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Details of Charge

Date of creation:  21/02/2020
Charge code: 0287 4442 0002
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 02874442 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2874442

Charge code: 0287 4442 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st February 2020 and created by CARE FORCE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th February 2020 .

Given at Companies House, Cardiff on 26th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8261692/REP/SPO/8.5

% BARCLAYS

The Chargors listed in Schedule 1
(the Chargors)

and

Barclays Bank UK PLC
{BBUK)

Barclays Bank PLC
(BBPLC)

Barclays Mercantile Business Finance Limited
(BMBF)

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bank)

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

This Debenture is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser before executing this Debenture.

- This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of sach Chargor in Clause 4.4
{Floating charges).

. The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by each Chargor including under the agreement to pay
contained in Clause 3 {Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

. The guarantees created by this Debenture will be deemed to be granted by each Chargor {on
a joint and several basis) in favour of each Finance Party separately, as if a separate guarantee
instrument were entered between the Chargors and each Finance Party individually. The terms
of each such guarantee are set out in Schedule 3 (Waiver of Defences and Deferral of Rights)
to this Debenture. Note that each Chargor agrees to indemnify {meaning for the avoidance of
doubt, that the Chargor is required to fully reimburse) each Finance Party on the terms set out
in Clause 3.2{c} {Agreement to pay) (in the event the chligations guaranteed by it are or
become unenforceable, invalid or illegal).

. Your liabilities under this Debenture will include any liabilities owed under any guarantee or
indemnity which you have given to or may give to any of the Secured Parties in the future.

. If any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the assets charged by this Debenture and sell them and can appoint an administrator in
relation to each Chargor.

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC Is authorisad by the Prudential Regulation Authority and regulated by the
Financial Conduct Autharity and the Prudential Regulation Authority (Financial Services Register No, 122702). Registered in England. Registered No.
1026167. Registered office: 1 Churchill Place, London, E14 SHP.

Barelays Business 1s a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regulatlon Authority (Financlal Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP,

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No. 783115}, Registered
in England. Registered No. 16825314, Registered office: 1 Churchill Place, tondon E14 SHP.

Barclays Mercantile Business Finance Limited. Registered in England with company number 00898129 and registered office at 1 Churchill Place,
London E14 SHP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC, Barclays Mercantile Business Finance
Litnited is an appointed representative of Barelays Bank PLC which is authorised by the Prudential Regulation Autharity and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England with campany
number 01026167 and registered office at 1 Churchill Place, London E14 5HP.



THIS l'iEE_D is made on the date specified on the front page of ti1is' Deed.

By:

(1)
- together the Chargors); -

(2)

®

@)

(3

(6)

The entities listed in.Schedule 1 (The Parties) to this Deed including the Agent (each a Chufgar and

Barclays Bank UK PLC (Company Number 05740322} of 1 Churchill Place, London Ei4 5HI5 (BBUK_);

Barclays Bank PLC {(Company Numbier 01026167) of 1 Churchill Place, London E1475i-lP (BBPLC); .

Barclays Mercantile Busmess Finance Limited (Company Number 00898129) of 1 Churchlli Place,

London E14 5HP (BMBF},

Barclays Security Trustee Limited (Company Number 10825314) of 1 Cliurchi'I[ Place, London E14
SHP, acting inits capacnty as security trustee for and on behalf of the. Secured Partles {the Secunty

Trustee), and -

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 SHP (the
Barclays Account Bank). :

©IT 1S AGREED as follows

1. - DEFINITIONS AND INTERPRETATION
Definitions
1.1 “In this Deed, each of the following expressions has, except where the context otherwise

. requires, the meaning shown opposite it:

,Access:on Deed means a deed of accession in a form and substance satlsfactory to the Security
Trustee and substantially in the form set out in Schedule 2 (Farm of Accession Deed) by which
a person will become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with any bank;
‘building society, financial institution or other person {other than the Barclays Account Bank)
* [the Assigned Accounts) and each of the accounts opened or maintained by each Chargor with
' the Barclays Account Bank {the Fixed Chargé Accounts) from time to time {including any
renewal, redesignation, replécement, subdivision or subaccount of such account) and the debt
or debts represented thereby; )

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

Agent means the Chargor identified in Schedule 1 (The Parties) as the Agent;

Assets means all of a Chargor's undertaking, property, assets, rights, interests and revenues, -

whatever and wherever in the world, present and future, and includes each or any of them;
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Aub‘mrised Address means the |ast.address given to the Security Trustee for a Chargor’s place

- of business {or any one of them if more than one) or registéred office;

Authority means the United Nations Security Council, the Commission of the Eurcpean Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any other United States government entity; '

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;

" Default Rate means:

(a) the default interest rate set out in the document under which the relevant liability for

the overdue amount initially arose; or

{b) . if no default interest rate is set out in such document, a rate per annum equel-to the
cost {without proof or evidence .of any actual cost) to the relevant Secured Party (as
certified by it) if it were to fund or of funding the relevant amount plus 2 per cent. per
annum; :

_Delegate means a delegate or sub-delegate appointed pursuant to Clause 26 (Discretion and

delegation);

Depasit means all sums deposited or to be deposited in each Account, together with all other
rlghts and benefits aceruing to or arising in connection. with each Account’ (including, but not

limited to, entitlements to interest), together with all accrued interest, wherever dep051ted

Environmental Ap'provak means all consents of any kind relating to Environmental Laws, to
which a Chargor orthe Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities, suffered
or incurréd by that person, as a result of or in connection with any violation of Envirormental
Laws or Ervironmental Approvals of giving rise.to any rémedy or penalty that may be enfofced
or assessed by private or public.legal action as-a result of Environmental Contamination or any

.application for any interim or final judicial or administrative decree, injunction, ¢ease and

desist ordér, abatement order,. compliance order, consent order, clean-up order or

o enfo_rcernent notice, stop notice; improvément notice, prohibition notice or revocation order
- in respect of Environmental Contamination or any-other remedial action or action to camply )
©_that a Chargor is obliged to undertake pursuant to Environmental Laws in respect of

En\nronmental Contamination;

Environmental Contamination means the following and their consequences:

{c) - any release, leakage or spillage at or from any site:owned or occupied by a Ch'argbr
into any part of the environmerit of any toxic, peisonous, noxious or pollutang fhatter

- or hazardous, detrimental or dangeruus substances or thing;

(d) any accident, fire, explosion or sudden event which affects the environment dnd is
o attritiuteble to the operation, management or control of any site occupied by a-
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Chargor, including (without limitation} the storage, keeping, handling, Iaﬁelling or
" disposal of waste (as defined in the Envirqnmentél' Protection Act 1990) or hazardous,
toxic or dangerous substances; and

{e} . any designation of Land as contaminated land for the purposes of Part IIA of the
Environmental Protection Act 1990; :

Envirbninen‘tal Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes- of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or any other body whatsaever having jurisdiction which
at any time relate-to the environment or Environmental Contamination or standards of
_conduct applicable to the Land or the occupation or use of the Land or the operation of any
_business from or using the Land; '

Finance Parties ineans BBUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being comprised in the

floating charge created by Clause 4.4 (Floating charges) (or in the equivalent provision in the
Accession Deed) but only insofar as concerns that floating charge;

" Insurance Contracts means zall insurance and assurance contracts and policies now or in the
future held by or otherwise benefiting a Chargor:

() which relate to Assets themselves subject to a fixed charge in favodr of the Sécu'rity
‘Trustee; ar

(g) which-are now or in‘the future deposited by that Chargor with the Security Trustee;

