬁeﬂ Shares have
‘Hy Agent orlts: Aorniies
purstiant to the provisions of this Deed and save as otherwise

 been registered: i the name of the Sed

‘agreed’ by the Securlty Ageént or permitted by
- Agréement) it is and will remain: the absatutﬁ IiegaE awner ‘of %he
= Specified Shares.

T "Nx%.i?i?ﬁar“tﬁe 5?’33?5&1_ﬂﬁ!"-’fﬁé‘fﬁigfﬁi:}utiﬁﬁ Rﬁghts esttr;i;iﬁﬁa%;ﬁa’tﬁ the

- Bhares are subject to any len, charge, ‘equity, eficumbrance,

; e:;s;;:rtian o purehasa ar si iar rfghts of angf parssm ai:her than a .

6224 Tf}a'- Security Agent _is.-aﬁﬁtsad:_:tn, i;aeﬂ-:%agfsmrea_’ or to z_féé';tjfr‘é;.& -
fiominee to be registered as a ‘member of each of the relevant

. companies to which such ‘Sharés telate without any right of the
_imard of: ﬁlzecﬁars s:xf any 5125:2‘; cgmpaﬁv ti} mé‘“ﬁse registr&tian or

: mnﬁ:tmns

5&}2‘_3._ ' ?rwnty of Seaurity Tf}e Sez:m*;ty a::reai:ed by ?:h;s E)eszci wﬂatztutes; ﬁrst:' '

prierity: Security oveér the assets which are &xpr&maé I be subject to such

CSecyiity and those assels are it Sub_;et:t 1o anhy. ﬁa{:w Ity other than Paimitted

CBEtl raty




7.6 . Effect reg%ﬁt'mﬁms - TEwi

6.3

R {R&pmseﬁfatmns} af the Fa::iii%:ies Agmemeﬂﬁ are, of at‘e deeméd tt} t»e; max:ie ar
_ repeated . .

B -ms:;;rzﬁmxmas

"f‘hmughoai the Qﬁmrity pet :::{if aach Chas’gar unﬁertakes to. the S&aﬂrity Agerzt i;’! the
- terms of the Applic ndertakings, in each case sofar as apgz&ica le to such Chargor or
the Secured Asse such Chargor, {asif: axpz‘essiy set out inthis iaezfgcfj; ami also Ini-the
terins of the following provisions of this Clause 7. _

?;i_. - Perform - It wii! at als timeﬁ mmpty wit?; the terms {ﬁxmﬂsﬁ L %m;z fszcij of this i;}&mi am:i- .
_ of all Qi:har Fiﬁanm Docurments, _ _ S '

2

73 ﬁaiﬁmnamﬁ It will keeg the Secured Asmm ina Q@ﬁf} and 5ubﬁtant§ai 5%:3%'& of m;&aﬁr, .
- working ofder and conditiofi, Where. the Secured Assets inclide any. item: of plant ar-_' _
- machinery which bécomes incapable of economic repalr, it will replace such asset with an
. -@sset which s a comparable mﬂdem equivalent or which Is otherwise appmveé by ‘the
: '_Eemﬂtsf Agent, . _ . L :

7.4 _'-{}imar% mmrﬁanm -1t wiii nbserva anﬁ p&rf:::rm 51 txwemants ané stigmiatiam from

- ‘time to time on Its partto be performed or observed and affecting any of the assets

- owned by It orin Wh fch:it has an Interast or th& way in which it uses or benefits from such
-assets, . _ _ _ I

B 7.5 Gbmwa laws + it will: acsi: da or omit to xie or a&iﬂw Sﬁ?th ng to. i,:zea ﬂane i m&atiars ta the
R '$ecumé i%ssei:s wmm wm;fé infr ﬂg& any iaws a jﬁg {whethar direaﬂsf %}:‘ n;i rectiy) t%';e _'

will- sﬁwa within any s“eiexfant-'-_time ﬁmit any ‘counter-notice: r}amssarg o éesirab!ﬁ 1o _
preserve the value of any such Secured Agsets. . _ .

i Ef'fef:t il ragsstratians, make: all flings or applications: and

_-pay all Taxes, rents, fees oF dies necessa eep in full force and effect; and where
necessary to rehew of exb all the Secured Assets and such Chargars rig;ht B e ma&:&i

L fuliuge.and Enj:sy the full benefit of tha Smareé Assets, S

7.7 Procesdings - At s &m’n cost and expensa; It wilt use its best endeavours to enforce;
_institiste, continue or defend. ail pmceeﬁiﬂgs affec_t;rfg the Secured. Assets, their state or:
. gondition or continugd Use or value 56 as to preserve to the fui?est extent the valuegto the. E

Becurity Agent of the Sewr ity created by this Deed.

7.8 . Insurapce - It wii keep its busin s:ss and sieh of the Beoired - Agdets 88 are-of @n -
- insurable nature, insured i accordance with the provisions of clause 25:24 (insurance) of -

the Fagilitles Agreement, save’ that (a) it will obtain, maintain and renew (all:at its owi

-axg}eme} msmram:eg mdemnit? f;ar simiiar f:wer with s‘eptztaf:si&, tmﬁ&p&enﬂenﬁ,‘ i}ﬁit&d

: Secuﬁty Agent §z‘z E‘Eﬁpﬁ%{:": af aﬂ s aﬁy of tim _Tf 'aram:es rfzquir&é E:sv the Facl it%es
" Agresitient or this ‘Deed, it ‘will procure and. pramptly produce to the Sscurity Agent
evidence satisfactory to the Security Agent that (A) the Security Agent Is cosinsured on-a -
composite basis ‘and (B) the Securlty Agent 1 niamad ag afirst joss: payee in respect of
symonies pald out Th ercEss ol 10,000 under such Instranced -ant- Loy it will prosiptly
Copay all premiums and obher SUms necessary to effect and malfitali the Tasutantes

BEorpVLAS225\8 L e gy




------- tequired by the Fatliities Agreement and this Deed dnd will, on demand, produce to.the
L Beciirity Agent such Insudratces aﬁé evidence that such memmms and. other sums have . .
. bigen paid. o

79 ‘Chattels - If 50 r&q&est&ﬁ by the Security Ageﬂt it will ;:ﬁac:e and mamtain on ﬁaﬂh
' aﬁatte E:he vaiﬁe cxf whtah &xz:eeds ;s:u:z GQG and which-Is ‘expressed to be subject to a3 .
o . f _l_ace; an. ;ﬁaﬁi:;fit:atian marking in the

N subgez:t to.afi rszt ﬂxed chargﬁ in favaur of Samiays ﬁani‘z pLE™,
o 7An E..ami Rﬁgisiw o |

'.-?1532

' {as::Security Agenﬁ:} refe:rreai f;c m the t::hargﬁa regi&te;; of "Ets«; f:asweymzi;&r*’*
o a_nd_, where ams;iz;:aiaig,- m;t.i;:e- ﬁf--an;ab?;fgat; an-fﬁ-;make ft;_rz;hai? adﬁf;amzes.

702 It shall submit the relevant applications no-later than the date of submission of =
R the: initial apg&ii{:atmﬁ for: registration of the Security created by this Deed (of,
Codn se. of The Land Registry form CH2, where applicable, promptly
- following ts later receipt of such form duly x:ampiaemd i}y the Security Agent),
- and pay all fees, costs” and &xpens&s Eﬁt:urmﬁ in " connection wﬁtﬁ the
" applications. : . _ o _ _

in the

?‘iﬁ% ~ The: ﬁ&mr&ty Ageﬂt in its a%}samm de:mtiang may mak& af}'i 1}? t’ﬁf: |

' -{:ase; 5!.4{;& i:&argﬁf* mnaents tf:; tha ﬁ it
pay ali fﬁes, f;asts and ex;mnsea incurred in: mnnﬁtﬁaﬁ wEi:h the: a;&;;il::ataaﬁ

; ?-,_i'i : ) {:&lieﬁﬁan of book éeﬁts -

S 71

_ acmuﬁt with ‘such- at:t‘;esr Eaank.as: ;tha Sﬁmr i:gf Agent ‘may fmm tﬁme i:a tlme .
- direct all ‘'money: which it shall recelve in respect of such. Charged Debts
1mmec§ia§ey Upon: r’eteipt and” gaﬁding such paymeni it will: ha!é all’ such
o maney upon trust for'the Security Agent. _ .

7.11.2 ' It will nat Withaut the ;f:ffczr wﬁt%:ers caﬂsent of ti’%ﬁ Sﬁa:ufty ﬁgeat s*:harg&i
S fa*::i;or, discount or. assign. any: of the. Charged Debts Infavour of any other
- DERSGN OT purparf: to df} st _ _ _

7413 . Where i:ha Collaction Accﬁﬂni: attr%bntabiﬁ to it is rot ma ﬁl:aimd with the -
- Securlty Agent in its capacity as Security Agént bul with the Security Agent in
- zome other capacity ‘or with some other bank or financlal Institution, andfor
whem any a}th&r Eank Ea§anﬂes azra charged Sl thﬁ Eaxtrurity ixg&nt mmmnﬁ to

i i -:the 8acu ity i%geni: in St:sme oi:her
y -ﬂgeﬁt) or sueh other bank or finandial institution with
.whﬂm i:i’ua ﬁati&ﬁtimﬁ Account attributable to it-is maintained or where such .
other Bank ‘Balances are held has received a rniotice In the form set out in
Schadulé “Brror!l Reference source not fodand. (Formd of notice to bank

ﬁ
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5 5

aperating gecﬁmd atmant} amf h&s Essu&d a reaet;}t and c:artﬁrmat}mn ff”i

- respect of BHatnotice as ;)rwidad in-such foEm. e e

TEwill ﬁﬁt; withiout the priar cmnsant of the Security Agent witi‘sdz AW aiE oF HY _
manigs: from time fo tifme standing o the credit of the Colléction Accourt

attributable to it oF any othef Batil Balances charged to the Set:urit? Agent

o pursuant fo the ;}mviﬁianﬁ of Clauses 3.1.9 or 3,1.10.

| 747 .ﬁkaw& amj other Iﬂwﬁstmamﬁ S

' '?121

9422 |
' .. Shares and If it fails: o doso ‘the Security Agent may’ gay the catis or ‘other
~ payments on its behalf, .