Intellectual Property Rights means patents {including supplementary protection certificates),

trade mérks, service marks and designs {and any applications for any of them), utility models,
_design rights,.copyright, database rights and rights, title, interest a_n'd benefits in respect of

domain. names, logo, get-up, computer software, brand and trade names, know-how,

confidential information, inventions, moral rights, trade secrets and rights in passing off and
.all other intellectual property rights and Interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation of any such rights (ihcluding
" for the avoidance of daubt the right to receive fevenue or royalties) ahd, in each case, any
extensions or renewals of, and any applications for, these rights;

tand includes freehold and leasehold, and any other estate in, land and (outside England and
Wales) immiovabie property and in each case all buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures and fittings {(but excluding; in the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Securit)} means a notice of security in substantially the form as set out in -

-Schedule 4 (Form of Notice of Security to Account Bank) or in such form as mév be specified by
‘the Security Trustee; i :

" Property Agreement means all present and future agreements, contracts, - options or

uh’dertaliings for or in relation to the creation of any estate, interest orright in or over the Land"
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(lncludlng, without limitation, in relation to any lease, licence, tenancy or nght to occupy
" whether on a fixed term or periodic basis); :

__Receivables means all sums of money receivable b;j a Chargor now or in the fﬁture consisting
_ of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay) (or
any Asset referred to in the equivalent provision.in the Accession Deed); ; ’

_:Recerver mearis a receiver and manager or a receiver and-the term shall lnclude anv of thelr
_ delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now or -

~ “heréafter, at any time by a Chargor in respect of or arising out of any lease of the Land or any
o ag'reernent for lease or licence or otherwise without limitation derived by a Chargor from the
- Land or otherwise paid to or received by a Chargor in respect of the-l_.and; '

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign
Assets Contral of the US Department of the Treasdry, _o‘r‘any similar list maintained by any
Authority;

;Secured Obligations means all money, obligations and liabilities now or at any time |n the
future due, owing or mcurred in any manner whatsoever by each Chargor to the Security i
Trustee (whether in its personal capacity. or as security trustee for the Secured Parties) orto -
any _c_:f the other Secured Parties whether actually ‘or 'cbntingently, whether directly or
indirectly, whether-salely or joinitly with any othier person and whether as principal of surety,
“including, without limitation, all interest, discount, c'emmis'sion fees, .charges and experisés
- and together with any matters relating to or arising in respect of those moneys, obllgatlons
.and liabilities;

Secured Parties means
' (h} the Security Trustee;
’(i) " the Finance Parties; and
) any Recerver'-anﬁ/or arrv Delegate;

Ser.'urrty Assets means all Assets of a Chargor or any of them which are the sub]ect of any -
security créated or expressed to be created by of pursuant to this Deed;

Securrtres means all stocks, shares, debentures debenture stock, loan stock, bonds and .
securities issued bv any person (other than a Chargor) and all other investments (as listed in
Part 1l of Schedule 2 to the Financial Services and Markets Act 2000) including all r|ghts and
benefits arising and ail money payable in respect of them, whether by way of conversion, '
redemptlon bonus opt:on dividend, interest or otherwise (including in all subsidiary
undertaklngs or the certificates for whlch are now or in the future dep05|ted with or to.the
" order of the Securlty Trustee or which if uncertificated are held in an escrow or other account
in the favour of the Security Trustee orheld in the Security Trustee's name or in the name of a _
7 'hom'inee to the order of the Security Trustee); |
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~ Security ‘l'ntgrest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
-of set off or security interest whatsoever, howsoever created or arising or any ‘other

'agreérh_ent,. arrén’gement or court order having substantially the same economic effect as the

- foregoing;

Security Péﬁod"means‘the.per'iod beginning on the date of this Déed and ending on the date

- on which the Security Trustee is satisfied that all Secured Obligations have been
‘uficonditionally and irrevocably paid and discharged in full and all facifities made avaitable by
o each of the Finance Parties to each Chargor have been cancelled;

Set off Amount has the meaning given to itin Clause 25.1 (Set off);