7124 -
-another person of persons to enjoy or exercise &ii 213 any c;f fts i‘E§?‘3{‘£ a5 the

7126

Jazy

7428

724

B corp\a1as2ang

_ '..save with the__;;rmr ws’;tten mﬂsant ﬁf the ¢ ewriﬁy ﬁs@&ﬁf E mxt {a} takﬁ

. _any ﬁhar&s haid in c;ert

It witi, pr{:mpﬁy Hpon 're_:;:eipt ﬁf ::hem, deliver t& iha Sewﬂty ﬁgaat capzes {Ef
all notices, t:irmiars, letters, re;mri:ﬁ, accounts and othér mmmunlmtwn& wiih :

: shareh&tdars relating to its holding of the Shares.

TEwill 3 pay all calls or at?mr paymmts &ua and gsayahi in raﬁgzseat of any’ r:sf the

E_fzcate:i form ir‘em um:ertifi#:atmf form.
Hxﬁﬁgt wﬁar& the Smu;‘ity Agani: raﬁ;ﬁiras it tm t:in 80, - Et Wiii m:':t namiﬁé’fé,'

registered holder of the Shares,

_if t?ze Saﬂuﬁty Agant mau ms t te t;!e} scs it will takfa afl -ﬁteps withm ;i:s mwar
any "'hi-_ ; ' ch

Ly Agel _ gent
_ any of: sw,:h {:ﬁargers %’Eghtﬁ a5 @ ragiﬁtame;i h{sider Qf i:ha ﬁhama af sur:h .
company. - _ . _ R

Ini reéspéet of the 'Sgﬁea"ﬁaé'ﬁfham i 'v:h aré held witﬁin CREﬁ? B at?;erwise i
unicertificated -form,and. any further Shares In uncertificated form which It

subsequently acquires, it'will pmvia:ie stich-Information, gim such. instructions
‘and -enter into such documents as the Eeat.frity Agent may reasonably r&quim :
to perfec:t the Security creatéd by this Deed over such: Shsares S

. Immeafiaﬁeiy fallowing the axawt o ef" i:hﬁs pesd it will: éﬁliver to 'i:ﬁe Séﬁt’!f@f? '

ﬁg@rﬁ: {m* ag t sﬁali ﬁirect} aE baamr mﬁtruman‘m, s?@arﬁs ::ertiﬂ{:ams* anﬁ_gthe_f

%:E’:ae s::age taf Sf}ar_ 5 gther i’harz bearer 1a3§ram&ntﬁ, héf - in z&ﬁ:ﬁf‘imteé. erm} '

. instruments’ of transfer in respect of each of the Sharés eXecuted in: blank
- {extept for the number and class of ﬁharw and the name of the transfamr}f”
_ am‘i eft tmdateé : .

R acquir&s Inveﬂtments, wia&th&r g:;ursuaﬂt to its E}istr&buﬁsn Rights o far _': R
. any other-reason, aftér the date of this Deed, the provisions of Cladse 7.12.3 -
- and: the remaining ;}roﬁsmnﬁ of ths ﬁlame 7.32. shall appiy to such

Trivastiients,

“The Security Ageﬁt mayf at any time following the zmcwmnw af an ;%vem; ac:af :

Default and while it is continulng, complete the: msi:mmenta of ‘transfer on
behalf of such Chargor In favour of itseif or such other person as it siwaﬁ__ select,
and such Chargor shall procure that such insbruments of Yransfer are

. immiadiately 'Esgé:ési:éé'réd i the statutory registers of the relevant compaiy and

“gg




that g?}am tﬁf‘ﬁﬁ(ﬁ&t&ﬁ 43 tﬁe farpe af the Sﬁamntv Agent andjor its mmm&e{ﬁ) e :

- respect of ‘the. Shares to which -such Instrument . of transfef relates are. . . . .. .
delivered to the Securlty Agent a5 soon as; eeaﬁaﬁahiy practicable, but in any
event no later-than 5 days after the date upon whicl the Sez:urity Agent has
defsvem{i the relavant instrament of trar‘zﬁfer _ .

ARG

- 'ai&;ﬁty of the sa::urtty Agenf: to reai ise, ifh_ -Eemﬁty c:reates% by th;s ﬂreeii

'?‘.12‘;11 ' 'It si‘mﬁ g \.re ta t%w Saﬂarity Rgeﬁt r&a&mxabie mtme r,}f tﬁe maﬁner 'ﬁjwhmh it

712,13 - At arsy tim& whan amf ‘Investments are r&g&st&r&d i the name ef the Eemritg e
: ﬁgent or lts nominee: o o _

7.12:134 "fm* 80 iang as there js m Event t:af ﬁefau%t which. Es continding, -
.. - the Security Agent will {so far as is consistent with the Security
" created by this Ezaeﬁi} exercise any. a&piim%ﬁa mtiﬁg- or other
rights and’ pewers in accordance | with the directions  of: saeﬂt-
Cﬂargﬂr and: at:czmat tﬁ such’ {Zhargar for amf Eﬁiviﬁaaﬁsf i:mt

7012.43.2 upzm the ai:wrmm:a t}? an Eﬁ;mt nf ﬁ?ﬁfauit amﬁ wﬁiia si: is. o

o mmmea, ﬂﬂi’ tﬁ taice aray at:iicn ift ﬂannee:tinrs with. tﬁe takéng s.ifs o
- of any Distribution Rightsin 1 respect: of or in substitution for, any -
‘of those Investmants. : o :

--t:iausa 2' 'ze {ﬂf:f:ess} i}f the Fat:iiﬁ:ies- '
pﬁrmit the Security. Ag ; and;,_iﬁ:f; _

. 7013 . Aceess - In addition to the reéquirements: e«f’_
: Agreermernt, it will (at the risk. amﬁ exmt f:xF suah €Z'
professional advisérs, agen
Cindépendent valuefs free acces .
- _-:aH #’&ssonahie pur;mse i f;%uéing ﬂar@ing mit phya ical ms;wctwns, vaitsa%:in

{ ' ol gﬁ;ar aﬁh&ﬁuies ami or ati’tar GO

-Gceupiem e:if swzh prem;aeg r;ci Senim‘ Managgmes&t gr&sszd& aii mamﬁai} a zﬁssﬁﬁtam:e o
the Security Agent and such -other persons in mnms:i:éaﬁ With the BEOess ﬁé}l igations
iripoged by this Clatigé 7. 33 . . . : . '

744 . Centre of main :ifﬁf:@mm < Ttwil nat move %t’é‘_ :{-‘;‘;{}3‘?&; for izas;;a: any Establishment,
_ outside Erigland and Wales. o o _ o o
7.15  Deposit of tﬁnmm&nts = Tewill ;}mmpt yat the Qemﬂty Ageni’s mquesi deposﬁ‘ with' iﬁe :

' - Security Agent {c}r a5 the Security Agent direc{s} {ay all deeds and documents of title.

. relating o the ?rapertyg Inétuding counterpait-leases, licénces ahd “any otheér deeds or
 documents hgcessary or degirable to assist the Security Agéﬁt to enforce the Security

5Ir;&a?§%4.1é5226‘;3 S R | Ll e o L et "'_-1'*5'




o8 ﬁ&#ﬁﬁcsﬁamrv |

created by this i)a&ﬁ {b; all pa icies- af’ nsirance in fesgsez:t of sﬁ;h ich the: ?mﬂﬂﬁéﬁ of any -
- ¢liimé-are-assigned or charged: pursuant to-this Deed and {¢) all such other dotuments

rejating to the Secured Assets as the Secur ty i%geni: may from time to time reasonably
_Petiile: _ _ _ _ _ . '

746 R&tﬂﬂﬁan ﬁf d&mmsﬁtﬁ T?’tﬁ Eemr f:y ﬁg&nt*may mt:aiﬁ aﬁy ﬁﬁaﬁmaﬂt deiivem& toit
_ e P _

‘and if fi‘}i‘ as‘ay mas&n‘ the Security ﬁgent mas&*s ‘to hold any such ﬁammﬁnt_befam such
" e, the ‘Security Agent may, by notice ‘to such-Chargor; require that the relevant

ducumient be redelivérad to / and: such Qharg;ﬁr shall immediately mmp (c}r procure

compliance) with such notice. _ _

i

747 Power té remmiy = I ‘stich Qhargar fa _cssmp!y with any of the cavanaﬁis and
- uhdértakings set out or referred to in Clauses 7.1 (Perform) ‘to 7.16° (Retention of =
_ '.--dé:mﬁmﬁnts) inﬁius_v&, it wiit iaw (aﬁﬁ ;rrevc;c:abfy authmrises}-; the Sﬂwr Ity ‘Agent: aﬁdf{:r
_ as the . _ ' i ,

against thez ﬂﬁﬁﬁﬁﬁﬁﬂﬁﬁes f;f mz,:i*t fa im’e m mmg:;iy 'aaéjar’i%’:a en&ure {:&mni am:e wii:?a suci'%- L
mv&nants and undertakings. . R
7.8 Iuﬂamaity - Et witl i ﬁﬁemﬁify the: sacurity ﬁgeni’ ard will keap th& ngrity ﬂgent o
- indemnified against-'aﬁ ‘costs; Taxes, ldss nd: iiabiléties imurred by ﬂ_ﬁec ity Agﬁmz o
a5 aresult of any default %::sf such &hargw.i_ griormance of the oblic
" expressed: to be assumed by it in this Deed. an{i in rmaz:tmn ‘with the exﬂrc;sﬁz b‘y"t?&ﬁ
| Security ﬁgaﬂt af its rights contained in Clauses 7. 12.2 and 7.17 (Power to remedy). Al .
‘suins the subject of tﬁis indemnity will be ;saysbfe by such Chargs)r to the Security ixgesﬂ: S
o damarsd -

- For the purposes of all pnwe:*s Empiieé by ti:e &FA ot any ather* a;;;:%iic&t}ie iagisiat tm, the
‘Secured Obligations shall be deemed to have become due and. payable and. this Deed" wilt

- become imimediately enforceable and the powers of the Security Agent and any Receiver-

- will become exercisable on the date of this Deed, but, &s between the Security Agent and

" each Chargor, the power of the Security Agent to enfﬂm& the Security created by this:
‘Deed shall be exerclsable onty: upon-the dceurrence of an Event of Default and for 50 fong.
Aas7it 18 continuing. (unless there has beeén a rec;aest ‘frofn such f:hargar L1s) t?‘;& Security
Agent for the appointment of & Recelver, In which case it will' be exercisable at any time
following the making of such raguest). . .