Subsidiary means a suEsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and

i‘m_nsfereé has'the meaning given to it in Clause 27.1 (Transfer and disclosure).

interpretation

Inthis 'Dé;ed, ‘e'xc_gpt-where the context otherwise requires:

(i) references to the Secured Parties (including references to the Security Trustee and the

'Fi_riance Péhiés) include. .references to any. of their respective nominees, ‘agrents,
Delegates, successors in title and perrnitte'd éssigr_ls and transferees and references-to a
Ch?rgor include references to their respective successors in title and permitted assigns
and transferees; ‘

{if) _ unless otherwise indicated, references to the Security Trustee mean the Security Trustee
acting in its capacity as security trustee for and on behalf of the Sécurgd Parties;
{iii) 'Mﬁdfng up includes any winding up, reconstruction, administration, dissolution,
. liquidation, bankruptcy and any analogous procedure or step under any-applicable law;

(iv) if a CHargor consists of more than one entity, the liability of each such entity shall be joint

and -s_everal'and th_e_terms of this Deed shall be canstrued accordingly;
{v) aChargor means an original Chargor and/or an Additional Chargor;

(vi) refeérences to any deed, instrument, certificate, agreement or contract {including this

.Deed)} or a provision thereof _shall-bé construed as a reference to that deed, instrument,

CErtificafé, agreement or contract or provision as from time to time varied, novated,
-amended, supplemented or replaced (however fundamentally); '

“(wii) éx:pre'ssidns ifnpbrting the: singula'r' shall include the plural and vice versa and words

denating.any gender include all genders: -

o ,(vi'ii).réfer_encgs fo any statute or other legislative provision shall include any statutory or

legislative modification, re-enactment or any substitution of such statute or provision
gnd, where applicable, any equivalent statute or legislation in another jurisdiction;
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(b)

(c}

<31

£ 3.2

 (a)

ol

< (e)

{ix) a time of day is a referefice to Lohdon time; ahd

. {x) references to a personshall be construed as a reference to.any individual, firm, compa'ny,

corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having separate legal -
. personality). '

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

THES‘ Deed and each Accession Deed (if any) shall be read together and construed as ane
instrument so that all references in this Deed to "this Deed" shzll be deemed fp include, where
the cen't'ext so requires, each Accession Deed which has from time to time 'beé'n entered into
by Additional Chargors and all references in this Deed to any "Security created by this Deed" -
or: "Security created pursuant to this Deed” shall be deemed to lnclude any Security created

. by or pursuant to each such Accession Deed, and all the powers and rlghts conferred on the

Secunty Trustee and any Receiver or.Delegate in relation to the secunty created by this

iSecurltv shall extend and apply to the Security created by each such Accession Deed
,S.et_:unsn PARTIES

" Each partv agrees’ that the Security Trustee's interests and-rights under and in respect of thls.,
Deed shall be held by the Security Trustée on trust-for and on behalf of the Secured Parties.

AGREEMENT TO PAY _

. ‘Each Chargor, as primary obligor and nq’ﬁ merely as surety, f:ovena' nts with the Securit\'( Trustee -
that it.will pay or. discharge on demand the Secured Obligations on the date(s) on which such .
: Secured Obllgatlons are axpressed to become due and in the manner prowded far in the

document under which Inablhty for such Secured Obligations arises.