9, :mmanm&m ﬁi‘ﬁﬁﬁﬁm‘:'{? |

'9;-1. _ _. At any ::ime after tha 5ecuﬁtg Agent’& pt;w&r f}f saie ha& i'ze::fam& ex&mssaiafe, the S&msf’ity.
o -Agent ariay,. without' further notice, (a) appomt ohe or mmore: than: one ‘person to be-
Rea&wm %n ms;}tar:t nf tf}ﬁ Sﬁmmﬁ Agsete ar any t}f them aﬁﬁf f’ -mzzr& ti‘tan cmza pesrmn s

take pasﬁessian tsf thﬁ Seaweci %set 'af’ecffuf (z:} I‘% E?:i»; absa?t}te dEscr&tim ﬁﬂfzm:e aii 9?’
any part of the Saa:urity ereated. by this Deed in such other lawful 'mariner ds it thinks fit.
“The Seclrity Agent. may remove any peison fromy appointment as Recelver and may

. -appoint another pei’ﬁﬁﬂ ag Receiaser The Ser:mnty agﬁnt: may aism a;aimint an additlﬁnal o
.Rﬁce Var, . _ .

9.2 The Remiv&r will; o far a5 the an ;‘}fﬁi‘mitﬂ; b i:he agent: of each Chargor in rﬁsp&m: af
' - which the Receiver is appolnted ‘and each such Chargor alone will be responsible for the
- -acts or'defaults of the Receiver and will be llable on any contracts or obligations made or
entered into By the Receiver. The S&curity Agent will ntt “be respensible for any -
' misconduct,. negligence or defadlt. of the Receiver, The powers of the. Receiver wili
continue in full force and effect fol iawmg any liquidation of the relevant Chargor:

R s Thﬁ rﬁmumara!; G of the ?iez:eis/er miay be’ fsxed by the Security Agent bt will I_:}é .pagégifx}é} _
' © by the relevant Chargdr. The amfmﬁ% of the mmmeratim will form pait of the Secured
Ubligations. : . e -

bir_corp\A 14522543 L R R o 15
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95

g

N The Raca&ver will ?’I&Vﬁ E:%m gawen o beha f and st the mst of zeas:h ﬂi‘tat‘g{;r Ert i‘eﬂ,ﬁ&{:t of
- which ‘the. Receiver-is- appolnted, - (&) to do-or om
_appropriate in relation: to the Secured Assets and (b).

it to do anything which he

conferred on the Receiver or ‘the Security Agent under this Deed or conferred upon
administrative receivers by the Insolvency Act. (sven . if he s not. an adiministrative.

o ﬁsr:eivar}, o @ ey racaiv&zr& by tﬁg LPA 6F a_rw u&h&r statat@ry provision ‘feven if hi isinot:
appointed under the LPA

ision) ‘but so that if there is By
Ansuch ™ iﬁgiﬁi&tmﬂ and ‘those

i

e

aribiguity or” confilct “betwsen ﬁe p&wars-‘ mnta ne

- tontained. In this Deed, i:hzsse caui:ainafi in this Deed shall prevail.

. Withaﬁt I?e'ejuiiice to the Q&nerak pawers: set. ﬁui I Clatise 9.4, & Raﬂewer will ?’fsé'-héve' o

the pﬁiﬁi&;s -and discretions setout in Sﬁ%’}ﬂ-}{f!} a8 {Rar:awers $p&{:§f§c pmw&m}

The. gezzﬁ:‘tty kger’;t or: aﬂy Rﬁﬂ&hf&t‘“ may sever aﬁy Fixtures from: S;h& ?raperi:y anil s&ii

_ -mem agsart: fwm t:?s ? h ut Lakin i he ?mpari and apply the et

eﬁ Gbiigaﬁms

87 ; _

9.9

940

g.41

10,

104

o 46,3

10,3

' -3tmrfm¥ ef aﬂ? Céx&:‘gw ﬁr charwﬁm amf whather o rmt a Reéeiwr has iwea appainted

The Sex:urity Agent ma&y, in vsffi Engf either i its apaﬁiﬁtmeﬁt af a ﬁez:eéver ur by _ -

' any ﬁf thﬁ pfawam mﬁfarmd on 3 R&{:ﬁ: ver by !;ﬁ i {:?&ad

éFaragraﬁh 14 of Sﬂhedule B1 %:as the iﬂse}imnﬁy sif:!: a;:rplias t{) th& Hoating cﬁar‘geﬁ i:reated' .

Cunder this Deed. -

- :'F’AYF%ENTS ﬁﬂﬁ:ﬁﬂﬁ?ﬁ #ﬁﬁ ﬁ??tﬁﬁiﬂlﬁﬂ i)F F‘R&ﬂﬁ&l’é&

' 'F&ight of ap;:mpﬁaﬁnn e Subjai:t ?cf:x the ;;mvismn& of x’;!aus& 10:8 {Rez::aveﬁes éay B
. Reeelver); the Security- Agent is entitled to appropriate fioney and/or -assets 1o ‘the
- Secured Obilgations in such manner or order as it thinks fit and any sugh appropriation.

shall eazarriﬁe ahy a;ag;repﬁatiﬁn by any Gﬁargan

.No'set-off by Shafgars I%Ef,} {’:harger sha I exams;a sy rig?;t of: s&twaft’ oF ccaﬁterciaim'_
it might have:in respect of any payment due-to'the Securi ty Ageat nder this Deed.

ﬂmaritsz ﬁgam’ﬁ rights af satwuff ”ﬁ'ze ﬁamrity Ag&at may, ai: aﬂ? t%mﬂ aﬁer thfg;_ _

. ﬂf” tmnsfar aﬂy wms &taﬁéing t{} *x:he f:red%t s::f ami &ﬁa 0!’ mare' f‘iss}t:é} accounts, a%’if!iar
Agent to any such Chargor (whether
or rmi: matumd at smh t me}; n e}r wwarda sat;sfat:tf@n mf any of i?iii Sﬁcmezd E}iztigat amst- o

{c) set-off any other f}i}ﬁgabmﬁ owed by the Security Age

......

fo the ﬁemrti:? ﬁ%gent may mrwari eziher amanf‘rt {ar bath} at any iﬁassnabia ttme and -

o at any yeasonabile rate. The Security &g&fzt shall notify Euch {Zhargzar [} writit'%g that any
: :ﬂﬁ.i{:?! tranﬂaatmn has' i:i%iﬁﬁﬁ place. . '

e corpiardsazsg e g

onsiders. ...
‘exercise all or any. e powers




10,5

06

107

108

108

40,40

1011

11,

114

~aceount i res;:se

 Secured Obligations, in azcar{ianﬁ with tha pmmﬁims of: tﬁe Finance I}mumantsg anﬁ {}:i} :
the ¢laims of those persons ant:t%eﬁ o any- surplus. - o

- Secured Obligations in that other curréncy at the: S
_ then. pmvaii ng for pu;*chasiﬂg that ather currenty wi

Suspense Account - The Security Agent may, abany time, credit to a suspense account -
“rany money recélved by Jt under this Deed, to be held for so.fong 4s and on such terms.as
. the Security
: ﬂa{mmd @hiigatmns

gent may: é&t&rmin& ;}{aﬁdiﬁg its apgticatiﬁn ‘towards paying d%sehﬁrging the .

- i‘%ﬁw aamuﬁt Fthe gﬂ{lﬂﬁi? %geﬂt receivas mﬁce Bf ] suhseqn&nf: mm‘tg "e or ::ms*ge- _
‘to-open a.new

raiatiﬁg to:the Se ured Assets; it will be entitled to close any account a
-of the closed adcount, If the. Semr}tv Agerit. ‘does riot open stich new
account, it witl in any-event be' tréated as §f it had done 508t the Hine wheﬁ itreceived

such notice:

gatians; E;e-
5&; ng_ the. _'

"!’ax grﬂs&*ap Tﬁe pmxf fons of ﬁiaaga 15 2 {?‘ax gmﬁsmg:} of the Fac: Htes ﬁ;gmem&nt'

_' _shafs apply tf} any payments made. %}y any i:%*sarg:zr under or pﬁm&aﬁt tothis Degd:

_ t:urmmy x_mf t?ﬂ?tﬁﬁﬁf 3‘4& payment ta ti*ee Seturity f&garﬂ: {wheﬁ;}er uﬁder any.: ;uégmsmt- _
urt. o - 3 ' '

: u;&%ez&s and uni:ii the Sﬁmﬂ“ii\f A
_ﬁ;arrﬁncy spmf ae:i m cause 33'

that m;rrem’:y, e Semri&y ﬁgeﬁt shaif have & ﬁsi“tﬁﬁr mparate must& of ion: agaimi

such Chargor anid shall be entitled to enforoe thﬁ Security created fmg this baati to récover
‘the amount. i}f the sh;:artfaiﬁ e o B

‘Currency wnuersmﬁ ﬁ%if msme‘g rece;?a{f or heid bs; the Ser:urity Agant aridny Receivef

urder “thls ﬁﬁ*eﬁ may - be: converted Into such, {}ti}&i’ ciifrency as the Saetmty i’sg&ﬂt
considers: necessary or desirable to cover the obillo tons and liabilities comprised- in the
j ity Agent’s spot rate of exchang&e
th ﬁza ex;siing cufrency

.Pﬁa?ﬁﬂ?mﬁ OF THIRD PARTIES

Mt} duty to ﬁaauim “ A buy&r feom, of otha; ;38%'5{}3‘} éeaiiﬁg wzth any Er&farzemmt Part:y
will ot be concerned to gnguire whether any of the powers whi ¢h such Enforcement Party -

has exercised or. purparted to exercise has arisen or become exere:isame an:} may assume
%:hat it s acting in aamrﬁaﬂce with this Efe.ed : . o

bif;éﬁ?‘#ifi'iiiﬂﬁiﬁifi o .- S .. - B : . .. S L g
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422

' pmmcﬂm or enforcement

-and to execute and defiver (using such Chargot's seal where

B -the ﬁecw‘ity Ageni: m* aﬂy Réue iver,

F‘Rﬁ?ﬁﬁ:’ﬁﬁﬁ QF EECU%IT? i&!ﬁ%ﬁﬁ?’

: g
aﬁtmg reafsnnabiy, beieavsm to he ﬁ’:{}ﬁt?&ﬁ} - sm:&rdaﬁce w*tkz thﬁ mquiremem:s t}f this

- Deed.

'lﬁxtii;sinﬁ of 1'!'§ai;:;§iitfvi-—.» :

' ._.ﬁ“ar 'wi!ﬁ.ei s\mndw:t

1222 W Chiargor mas

- i}f’ﬁ{f&n emg _sf&ta m‘ agﬁnt iﬁ reiat I‘i i:x:; t:hi’ ; i)mﬁ

it S !&mf %ffii:ek} em;ﬁﬁye& or- ageﬂt of any Enfmmﬁmen% ?aﬁ:y may rmf 6 th;s
T Clause 42 Lmdar the Third P&r‘:fes Act) S '

rights, powers, discretions ofF remedies of; or vested' in, any Enforcement Party or any:
attampt or faiiure tﬁ ‘Bxercise -'ﬁha% rght&i gawers, disrzreﬁiﬁﬁs-r_w r&meﬁi

ﬁi&Wﬁ?ﬁ;

Ea{:h Chaa‘gc}r ¥s‘rewﬁahiy aﬁé by way ﬁ:r? maur 3:3»* a;;spmnizss the Seouri i:y Ag&nt amﬁ aar::%;-
Receiver and any- person’ nominated for the purpose by the Security: A{;eﬁt or the Recéjver

{in writing, under ha Q,_Sigﬁﬁﬁ by anofficer-of the Security Agent of by the:Recelver)

- severally: th be the . attérney. of such: Chargnr {with- full power of substitution: and
- '{iaﬁegat on} for ’che ;‘::ﬁz‘;mﬁas set out in Clause 13,2, ce e

The ;i&{}Wﬂ?“ of ati:amey gi‘ﬁﬁtﬁﬁ e Claise 13.1 allows th
thie relevant nominee,. 11§ the name of the relevant € rgor, on: §t
deed and atits expense: o perfar:t the Secutity created by such

or do any act or thing whieh -such Chargor: ‘may, - ‘ought or K
unitder this Deed or which the atmmey may in’its absofute. disi

fhe Sewrity Agent or the Recaiver under, of ctherw;se foi the p&rpas&s of; i‘%‘:zs De&ﬁ

and (¢} |

f;«‘“e:curity Ageﬁt i:h& Rﬁﬂﬁi%f&i‘ m*' o
half, a5 its act and -
rgor _sne_fgr _this Gegd AR

_ consider’ appm;zr;am |
- in carsnﬁctian n ith tiw &mm se of any bf the rghts, power: &, AU E}ﬂﬁ&*ﬁ or discretiong of

he ﬁ&c:urity crﬁamd by thia-t:feﬁd {b} any exercl 5& tkf the o




© 133

4

TR

142

i4,3 S

144

15,
151

153

_ .“E”he; csvman{_‘s set sut in:se tiﬂ;’t& 210’5 of the Law of Pro e
Act 1994 _sh

The. ms‘crf{:tian ori the: c{mmiiéaiz 0n gf meftgages fk“i sectizm 533 nf the m& éaes net agzp!

' tﬁis ﬁa&ﬁ

- power, tight or remedy. I an Enforg
. right or remedy ofice, this. does riot mean that it cannot: axerﬁse Ei,ié‘:f‘} ;}c:swar right o
o remady again, fu!ty oy p;ari: . .

- Each Chargar covenants with the Seciirity Agent to raltify and confifm all acts or things -
-migde, dofe or execited. by:any atborney exerciging of ;mrgmrtiﬁg ¥:€) exercise: t?‘iﬁ powers .
- conferead i aaﬁar{fanm with this Clause 13, _ L .

-ﬁ??&!ﬂﬁ?!ﬂﬂ ?ﬁ&fﬁ‘ri&ﬁ AND: EKTENSH%& QF S’fi&?ﬁ’!‘ﬁﬁ? ?R&?iﬁlﬁﬂﬁ

£y’ {Mi&:ﬁi arigous Pro
c:aa;e, the i“éﬁ ca,sv rf?: 'swﬁnaﬁt

exi:end t{} b""d. a t:hargr;:r aniy if in any.

exercise under thisﬂeé(i |

:m ths Deed nar_ta any ‘Security: gi

ior e [P “apply : S : {') .
iﬁﬁ{ﬁ:{ of the LPA wkii nai: appsy 0 the Security Agﬁﬁt nor to a Receiver appaintﬁﬁi umﬁar .

.aé:{:e;:st the surrsmier af kaases ir} &ez:tmﬁs 189 amﬁ .3;(}{}. t;f.:thg LF‘A t%e:: not a;sply o ti’ﬁﬁ

-ma’sia-ﬁrﬁf:ﬁ;masaus -'#ﬁ&i:xﬁzﬁ&ﬁ'

i this Degd ars ia aﬁﬁiﬁm ts::s {am:i mr inst&a{i {}f) Qmﬁam; ghm anci mmeﬂieﬁ zzrsfier
- law, : : -

I an Eﬁfﬁr{:amant f*amf fai%& o exercise any §}€3W{-3?} right or r&ma&? under this Deed o e
dy, this.does ‘not mean that it walves that

wercise of any power, right or rémedy,

delays it
ient Party. éxercises, or party exercises; a- ‘power;

33’1& aﬁy ﬁhargar, wh&t?g&r anﬁi if sa, Whi%t‘i; imw E :
rights under this. Deed and (b) to exercise ‘any other rig;hi: i mig ;

have in’ r&spe }fﬂf any

- ‘Chargor {or. mtherwme} wt%mﬁt in any case, any’ i:hargt}r haviﬁg the: r;ght g+ mrstmi or

risstrict the Securty Aderit’s exercise of this discretion.

N{} pravlf-;mﬂ of this ﬁmd Wi 3 ntmfam with the 5%&1&* ty f-\§ant‘5 right to arrange ity affairg :

as It may in fts absolute {i]scretiﬁr; decide {am‘ b ige it tcs iﬁﬁcfﬁS& any §r}§armatian DN

relating to its affairs), exaegst as axgsesaiy si:ated

{t;]rugarp‘{ﬂ%ii}ﬁ%gﬁ‘ﬁ L - . e R -. o _. T




Ciss Each Ehafgm‘ dutharises f:he holder of any prmr of ﬂubsec;uenf: Securlty to pravide to thg '

- Seeurity Agent; and the Security Adent to receive from such holder, ﬁﬁ%:aﬁs of thestate of .

B account between $U£‘:h hx::id&ar anid such Chargor.

156 _ Ne:r {:hargzar shali amigm E‘%ﬁ\fﬁt& Br ﬂtﬁerwme deal w vith its r%g;f‘rts o ﬁﬁﬂt;}aﬁﬂﬁﬁ ﬁnder or
S interests I this Deed, exmpt with the ﬁrfaf* written consent of the Secufity Agent.

AR Shve as f}th&fwme g;mv idéd in thi Fae: iﬁes Agr&amerzt :3:' ti’!ﬁ Iﬁtercraﬁi it e Agrﬁiameﬁt :
© the Security Agent may at an‘y time assign, navata or otherwise deal with-any ;‘;ghts i
ahiigatinna nnder or Interests in this Deed. o

R £ 'The S&cursty Agent may diselose my infarmatian ahﬂai: afay. ﬁhargﬁs; tﬁe Secured Assets )

] | Q
.aame way asitit ha::i been. aﬁ ﬁﬂgmai ;xar’ty to thi& Baeé

.Eii'ﬁ;&_ _'If* at arzy &:tma, therﬁ_ has heen a. reieaﬂe, settiﬁment QE‘ t%ischarge af an‘g ﬁhar‘gars '
= o g | j :

respect {}f any s e::f' -
; i;s mfg aﬁiﬁe z}r

: hmiting f:hia Sﬁtm‘ ity Agaﬁi:‘y ai:h@r rights unéﬁr this E&aﬁaﬁi} tha Saﬂur ty Agﬁfnt sﬁaii ha-
entitled to recover from siich Chargor the value which. the Security Agént has placed upon -
‘such Security oF the amount of any such paymzsnt as i such payment settlement or
' dis&i‘%az‘ge Ezad not ae:a:urraci . . :

1540 I the $eﬂur ity Agenﬁ aﬁting masarxabiy, Cﬁnﬁ iders. that an}f___amoﬁ ; ;_paié by any f:hargmr'
. i respect of ‘the Secured ﬁ}birgat orig i f:a;}a&ﬁe of being avoided or ordered to. be

. refunded or reéumé for the reasong set out in Clau

- Dieed such @mount:shall niot be mnﬁiﬁiemﬂ to have. i::ean irrava{:ahiy ;f;«au:i

151 Tﬁ} the extaﬁi: té'zat Hhiy f:hargﬁr m&y tz:%e ant;%:%sz;s{é i aay }t}ﬂﬁ{iiiﬁﬂﬁ o c%airﬁ !“er ttﬁeif or Ets
- assets ;mmumty from suit, execution,: attazzhmant (whether.in aid of execition; before
judgrvent or othérwi se} ‘or otherifegal process of any Kind wherever it might originate; or
- to'the extent that in any such jurlsdiction there may‘ beattributed to such Chargor or its
assets ‘such Immunity (whather or not claimed), it irrevocably. agrees: ‘not to claim and:
- irrevocably. walves suz:h dmmun ty to: the Fullest exteni: permitted bﬁ; tha taws of such

- jurisdiction. : . :

. :1-§,12 - On'the B’Escﬁarge Date {i:mt Ei.%hjm:t to Clauses 15 %? am:i 15 Eﬁ) i: e S&mﬂ%y Agen%: sk@ai%

9, thien for the ;}urpﬁses of this .

&t the request and cost of each Chargor; execute ahd do-all deeds, acts and things 8s.

“may be necessary to- reledse the Secur&é i%ssats from fthe Sacﬁﬂty created by iiﬁs Qﬁﬁd

_':'_1_'?5;13 Each {Zhargﬂr (other !:han the Flrst Qhargar) E:sy its execution of this Dead or a Deed ef'. o

. Accession irmvcscabiy appoints. the First Chargor to act on its behalf as its. agenﬁ:
relation to-any Transaction Se{:ﬁnty ﬁemm&ﬁt azld irmmﬁabiy &uth&r;s&& L

- 15431 - the s’*’"‘rst i“:hargaf o behai? m‘ sm:t‘; {:hargar to Sﬁfm ly tr.! ih&z Eﬁwmy Agﬁﬁt all

- information conceriing. such - Chargor contemplated: by this Deed and to L

complete and give all notices, reguests and instructions, o execute o It -

- pehalf any Deed of Accession and any Transaction Secrity Document, to make
- such agreements and to effect the relevant amendments, supplements and
- varlations capable of being given, made or effected by such Chargor,
- notwithstanding that they ‘may affect such Chargor, without' {ﬁz aﬂy gas&}'
' ?urihar reference to or the consent of such Ch&r;mr, -afie _ :

b corpdrasazsy | S g




1515 The

161

i&_'ﬁ'_ - In %:ﬁg case of __Eﬁ‘;? ﬂthar-ﬂharggr, that ﬁﬁﬁfiﬁé if‘ﬁ wr rxg tﬁ t?aa Sm::urity Agaﬂt {whather m