-Each Ch'argor uricoriditiona[ly andi rrevg'cably and jointly and severally:

guaranteesta each Finance Party punctual performance of all of each other Chargor's pavment

obligations to each Finance Party;

uhdertakes to each Finance Party that wheneveranother Chargar does not pay. an‘fpait of the
Secured Obligations when due to the relevant Finance Party, it shall immediately on demand

) p'ay'that amount (in whatever currency denominated) as if it was the ﬁrinéihal obligor; and

-F@greés with each Finance Party that if ariy obligation guaranteed by-it is or becomies

. unenforceable, invalid or illegal, it will, as an independerit and primary obllgatton, mdemmfv_

“each Finance Party immediately on demand against any cost, claims, charges, éxpenses; Igsses -
*or liability it incufs as a result of another Chargor not paying any or part of the Secured

Obligations which would, but for such unenforceabllltv, invalidity or lllegalrty, have been
payable by it-on the date when it would have been due. The amount payable by a Chargor'
under this mdemmty {meaning for the avoidance of duubt that a Chargor is required to fully

reimburse the relevant Finance Party) will not exceed the amount it would have had _to: pay . '

under this Deed if the amount claimed had been recoverabile on the basis of a guéren'te'e.
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4.1

Thé coverants and obligations contained in Clause 3.1 {Agreement to pay) and Clause 3.2
{Agreement to pay} are given subject to, and with the benefit of, the provisions set out in
Schedule 3 {Woiver of Defences and Deferral of Rights) by each of the Chargors jointly and

. severally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount

;fhjm '_it,?,‘jduer date or,.in the case of any cost, charge, loss, liability, expense and other amount

referred to in Clause 24 (Expenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (without the

“hecessity of any demand being made for payment theredf), in each case, up to the date of
_":actual payment (both before and after judgment) at the Default Rate. Any defauit interest
© accruing under this paragraph shall be immediately payable by that Chargor on demand by the

Spc_ufity Trustee or any: other Secured Party. Unless otherwise agreed, such default interest (if

- unpéid) will be compounded with the felevant overdue amount or cost, charge, loss, liability,

expense and other amount referred to in Clause 24 {Expenses and Indemnities) on a munthly

; bas:s but will rémain immediately due and payable.
 CHARGES

‘General

Al se_f:urity created by.a Chargor under this Clause 4 is:

(a)

- {b)

@

(d).

42

. continuing security for the payment and discharge of the Secured Obligations;
- granted with full title guarantee;

" granted Inrespect of all the right, titie and interest (if any), present.and future of that Charg'or
. inand to the relevant Security Asset; and

granted in favour of the Security Trustee to hold on trust for'and on behalf of the Secured-

_ Parties.

Fixed‘cha_rges

" Fach Chargor‘chétges by Way of first.fixed charge:

(a)

(b)
(c)

{d)

all Lan'd ifi England and W_al_e_é rnow vested in it and not registered at the Land Registry; -

all Land’in Ehéiand.and Wales now vested in it and registered at the Land Registry;

_-.f_all_o"chgi""Lan'd which is' now, or in the future becomes, its property;

ftb the extent that they are not Land) all plant, machinery, comput‘érs‘, vehicles, offi ce or other

eqmpment now or in the future owned by-it and its interest in any plant, machinery,

' 'computers vehicles, office or other equipment in its -possession (but excludlng any for the time

being part: of its stock-in-trade or work-in-progress) and the benefit of all contracts, licences

and warranties relating to themf
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{e)

{0

(g)

(h)
(i)
i)
(k)

(1

(m)

43

(to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assignment)
below) all Rental Income and the benefit to that Chargor of all other rights and claims to which
that Chargor is now or may in the future become entitled in relation to the Land, including (but
not limited to) all rights and claims of that Chargor against all persons who now are or have
heen or may become lessees, sub-iessees, licensees or occupiers of any Land and all chargors
and sureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
(including the benefit of all claims arising and, to the extent not validly and effectively assigned
pursuant to Clause 4.3(f) (Assignment) below, all monies payable under them);

all of its present and future goodwill;
all of its present and future uncalled capital;
all of its present and future Intellectual Property Rights;

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

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

all of its present and future right, title, henefit and interest in and to each Fixed Charge Account
and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future available to it as security in respect of any Asset itself subject to a fixed charge in favour
of the Security Trustee.