16.3

in t:i‘za case s:tf &aah of the First Chargor and ﬁm ﬁeﬁarfty Agent thasa giv&n fnr it iﬁ tha.
slgnature page& of the Fm: litles. Agmemﬁﬂt, : :

and each Delegate, th ity to the Security -
by of Ir any other capac:!tv) hy stmh Recelver or Delegate {of

a by i:ha Security i-igeht on its behalf) as soon as ;}f*actf{:ama after its sppairztmant;

of any suhsﬁtute address, fax ﬁumher B departmant i aﬁ‘lmr as the relevant persm :
~may:notify to the Agent (or.as: ‘the Agent may notify to the other ?artlesg fa char;g& is
iade by the Agent) by not less than 5 Busingss Days’ notice. _ _ S




B
VAR

173

173

174
o affect %:he abligations of: eat:h other Party. ﬁﬁﬁar this Emd {sr unide

176 A

?HI& ﬁ%ﬁﬁ

:“Eﬁi:h {Ihargcr ﬁas Eﬁtﬁi"&d inta thzs Deeé iﬁ mz‘tsfd&ratmﬁ af i'he Sﬁ{:ﬁrﬂd ?&rﬁas ‘of snma'

of theni agreeing to provide (or to. continug to provide) f’inaﬂce facilities to it on the terms

- agreed Iri'the. Finaswﬁ Eﬁ@eumants

: “This Dead is intended to:be &' deeé weﬁ if any ?ari:¥ 5: executian is not. in acmr‘danﬁa with o
the fam’saift es refjuired for the execution of deeds. .

if thgre 8 any mnﬁif:t between the pmvisfan& of thﬁ Faci [ities ﬁgreament amf tha -
provisions of this Deed {sti’;ar t’haﬂ Clauses 7.8 {Insurahce) and 7.13 {Acress) of i:?z :

Deed), the provisions of the Facllities Agm&m&ﬁt shall ;}revaii

If any Party is m}i: Bound hsg t:%';is i}eezi {or any. pari: of i:) far aﬁy_ s‘aascn, this {ium not
y the relevant: garﬁ)

o _ -thé Sewritg Agent. anf,i iti& iv&rad

17.6 .

2
18,

19,

191

e murtﬁ ef_ Engiané have ﬁxgius ive. 3urfsc§i€§:§cm %ﬁ sa!:t& as‘sy fi :-';;mt& arisiz_"zg aui‘: sf i}F in :

‘termination of this Deed) and any non-contra 3‘ {-obligations arising

- wiil argue to the ¢

. ‘Telating to a Dispuite.
-e#ch Enforcermiant Party may take concurrent: pmteeﬁiﬁg& inany number of Jurésdmi:i:m&

Thfs Dead is in. atiéi Euﬁ_tc}f and de;aa 3{'§_fo werate 50 as in amf way tﬁ ;}rejuﬁ_if:a ar aﬁeat

: mag fmw orat amf tim& | -_as‘ t : e:-'date af i:hi’s i)ﬁﬁfj he:zld far or ?n r&s;mat _afi tha Sacureﬁ :
'(}hiigaﬂﬁﬁs o . .

_'Eath E:hargar subm;ti: ng th%s E}ead ar any munmmaﬁ tc; Tha Land_ Ragiatry sha}i an mm o

. .émi upan the ratum af the aﬁgirﬁai it shaii v:ie ivre? gm:fz er%g?nai i:a.- é-iﬁewrﬁt‘y Ag&ni:
_ Tb?g Deed and every murzte?paﬁ: 5 th& pmpart? of the Saeurity: Agant ' '

: fﬁwﬁmmﬁ ggw

“'Fh i5 L’ﬁrzeﬁ aﬁd afey nfmuwntmt:tﬁ& ﬁhiigat aris ii%"iﬁ t‘zg out a? or in mnmct%an with it are

- gfweme{i h!g ﬁﬁg!iﬁh faw.
. 3vﬂzgﬁmfxaﬁ |

. Jurisﬁiutiﬁﬁ ﬂf Engﬁah courts

connéction with: this: Deed (includis

'_t_g"} The Pames agr&e that the tourts e::ef Engl

connection with. it (a "Disg o
'ﬁnﬁ &ﬁwmingiy rv::s ?amr o

most appropriate and -co

ﬂﬁﬁ

aniy Asw resaﬁ:, _ :
ini: any-n_ efmwﬁa Wst?z wrisrﬁa:t sf; To the exteﬁi: aitawa{i h‘g iaw,-

s&w%m of pmcess

1-§;2‘-._-i- . Without ;}rejiid i) ta any- f:;ther ﬂ’wi‘f& of s&wxc& a 3awed Hndér m&y relevant

Jaw, each margar (other than a i:‘hargur ificorporated in &ﬁg%ami and’ W:a i

192,11 irfﬁvmatﬁy ap;:rcs ints the Ftrat Chargm‘ as fﬁs agﬁr:t fm‘ service of

_process in refation to any procesdings before the English courts B

7 incconnection: with this: Deed (and: the First ‘Chargor, By its
axazutirm of tms Liged, acr:apts that ag;:eamtmant}g and

Bl corpVal45ZISE T e s
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Lieed.

bir_corgha 14522513

- 19 242 agrees that failure by an agent for service of process to notify

the relevant Chargor of the -process will- ﬁét'-_j._in‘ga!iiia;m_l the. .
‘proceedings. cgn*:eraaé . :

: -If HAY ;mrgnri appeﬁnteé 35 arz sgent: for mwtm of pmg:ass is unabia far artv
©reason tocact-as agent fﬁr_sewim of pmcesa ‘the First Chargor {on behalf of all

the Chargors): shall im y:{and in any event within 5 days of such event

:taking place) a};azm%at another agent on ‘tarms aﬁgaptai}ia to the Secur] ity Agent.
- Faifing this; the Secur ty Tmstee may: ::smpi:sint another agent for this purpose. _

" This: ﬁc:f:umerzi S exewﬁeci 8% @ da&{i and r.iﬁ% varaf.i ‘of th& cia*fa statezf at: the begi nn ﬂg a}f thi _ )

23




$C‘HE§HLE :i

“i‘ke ﬁhargaf‘s nther than the First ﬁhargm‘ o

DMWSL 533 Limited:

' Place of Incorpoiation i England and Wales U T
fvon House, 121 Krilghtori Chufch Rosd; Ueicestér; _

. Registered Office . i Can
- e S Lelcestershire, LE2 33N
- Registered Number- 8 ﬁﬁﬁg*ﬁazﬁ ; _

DMWSL 534 Limited

?3_36::'@3fg:#_?ji%}‘bc{fgif&fstiﬁﬁ”_j - & i and: Waiea C o S
Redistered Dffige L1 Caernarvon House; 121 Knighton Chlirch Road; Leicester,
T . - Leicestershire; LE2 3IN S :
_ Registerad Number o -am%szz
..'ﬁrima:-ti?&fiiﬁiéigﬁﬁ__ R
B ?iﬁﬁ?6f*:i-ncﬂfs?ié.f’f&.tiéﬁ . i'--'Engiaﬁf:i and ’Waias L L T T e
Registered Office’ : -t Caernarvon: House, 121 Knighton -Chureh ‘Road, Lelcester;
s © o Leicestershire; LE2 3}?@& _ :
Registered Number L 02779B1Y

‘Barons Paric Narsing Hormie Limited

- Piam of Kncmpamtmn _ .
- Registered Office - SR

‘House, 121 Knighton Church Road; Leicester,
T o R cestarsﬁir&z L!EE 3N _ :
. Registerad Number R ﬁ:%ﬁ?%%

" Greenacres Nursing Hones m’;‘ﬁ&éﬁ .

o Place of lracc:rgmmtfm . Engiami an& Waias - e
. Registered Office - “Caernarvon House; 121. Knighton Church Road, Leicester,
. . o CLele :‘shirej LEZ 338 : ' - o o
Registered Nimber L 533;221{}5% o
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_______ TR s{;ﬁggu;gg

Ea:ﬁ{ aemunts

Prime Life Limlted W Sardiays Sartk PLC . (One
‘Snow  Hill; Snowhill .
-Quﬁmswgy} ﬁtrminghamg_'

B3 2WN) '

b, corp\a145525\E. 35




L  .; -_-f_-'l,' ssﬁﬁauass

" _ tﬁeﬁait& ﬁf ?*m;mrl;y

| Beechlands, .
: 23 ‘Central Avenue,
| Clarendon Park,
S Leicestar
S lkE2ATE : A
: ATI7NIa7

ﬁrackanﬁaia House, o o R
1/ etersRoad S T INKi58087
| Sheringham; ' L ' o '
{ Noifolk -
T NRZGBOY

_';ﬂherry"rrﬁﬁ i.miga o
33 Ma LE34380

E:hestnut Haus&
6;2 ﬂigﬁ Straet,

.%&

DN21. EAW

LL136437 8 LL234267

s Wﬁﬁtﬁtmﬁt T

'(Knawn as. Cfaranca i—laus&ff hé Granary)

Clarerice House Mews, : T ELRFE305

18 Quesn Street, SRR : . :

Horncastle,
Lincolnshire
LNS'6BD

| Gilby House, S . T L .. |H5181477
I 9 High Street; o - . T
- Winterton, '
Lincolrishire -
__i:ms:zs ?Pi}

Glengariff House, =~ . TR
8 King Street; - e ' .
Market Rasen, -

- Hrigotashive ..

1 LN 388

| The Hollfes Care Centre, |oyzesysz
‘The Hamiet, ST e ' : :
Sotth Normantorn;
Derbyshire

DESH 2IN
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Lowfield House,
. _.3% Cornwall Street;

Kirton Lindsey,

'Lincﬁinsh fre

DN21 4PP -

T HSZ11275 R HS244758

' ,Mamr Hausﬁf o

' A!kf}émﬁgh. '

Lincolnshire

'DE15 916

[Hs2a0758

f'-a;ﬂzi 1Ty

Middieﬁe[ﬁ Hx:mse E\:uming Hﬁmef T
Miﬁrﬁieﬁﬁlﬁi Lﬁt‘!i‘&i, _

'”_Eh Mﬁunt Resiﬁanﬁai ﬁame,

120 Palmer Lane,

| Barr wfupanmﬁumhar
.| DN19 7BS

Tis2Ese01

The Né?:i’xe?fanda}_ -
‘Spiisby: Read,

Horcastle;
Lincolrishire

| g AL

[ECC I

Norfolk

| NR28 8LL

: 32 am& 3% Sautﬁ ﬁtm&t
Bheringham, _

[Hikasores

Scmmfi Eﬁ Hauseg

Albert 5tmei:

Brigy,
Lincolrishire -
DN2OSHU

5t Ogg's,

14-Front Street,.

| Morton;

Gainabamugh
Lincainshire

| DNZ1 384

R

Eirn iam:i& '

50 Stoneygate Rz}aé,“ B

| Le rester
_'L52 2AD

| LT189535

“Ta rt%‘-_arfiﬁf:mség

5 Riseholme Road,
Lincolnshire

| LNE3sN

lilzeees

3 Welhome Roat;
. _ﬁr mishy,

| Lincolnshire

o BN32 Qi}‘f

15268740

L Wi corp\a1aEEEEG
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White Acres,

A5 Lefcester Hoad, .
Shépshed, _
Lelcastershire
LE12 9DF

[17322308

:Fir €§ﬁ$€ i:ar& Cem;re*

2 %ﬁ\!astgatﬁ! : '
Louth,
Linﬁmnshim

| INt1OYH

?arkianéﬁ ﬁummg Hame,
.| Goading Avenue, '
1 -Bralinstong,
| Leicester

[T233603

: 18518 Sh&ar Eaﬁk F{aaii
: -'ﬁ¥a€kbum
|'BB18AZ :
'{Knawn a5 Hawkhirst Care ﬁentm*};

T TAZ42590 & [A96964

.| Meadow View,
Meadow View: Close,
B4y 6PR '
and’ :
Land at Meaz:ia:ms View;
Wharrage Road,
Aic&ster :

[iiGess & WRaTee%s

[ Hause Care {:entre;
Mill Road,

Great Ryburgh;

Norfolk

.?\Eﬁﬁ QED

TNKIE7967

Qakiandg

328 mmign Rﬁa{i
Lelcester

LEZ 2?3

T TT300064

' CLdndin !:hﬁ narﬁh side of Rutiami Mﬁmeﬂa} Haspﬁtaﬁ {I:afd.

Overton Road, Qakham and 1 -7 {ﬁﬁd} Hzm%smans .
Drive;: i}akham LE1S6RP _ -
known: tos;:;etimr as
| Rutland Cara Village, -
Huntsmansg Drive,
Barleythorpe Road, =
| Oakham;, .
‘Rutland
| LE15 6RP

7367318 and LT395450

‘Woodiands,
Briar wm:u:_, :

1. Oadby,

) Loicester
LLEZ SUF

[ (7176513

- Blr cOrpVA FASR2EG




{ Byron and Shelley R’ause,
104 Drummand: Rx}aﬁi

1 SKedness

PEZS 3EH

[Tiz6362

- _'_Lafzd anv:i buil diﬂgs at Cthagai ﬁi:reet
Bedwerth '
{Kriown as Chambetiain Cﬁﬁr’t},

T WKa45745

. :.Tﬁé Gid Rea;‘wry R%t Hore,

g :Etfgkrs&y _
ez oA

TLia4102

: ::'Farm&.r Fir& Sf:ai:is:mf
| Warwick Road;
Kineton '

' | evs ﬁaw-'-

WK443915

E ;-’Sf: Michaeif

5 Care Hﬁmeg
| High Street; :
: ;'Waddingmn B
.ij\tﬁ GRF '

: Lam:i on the: saa%:h side of iw%ayaﬂ Caourt, Waddingtan -

Tils03563

'Sandg Lan&

Viowar Darwen

'383 i}?E}

) 3&;&«:{{;& Espianadef
| Skegness
| PE2b 3BE

MaﬁSﬁeﬁé

'i.am:i aﬂd bmidirxga ol E:he snuth east sid& of ﬁtacey Road, - _:-iﬁ?i;tz?ﬁi ~

5 ﬁgenaar mi
i‘smttmgham
NG16 1DQ-

'NTasgadd

_ E}aaker E’ark ﬂare \1 iiage, f}Emt 5 Feaker ?ark i
_Rockingham Road, AT
- Market H&rbamugh o

1A Lease dated on or about the date of
| this Agreement. a'e:ize between {1}
_ b i

Ited and ( Lite Uimited.

.i.  Prim

- {Tirkiees,

FLKI rkgat&;
Waltham

PNFFOLE

SR 131 N o
| 21 Cheapside, -

1 'Waltham,

| Grimsby

| DN37 OHF

- PHS147062 and HE243292 _

'. .i Bamn Pari{ Huase; Desﬁ;&r{i f{{}aﬁ Ki f‘i}y i‘f’?uxtae;
| Leicester LED 2BE

bl enpVA 14522518




| The Faltways o

.| Phognix Aventie . e e e
Seunthorpe. : : .

North Lincal rishire

DN15 8HN

Trg3380T

The F;eidings
Sherwood Court, {riagiﬁtﬁreﬁ at the Land. Regigtry with
| the name Clarence Resldential Home),
Huthwaite Road, _ '
Ssttﬂﬁwinméﬁhﬁai
Nottinighamshire
1 ONGLT 2G5

I

; ﬁr&anacmﬁ

Land am:i buiiﬁmgg ‘at the back ‘of 145 Egsrtan ﬁcad
. _W{:ﬁéviﬁe, DELL7HW o

| 145 Burton Road, Wncsdvifief DE{1 ?HW

: 153%3 Sﬁ.};’t&ﬁ Road, Wﬁﬁﬁv&ﬁﬂ; B‘Eii ?SW

Land ferm el ;:zaﬂ; nf 153b Burie::r; Road, Wmﬁv ille, DEL1

_?3w

- Woodviile Swaéjiincete =

S Land: ﬁgmg tz:s the re:ar of The Sycamara& 14? Eurta;‘; R&a&

| by222785
‘DY225754
| ovazzezs
- pY345178

DY352049

DYtz

C B eoFpVATABR2NS
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' Shares

533 DMWSL - 534 05995822 1 Ordinary Shate
: Limited L R S

3 DMWSL532  PHmelifelimited 02778611 - 205,755 Ordinary Shares
4 DMWSL532 - Primelfe Limited 02779611 208,000 A Ordinary Shates
5. Prime - Lfe Wellspring Centres 03551826 . 2 Ordinary Share '

Umited - Lmited R
& - Prme | Ufe Mountforest 01879541 - 1,013 Ordinary Shares
5 Prime - life Drillstyle Limited 01964402 - 4,966 Ordinary Shares

o Liindted . L ' S
g Prme . -Ufe Kinairlimited = 03336327 - 1,000 Ordinary Shares
g, . Prime Life Collegla ~ Care 02435800 2,500 A Ordinary Shares.
e Limited : o T
10, - Prme
S timlted
11, Prime © Ufe Tren

T Umited - Limited ST e |

4% Prime - - . Life ‘Barons - Park 02874226 - 700:A Ordinary Shares
-~ Limited . Nursing - Home : - 300 B Ordinary Shares:

URREPU S Limited - T '

43 . Prime - Life Greepacres 03221059 550,000 Ordinary Shares

T Limited Nursing  Homes | R

. : - Limited

Care 02435800 = 2,500 B Ordinary Shares

‘Care 01382869 150,000 Ordinary Shares
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" This Schedule has been Intentionally 1eft blank.
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SQHEW}LE ﬁ

Natimﬁ

N(&tiﬁ& tr.a iﬁsamr

{Fw m:tm:hmm%t i}*y way %:af ﬁﬁdﬂrﬁﬁmﬁfit ‘m t?m maurame&}

' Dated: [date] 2017
Diear 'Sir:»i,

. saa, ?i‘m pﬁiiﬂi&s of iﬁxuram:ﬁ referred tn in izha 3;’:&6{&;?& beiﬁw {ﬂze “Pﬁiimes"}

' _awnership a? té’:a Poii ieﬂ and aii interest on any sf th& ﬁeaureﬁ maney}
’Wﬁ irremcahfaf aﬁ{f ﬁnmftéitianaiiy &iﬁhﬁﬁﬁﬁ arid: mquasi: yeu '

4. . teinete *ih& Eemﬂt\y ﬁgﬁntfs inmrest a5 f:rst ﬂhargﬁeg, assignea amﬁ m!& foss: ;aasme »:sf i:hﬁ:-
- progeeds af such Policies; and _ . : -

2. toogive ti‘;ﬂ acknaw aﬁgament underﬁa&:ings ang agreamartts rec;uiraé by the ﬁacurity :
B Agent-and to act on the Instructions of the. ﬁecurfﬁy ﬁgeat Wi thmat any mrther reference.
- to o authorisation frém us. . _ o
. F‘tease sign the enclosed copy af ttﬁs notice amﬁ d&iwer it m the Semréty HAgent at 7. Fiaor; 5 Tha. :
" North Colonnade; London; E14 488 marked for tha attention of Head of Barciays E:ez‘pcrate Agency
. Teamn {with-a ﬁj:‘i:har copy to us). ._ _ _ _

_ _“E‘hza notice aﬁé any nﬁﬁwwntra{:mai c)é::rl gat ans: arisi g ﬂu;‘: «:af aof iﬂ mnnectiﬂﬁ Wi ?:ﬁ itare gavamed'
by Engli ishl law. : : . . .

Y‘imrs farthfuli

' For-and o behalf of {:‘:fmrgor}

Chicerp\diasazs o




Thes !-'*n i%ﬁ&m* o

'*ch he mmpiﬁ m:i izv i:ha Chargar anﬁi ____aiﬁ;}mafeﬂ by the securit? ﬁﬁgﬁﬂt ami to im:imiﬁs all

. {ﬁumi:zerj
o -.{ﬂamb&f}_
3. [humber]

4 [humber]
5. [number]

#Not r&qmmﬂ if puhdaﬁ am a&muaiiy maewabi
Dated [date]

bir corpVi 195225 4




'm im im:fmfad an mpy natfm R '

" T{:ﬁ : E{srzsiav& aank ?Li: as traisi:ee f’ar the Seﬁnm{i fﬁart%as {azﬁ; referred 5:4:; in the. Deéﬁeniﬁum}
o 7% Foor _ . :
5 The Noth. ﬂﬂiﬁnnaﬁ&, .
Londan, '
El4 485

F.AO - Head of ﬁammvs f:mr;mrate Ag&m:y Tearm |

) f;‘mgy o {aam" and &Cfﬁf‘ﬁs of hargor|

- We {ﬁam&ﬁ | a::im:zwie{igﬁ ref:e;;}t of the aémf& n{mc& We

L. dgres to r‘mfe yow Eﬁt&rest as fzt'st z:harg&e and assignee and mE %n“_ss payee of 'thé '
SRS - proceeds: ::}f stch Fi}ﬁfliés, o - : B

R _ 'underi:ake o ﬁiiﬁcime tr:s Vo, gwmpty fzsiiawing request, ‘w time.at: iy refareace o or .
. further authaﬁity from the Chargor; such Information miating to'the Policies as you may- at:
- any time: masanaﬁiv mqu&ﬁt* .