Assignment

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

(a}

(b)

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

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
eracted or to be erected on any Land and any other person, firm or company now or from time
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(c)-

(d)

(e)

(f

to time under ;ontiéct with or under a duty to that Chargor and the benefit of all sums
recovered in any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any ¢laim, award or judgement
arising out of any Property Agreement and all sums paid or payable to that Chargor under or - -
in respect of any Property Agreement; '

each Assigned Account and all related Deposits;

{ﬁ) the extent that'any Intellectual Property Rights are. nd_t capable of being E_Ha_'r_ged‘ﬁu_rsu_ant o
. to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent ,which s

req_uir_e'd; or otherwise) its right,. title and interest (if any) in and to any __a'_nd all damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from

- such Intéllectual Property Rights or be awarded or éntitled to in respect of such Intellectual
“Property Rights; and

ény sufns payable to it pursuant to any Insurance Contract, '

provided that nothingin this Clause 4.3 shall constitute any Secured Party as amaorigagee ;in_pdfss’_’es;'c.ion-. ;

4.4

&) -

(b) ~

©

4.5

{a)

(b}

" ‘Ploating charges

Each Chargor charges by way of first floating'charge all its present and future undertaking and
Assets of whatever type and-wherever located. '

The ﬁoa_fing charge created by each Chargor.under Clause 4.4(a) above shall be deferred in
point of p__riority to all other security or security interests created under or pursuant to this
Deed. ' '

The ﬂo’ati_ng charge created by each Chargor under Clause 4.4{a} above is a “qualifying floating
chah’gé" for thé purposes of paragraph-14(2)(a} of Schedule B1 to the Insolvency Act 1986

r(lncorporated by Schedule 16 of the Enterpfise Act 2002). Paragraph 14 of Schedule B1 of the

Insolvencv Act 1986 shall apply to this Deed.

Conversion of floating charges

By_notice: Subject to thé Insalvency Act 1986, the Security Trustee may by notice to each
.Chargor convert the floating charges created by this Deed {or in the équivalent provision in the

Accession Deed) into fixed charges as regards all or any of each Chargor’s Assets specified in

" the notice at any time. At any time after the floating charges créated by this Déed (or in the

equivalent provision in the Accession Deed) have been converted to fixed charges, the Security
Trustee may by notice, subsequently reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) {Moratorium).

below, the floating charges created by this Deed shall (in addition to the circumstances in
which the same will occur under genersl law) automatically be converted {without any notice)

- into fixed charges aver the Assets, rights and property of each Chargor:
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(i)

(ii).

(iii) -

' ‘(iv_) _

{v)-

B - {vi)

i)

e (viii)

" {ix}

on the convening of any meeting of the members or directors of that Chargor to
consider a resolution to wind up that Chargor or put that Chargot into admiriistr’ation;

on a resolution being passed or @n order being made for the wmdlng-up, dlssolutlon
administration or re-organisation of that Chargor;

,'on the appointment of a liquidator or an administrator (whether out of court or

otherwise) to that Chargor;

- én-any person levying or attempting to levy any distress, execution or other process

agains_f-any Security Assets of that Chargor;

©.oon that Chargor ceasing to carry on business or-a substantlal patt of it or- ceasmg to

be-a gomg concern;

,'on that Chargor stopping makmg payments to its creditors or gwmg nntnce to
. credltors that it intends to stop payment;

'pr’j ;Hat Chargor creating or attempting 1o create a trust over any of the Security
-Assets;

on the holder of any other Seéurity Interest whether ranking in prigrity to or pﬁﬁ'

passu with or after the chargés and security contdined in this Deed or that Chargor

appdintinig, requesting the appointment of, an administrator, an administrative -

receiver, receiver, manager or receiver and manager in respect of that Chargor; or

any floatmg charge granted by that Chargor to any other person crystalhsmg for any
reason whatsoever :

‘ {c) Moratorium: the floatmg charges created pursuant to Clause 4.4 {Floating charges} may not

W
W

' be converted into fixed charges solely by reason of:

the obtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule A1 of the Insolvency Act 1986.