3. igorifirm that wWe hav‘& ot mc&iwd Hotice of any. ;::rmﬂam assigﬁmﬁﬁt or nﬁarg& by the :
. Chargor of or over any af its rights, i:it:ie, fﬂtﬁ%’&ﬁtﬁ ar &:en&ﬁts mfarmd toin the notice;

4 -agr&e g:mm;zt:i to .r_ret_ fy: yau- of our _ntef_:itian to ;:.aﬁﬁ%i;m-ﬁaaiima- renewal of ar;y of thé
- Policies; anﬁ : _ : : - _

_ : 5 | agraﬁ psrﬁmptiy o hﬂtfﬁf ye}u ﬁf any: requast maz!e, or: mﬁ:ﬁf‘ E&‘?ﬁmi‘f gwem %;y ti‘te ﬂhargt}r tc:r'
© s, torcancel the Poli cies{ ar to allow the Policies %:&3 iapsa* o _

'?erma defin&d ¥n the potice: ap::aiaf to this endorsement, which is gmfemaz:i by Engiish §aw tﬁgethar '
with any rion-contractusal {ahiigat;ms ar‘isiﬁg ‘out of or in contiection with it, -

GG i

for and on behalf of (s
- Dated: [a’atal :

o BigarpNalaszEE T e L ST -




S paymen*zs zmti genaraiigs t:a witﬁdraw ﬁ.mds from t?m ﬁf:ezeimi:,

et K] (the “Account Bank’)

Dated:

" Dear Sirs,

- have' assigned t
‘We Irrevocably and uﬁ;::éﬁ&ftmhaﬂyeauihuri's@;gnéi!‘;‘:sff_:a%gaz:-yau:’ B

1.

- Upbn wtkdrawa I of the Searity asgant’a Consent, wa may not wlthdraw araf further manies fmm- :

the: Charged Acmmtf&] without first having pmdumd to you tha priot written * consent ‘of the
Securlty Agent to each such withdrawal. _ _ _

- We: agwa that you hava no nei:ise of the: ;*ars:iz:ularﬁ of the ﬁeemrtv traatad hy tha Emimnmref save

&8 set out In this notice

The pmzfisfans of this natk:e may ohly b& mmkﬂc% af variﬁsi w;th Z:he ;}riﬁr written czms&nt i)f the

ﬁei:uﬁtv Agent.

Pfeasa szgn the amtasaﬂ mpy of this mtc& and dﬂt VT it to-the ﬁaaurity Agent: ai: 7% Fiaw, & Tha--- o
North Colonnade, Lanﬁm, E14. 4BB marked for the attention of Head of Barclays {:::srporat& égem:y-' -

) 'feam {with a further copy to us).

The pmvis ons of ‘this notice and: any ncnwmntraﬁmai sbi!gaimns arising ou:: tsf or in mnneﬁtinn-
with it ara governed by Eﬁgiizﬁ feiw, _

" Yours faithfully,

i £orp\d1a5225\3 S e e T




By mur;terstgrsiﬁg this. notice
-fmm tha Cﬁarg&d ﬁmatzr& ;

' mm:f flet E}*g‘ the Sawrity ﬁgent ir's ts ahmiu:& ﬁisare:mﬁét ar{y ttﬁié

-f;‘wnters;g nedby

. _ ﬁamiays Eank PLC E

 Becbrp\i145225 ST e S ERE : R - 2




-~ to be and&m&ﬁ on - Copy :mt?m

'*3"{31: :

CFAC

fﬂfrciays Baﬁk FLC as tmstee f::;r tha Sscured ?artzes {as z’ef&: md i:{} in ti‘m thﬁnmm}
" Floor, . . . o
5 The: North {I{)im’iﬁﬁdﬁ, _

London, '

. E144PB.

Head.of Barclays Corporate Agency Team: .

' aaknﬁw ledge mce}pt of ti'ae Ef}iﬁf& neﬁice,

.'agrea o az:t Hr aﬂcmrdanm with the autharimtims, mstr;gztinns mnf rmai:icms anf.i

natiﬁcatmns contained or r&i‘evr&d to'in the ahe;}ve notice;

ﬁnﬁerﬁak& ihat we will mi: exercise anss y§h§ oy mmiﬁﬁa am&&nﬁs or: Ay righﬁ«; of set-gff '_
. of lien or any ﬁsmiias“ r:gﬁt& in relation to. the monies: ﬁ%:amimg to the. credit of the L’i‘targﬁd
- Account; amf ' : . _ o

" agree that any notice. or other comimunication from us to the Security Agent Wﬁ't be 'f—;érst' .
~or'made to the addréss of the Security Agent stated above, dr to stich other ﬁdﬁ?ﬁ&?s as

the Semﬂty Agent- may: from time to time notify to us:

- The :‘a_'gr&:ﬁmant _i;} paragﬁa_gh_-zz- _abwa- iﬁ'-'gﬁ{ﬁ!"t oy -tﬁe- 2}33;5 ti'xat--- -

we may raiy o any notie

~ whorn it ‘purports ‘to be sig

to be genuine and o ee:t‘-“

Conseguances of f;izch feﬁanﬂé and w 118 ¢ '

- facts or matters stated in any such nofice of dfxmmant are tiue and cerraa:t and

to the e;::te'nt that an 'ifistructiﬂn fér Wi tﬁéravéai fmm tha (Iha%‘g&if ﬁkccaunt 18 giv&n’@%’siﬁh_'

. would; ih: our reasonable apinion;. cause:the: ﬂhargeeﬁ ‘Account to be werﬁramn, we-shall
“only *:raﬁafar the wmmnﬁ ngo eareqi eredit balance in the: aﬁzﬁmmt

' }’erms x:ief ne{:i in 2:?3& mtit;es appisf b fhia &ndmr&emeﬁt wﬁ t;h fs gw&me:ﬁ by Eﬁg%ﬁﬂh iaw tﬁgether
o wfth any rion-contractual obligations arising out of of Er’s connection with it

b corpviagagsE o : o T




ﬁﬁﬁEDﬁLE 7

- Farm af E}eeﬁ af sﬁm&ssmn

- This Deed Is made on Eifaé‘e] R .. SR L E&a&sé&n:‘ _

_ .{'_1;3'

vl & mm;}aﬁy inwr;mrated s's Engiand and Waias wif:h :
Il :{ﬁm “t%w Chargnr“}, :

Ry o ii};iéWSh 5'2-1.&1&!1“1‘%!} a mmpany m:carpﬂmt{afi i Englamﬁ mﬁ Waies wiizh mmgﬁaﬁ? S
T it g ; h : L

@

“@
_ _ ﬁumher ﬁmiﬁ 16’,?, in its cagalet? aa ;-:fgem Ltmi&r thﬁ Faaii i&s ﬁgrﬁammt {the “Agent”}
B A -m’rmm&rmzaﬁ IR
L1 inthis aeeﬁ ‘the “ﬂahegntar&” means:a fiaiaenmrﬂﬁaifed _ 2017 mﬁéﬁ i:sfztweem- '
" ‘amghgst athem; ‘the First: Chargort; -eat:h of the othe argors and the Setﬁrﬁ:y ﬁgﬁﬂt ‘a5
. amended,; nmfated sap;:iammtﬁé; extaﬂd&é or restatﬁd from time to tme. : '
- S E}ﬁies;f; =¥ mntrary %néicat%eﬂ aﬁp&arﬂ |
-:L.*Eﬁ-}- - eath term: useé i th i}eefi which.ig' tieﬁneé I tha Eabemmre or the ﬁeﬁnitiﬁﬂ
- of 'which Is incorporated by reference Into the Debénture shall. have the same
: meaning as applies In the. ﬁebanmr&, and. o
1.2.2 .ﬂ"iﬁ prmmpi% of mnstrtxctisﬁ - m;t ar ref_e_rreé to ifclause 1. 3 {Cﬂﬂﬁ!‘f‘iz‘ﬁi’fﬁﬂ}
' of the Debenture shall Happly also: {whare relevant). to this: ﬁa&é
2. REPRESENTATIONS R
© The NEW'- ﬁhargar’-@afranta-aﬁé.‘fépri';é&éﬁtsam' the Security #g’ehé thati

3 S has alven éae mﬁsiﬂﬂratiaﬁ to the tarms aﬁé Eﬁf’éﬁf_ tions- of ‘the. Finance' i:}ammeﬁts '_

. {incliding the Debenture and this Deed) and has s: ¢ itseif that there are reasonable o
arounds for believing that by enecuting this Deed the: New Chargor will derive wmmerﬁaE C
benefit and that it enters into this Deed in gnad faith “and far tha g}urpasea ‘of the

- promotion of the success of its business. o
"3, AGREEMENT TO ssmﬁﬁe-
The New Chargor agr&es o ﬁﬂtﬁda and: he&:&m& a ;:iarty to and to E}e bournd by thg terms
of the i:ie%:mﬁmre ag A {‘;hargﬁar with effect fz"am the date of thiﬂ Deed {the “Effective
Date), . _ _ _ . _ .
4 EFFECTOF ACCESSION

On and after the Effective Date, the Debenture shall be read and construed for all
purposes as if the New Chargor had been an original.party t6 it In the capacity of Chargor

- (but s6 that the Security created consequent. on such accession shall be created on the
~ Effective Date). | . o o

B gorpNALABRISES o R e T g
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. somie of them) makifig of continuing to make facilities available to he First Chargor or any
. other member of the Group on the terms agreed In the Finance Documents, -

SECURITY

o Sﬁtzursty over aii ass&tfs

:5,.-'5;_-;} - The New il‘harg{;r grani:s m t:hez Eemzrity Ageat it relation i:r.a its assets and

undertaking the same: Secursty a5 s ssi out in tlause 3 {Secu{st;f} of the:
Dahantum . . N o

512 : ‘i’h& New: i::hargmr agm&s ami czmﬂrfﬁﬁ t?;at such ngmw {a} sha! i}ﬁ% taff&t:mf&- :

and binding dpon it and its assets and. uﬁdartakmg and (b) shall not in any way -
. i:rﬁ waidaé ds::ﬁarged ar ra?easad_ mf @tﬁer}gxige 3:3_%1*'5&2? af_faz:ieé by aﬁy' L

.W

inval
oany ethar E&ee& af ﬁsct:essmn

ty, éischarge or rei&ase {:f any S&mﬁty céi‘%’téiﬁﬁi{i ln ti‘m ﬁabenmr& or: in

{ﬂiaase 5.2 anti fhe mf&vasf sab»ciausas appiy wfmra ts‘;& s‘%!ew (Z’hmg;::rr aw:}s assats Wf?fa:‘f? '