: 4.6 Implied covenants of title

" The co’venéhts' sét out in seétions 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous Provisions)
1 Act 1994 w:II not extend to Clauses 4.2 (Fixed charges), 4.3 (Assrgnment) and 4.4 (F!oatmg charges)
. above it shall be implied in respect of Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 (Flogting
_charges) above that each Chargor is disposing of the Security Assets free from all charges. and

tencumbrances {whether monetary or not) and from all other rlghts exercisable by third partles. :

(lncludmg fiabilities imposed and rights conferred bv or under any enactment)
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47

. Ownership

Each Chargor is-the iegal and beneficial owner of, and has good and marketable title to, its Security

: Assets, in each case, free from security (other than that created-by or pufsuant t6 this Dead) and

restrictions and onerous covenants.

5i.

5.2

53

54

{a)

[CR

55

55

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

“Each Chargor shall on the date of this Deed deliver (or procure delivery) to the Security Trustee
" of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
-deeds, certifitates and other documents of title relating to the property charged pursuant to

this-Deed (intluding any lease or licences relating to it) where originals thereof are not required
to be registered. ‘ '

-Each Chargor shall at any time as required by the Security Trustee execute and deliver to the

Securlty Trustee any documents and transfers to constitute or perfect an equitable or Iegal‘
charge or a pledge (at the Security Trustee's option) over any Securities, mcludmg
uncgrt_lf' cat_ed Securities within ahy clearing, transfer, settlement and/or depository system,

. and give any _iristruc'tions and take any actions the Security Trustee niay require to achieve this.

Each Chargor shall, if requested by the Security Trustee, execute all such dacuments dnd do all .
acts that the Securltv Trustee may reasonably require to record the interest of the Security

" Trustee inany reglsters relatmg to any registered Intellectual Property R|ghts

Each Chargor undertakes to make or procure that there is made.a due application to the Land
Registry in respect of any Land that is registered land (with the Chargor’s consent as proprietor

© ofthe releya ntregistered estate).

S to eﬁter-a réitFiction in the following terms on the relevant register of title:

“No dispasition df the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this.

‘restriction, is to be registered without a written consent signed by the proprietor for the t:me

bemg of thé charge in the debenture dated [ ] in favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secured parties specified therein) as referfred
to in the charges register or their conveyancer”; and

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

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

Eéch Chargbr shall, if requésted by the Security Trustee, execute and deliver to the provider of

any Insurance Contracts, such notices and other documents as the Secunty Trustee may -
reasonably reguire. in relation to the assignment by way of security.
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61

62 .Each relevant Chargor shall, on the request of the Security Trustee following the service e of a

' default notice or fol[nwmg any failuré to pay any of the Secured Obligations when they fall

7.1
} @

o Secunty Trustee-{or its nominee) shall be released to each Chargor;

R

@

- Each Chargor undertakes not to amend, vary or waive the terms and conditions relating to any

In'surance Contract without the prior written consent of the Security Trustee.

S Ncmcs OF ACCOUNT SECURITY

The execution of th|s Deed by the Chargors and the Security Trustee shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
- related Deposit, and each Chargor wrevocabiy instructs the Barclays Account Bank that it shall,
' -and. the Barbléys Account Bank confirms and-agrees that it will, upon any direction I:iy- the

‘Security Trustee or persons authorised by the Sécqrity Trustee following the service of a

default notice or following any failure to pay any of the Secured Obligations when they fall

- due, only act in accordance with the instructions given by the Security Trustee or by persons

authorised by the Securlty Trustee in relation to each Fixed Charge Account and each related
Deposit. ‘

due, deliver to the Security Trustee {or procure the delivery of) a Notice of Accaunt Security
dulvleXéc'uted.bv, or on behalf of each Chargor in respect of the Aceounts held-with any bank,

 building society, financial institution or other person (other than the Barclays Account Bank)