: im:w;;z}rarﬁﬁ sbz}ﬁid ﬁsi}asé fe‘:a fﬁfm af {*fre ﬁz}ffﬁﬁgﬁﬁﬁiﬂg Sﬁfzeﬁzs!es' iéz i?ze ! __ebaniwe }

ia;mciﬁss: sﬂmar;ty W&hwt iimit fzg th& genarality of {:Eause 5.4 {ﬁewﬁty el 35!" o
.. @ssets) or of the Qﬁh&l’itﬂl‘i“é; the New Chiargor; as a continuing s&wri&y for the paymeni:
s ;-z:Hsz:harga and ‘performance of the Secured: Obll gatians ‘tharges in fawur of the Sewriiy '

_ Ageant _ _ .
524 [by way of ﬂmf; légal mortgage, all its Property, .i:i'einzsze;gfrfa Schedule 3

(Details of Property owned by the New Chargor) ta this Deed;]

522 {by way of fifﬁt Fixed. {:Eaarge, {a} the {:hati:aia iwi; ch 3halt be Desi gz‘zate{f

- Chattels for the purpéses of the Debenture) listed in Schédule 3 {Spadﬂ' ity
-identified chattels owned by the New :Chargor) to this Deed: (but not Including
- any of the assets which is subject to & valid legal mortgage under Clause 5.7,
L and: __(b}_t_he benefit of all Assoclated nghtﬁ A velation to. szze:h Besﬁgnat&ﬁ L
. Chattels; ] o _ _ _ . '

B2 _ by way of fiist ﬂxerj charge;: all me Shamﬁ %sted ifs &:hadufe é (Sf;&ms} %:n :

this Deid; }

) 5.2.4 [by way of first fived aharga, Ei the: i)%&tr%hutian ngﬁ'&hﬁ acamiﬂg to or on t%ae _ S

- Shares listed in-Schedute 4 (Shares) to this-Deed;]

'...Aﬁﬁﬁﬁﬁﬁﬁ?" AND CONSENT E”'f Cﬁﬁﬂﬁﬁﬁs

The First (:harggﬁg for ltself and as agem: forand on behf:if’ t}%‘ all ath&s* thargars t.iméer tha -
' ﬂaiﬁeﬁ‘mm agraeﬁ anﬁ consents to all matkers: garwided for inthis Dead. : '

' .-mﬁsmﬁizmz\;

* The Debentire shall mﬁtiﬁusﬁa‘ in full force and effect but amended with effect fromi the
Effective Date Iy the mahner and to the extent provided in this Deed; and the Deberture .
and this Deed shall be réad as one and.so that references i the erentum to “this

I}tsad” and similar phram:—zs ﬁhali e dﬁemfzé to ifclude thfs Deed,

. THIS DEED

“This Deed aﬁci any n{mwﬂsniractuai ﬁbﬁgaﬁans arasiﬁg olit-of or in r:annﬁcﬁﬁn with Ei are

governed i}y English faw.

The New Charaor has: s:ntereﬁ into-this Deed in f::anmtier“amn of the S&cur&d Fﬂames {ﬂr

SblreorpViBBEAS T s 4




83 "f‘hie' f&igeﬁi:'-anﬁ'ihe'-’?ir'stﬁ'ﬁa’r{;w designate this Deed a5 4 i’-’i%'aaﬁm- Iikémmﬂﬂti; _

= 3;4 o This El‘aeesi amf wery mumzaerﬁart is: i:%ae; gmpﬁrﬁy a::f the. $€curity ﬁg&ﬂt

' “E’h;& Dedd Is made aﬁci fﬁe ;vereé &5 a ﬁe&c& x;m the ﬁai::a dtated ai}awa

*frh_ie' ﬁé@-@hﬁmf

Executed as o dead hy {Rew’:s

iargor], acting by a | Commuriications to be delivered to:
-__éire::;mr : ' = o . L o

. Director

in the presence of: - 1 e
S ’.!%‘st&riiiaﬂ'z‘ {T8c]
Witness Signature: o

Wittiess Name:
Witriess Addrass:

 Witness Occupatians
The First ﬁﬁafﬁﬂr N

Exeﬂuted a5 8 dee{i b’gr BM’QEESL 532 L}:Mﬁ‘ﬁﬂs Communications to be delivered to: ~
- aaﬂﬂg hyaémﬁar . _ . L
L . T :ﬁﬁdrﬁafs :

e ';Caaf“nawm mesa 12.% : .

Khighton Ciitreh Road, Leicester,

' B Lelcestershive, LEZ 3_3?6 _ -
Director. e
S L ‘Fax number: 0116 270 2318
i the pmsserxce of R - '
. “Attentiont Divectors

_ W&nesss Sigﬂamm . :

'Wftﬂ&$$ i\iama
W._tn&ss-&_ﬁdmgsk. o

" Witﬁgs‘sg;va’;ﬁémn‘:‘

U PlrorpdI4E2asE ._ o R T T : SRR R S




ﬁ's‘-s'acurifﬁr- ﬁaﬁ'ﬁﬁt =

Execiited as & deed by

Bg 3‘:?&;’?‘9&? for BARCLAYS ﬁﬁl"ﬁ( ?iﬁ
I the presence ofi '

Witness signature!

. Witriess Name:

Withess Address:

As 'ﬁgaﬁt :

Executed as a deed §:;y

A attorney for BARCLAYS BANK m.{:,,
i the: ;}resenc& af

- Witriess sighatute:

Witness Name:

©Witness Address: |

- Witnéss Occupation:

Bir, corataiannasia:

- as-gttorney for Barclays Bank PLC

' __;a'g-:'af:tﬁmeg.fcr ﬁam_iayﬁfﬁaﬁk PLC

-ﬁ-’ﬁiﬁi&ﬁﬁﬁﬁﬁif 3
§ Agenty Team.

_;‘E_ﬁni'mimi&aﬁﬁm to be '_@’BIW@.I’"?# oy

[ address: 7" Figor, 5 The North
- | Colonnade, London, 14488

- iFax namber: 0207 773 4893

| avteintion: Head nf samzays; Corporate
":-ﬁganﬁy?‘&&m L S Ny

. ..tmmaﬁ%eaﬁﬁﬁﬁsfﬁm -h_a;asiﬁéi-ia:esmis;t;.ta'z*. :

' 'j'ﬁ;dtimﬁg '?”’ F’iaar 5The Notth.
"Cﬁfﬁf}ﬁaﬁﬁ; _Lﬁﬂdﬁﬂ,. El4 4BB _'

| Fax number: 0207 773 4893

Head  of -'ﬁ*a;jr_‘;:ia‘yﬁ- .{iﬁrﬁara;w-'

AR




 SCHEDULE 8

 Receiver's specific powers

o 'The Rﬁﬁﬁi‘fﬂr wil % have fﬁi Qﬂwer az":d anthﬁri

_':2; '

BT B
14,
12
i3

14

L any pm‘t of ﬁ: a5 he may ih%nx_'ﬁt

' __'E“:hargnr all i:i‘;e p_
timé in force In

_ _in the: nama z}f tha reslevant f:?aargar} to b mgf prasﬁmte-’ i
all such actions; suits.and pmm&&ing@ inrelation o
o {thargnr or the Semmé Assets as in any case He thsnkﬁ fit;.

%:ﬁ sant:er upaa, and to taks gzcssgegsiaﬁ ﬂf the Sacweﬁ ﬁ&ss&ts,

o caitamt arid: gaat i aii TEnts; fe&&, aﬁarges or ﬂsﬁ‘s&r iamme of the' Siecumd 3%55&1’5

geierally to’ maﬂﬁg& ‘the 3awfed Assets and to. maﬂage or tarty on, r&mnstmct
amaigamata diversify ‘or concur In aaz*rying on the business of the re e’ssar;t Chargor ‘or

nz‘;éét‘ this E}aeé

) _'m gurcham af acc;aira &ﬁ? Eaﬁd aﬁd ;mmhaﬁa, ace;mm or graﬁi Sy mmmst ity -or rg?‘;t:'
o overland; . _ _

to take a lease or !:sﬁamy nf any property: f'ﬁfgwre{} z}r wnve:nieﬁt for tha huﬁiﬂ&ﬁ& {:af the
velevant: i:hargcxr oF t?‘;e ‘exercise of the Recelver’s| g}owars under this Dﬁﬁé’ .

tenant; rents, hmusing o agrimﬁt ire ;f'n' resp&si: of the ?m;;erty,

fm‘ the purpes& af exemising ﬁﬁ}? af t?‘tﬁ rights,_ pcwers; authar es and ﬁscmﬁzzns

li a?:ﬁf t@* on’ éaﬁh tarms wh&th&r securad B anmmmé : as: ha may ‘think fft and: whﬁthar 4o
-rfmk in priofity to this Deed or not:

' "'ta appmmt aﬁﬁ ésx:hargﬁ empieyﬁas, aff cers; mnmétanﬁa, aév;&arg "managem agentsi
E

tarma Bs 'ty rgmummmn of . harwiﬁa as ha may ‘think fit and t:cf ﬁiisﬁharg& any S%éi’:i”é

' -;:xermﬁs appmm’&e{! by the relevant: Chargor ;m::ar to his: appc;intmant

nforce; defend snd discontiue
'-ﬁarﬁt}nf{?ﬁet business of such -

tm settle, ac{}ust mfer te arbitrat;an oF axpert datﬁrmiﬁai g cem;ﬁmmise and arraage'_

. any claims, accounts, disputes; q{.EEStii}ﬂS and demands with of by any -person or body

wha s or clalims to be & ﬂreciimr of the relevant i’:hargar feid miatmg n a;}y Jay Tty Hhie
Seturad Asselsy . .

to give: v&did mcmpts for ai mane&y& ami examta ail agsmmnms and thingﬁ which may be

preper or degirable for realising the Securéd Assets;

| to ﬁbtam &mthmzsat ons. fm' and to aarry m}t of the Property any new. works or cnm;ﬁetﬁ o

any unfinished works of deweit}pmeﬁt buiidingg reconstruction; ‘maintenance, repair;
rendwa, ;m;:wvemerzi, Furetlshing or er:w ipment; . . . .

i:f,: erstesr iﬂtﬁ, VaEY, t:am&% Bt waive a;"ay {lf thi- ;}mv fﬁ}ﬂﬁ z}f any *:aﬁi;ra{:i;s whmﬂ he fshaiﬁ '

I any case think expedient in the interests of the relevant Chargor orthie Security Agent;




17

14,

. '_1.§t. .

39,

22

“insurance, in every case in such-amounts; against
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