' :(if. any) and the related Deposi'ts‘ and each relevant Chargor shall use all reasonable erideavours
‘to procure from the recipient of such Notice of Account Security an acknowledgement in the
" farm set out in therein. -

"RIGHTS UNDER SECURITIES

Uriless and until this Deed becomes enforceable or the Security Trustee directs otherwise: .

all and any cash dividends paid in respect of the Securities or any of them recelved bv the

all voti_n'g a’nﬂ_ ather rights and powers attached to or conferred. upon the Securitias shall
. continue to be exercised by each Chargor for so long as it remains their registered owner; a'"nd- g

the Security Trustee will, where it (or its nominee} is registered as holder of the'Securifies, :
exercise all voting.and other rights and-powers attached to the Securities, as each Chargor may.

from tirme to time in writing reasonably direct (and in the absence of such instructions the

Sécurity Trustee, or its nominee, shall not exercise any sgch rights), and-the Securltv Trustee
shall instruict any hominee for the time being registéred as holder of the Securities accordingly.
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7.2

“(b)

{c}

7.3

81

{a)

At any time and from time to time after-this Deed becomes enforceable or the Security Trustee
directs:-

all and any dividends and other distributions accruing on or deriving from the Securities
(notwithstanding that they may have accrued.in respect of an earlier period), inr;lucling 'without
limitation, all money payable in respect of them, whether by way of conversion;, redem-ption,
bonus, option, dividend, interest or otherwise shall:

(i) if received by any Chargor (or any nominee of it), be held on-trust for the Security
- Trustee and {if requested by the Security Trustee) -immediately be pald and
transferred to the Security Trustee; and

- (i) when and if received by the Security Trustee (or its nominee_) shall fofm part of the

‘Securities and bé held by the Security Trustee on the terms of this Deed as a_ddition‘aj
security {and, if cash, be paid into a cash collateral deposit account and may be

‘ applied by the Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

follawing the Security Trustee serving notice on each Chargor; the Security Trustee {or its
nominee) may from time to time exercise {and may from time to time direct the exercise of)

all voting and other rights and powers (by statute or atherwise) attached to or conferred on

the Securities in such manner as the Security Trustee (in its reasonable discretion) thinks fit
and each Chargor shall, and shall procure that any nominee of that Chargor shall, comply with

any such directions of the Security Trustee (or its nominee). For the avoidance of doubt, until

such time as the Security Trustee {or its nominee) takes any steps to exercise any voting or
other rights and powers: attached to or conferred onthe Securities, all such rlghts and powers

-shall remain with each Chargor; and

each-Chargor shall (and shall procure that any nominee of it shall), if required by the Security
Trustee, agree.to accept short hotice for and to attend all or dny meetings or class meetings
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers,; which may at any time be exercisable by the holders of the Securities as the Security

" Trustee may from time to time direct.

Tha f‘i_g'hts and powers attached to or conferred upon the Securities shall,-for the purposes of
Clause 7.2(b) above, include {without limitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable without any need

for any further consent or authority of a Chargor.

- REPRESENTATIONS.

Each Chargor rebresents'_and warrants that:

it has full power-and authority and is legally empowered to enter into this Deed and to grant

security over the Security Assets and to grant the guarantees and indemnity on the ierms set
‘;out herein;
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{b)

| )

)

MOE

L

-(g')'_ '

th)

it has taken all necessary-actions (including corporate actions) to_.authorise the acceptance of '_
and the exercise of its rights under this Deed and the performance of its obligations urider this

“Deed and all other docurients to be eritéred into by it in corinection Herewith;

.- there is no Iegal“or other restriction on its ability to enter into and performi its obligations in ~

respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official directive to which it is subject or any agreement by which it is

s bound : - - A -
. this Deed will be valid, bindingand enforceable in accordance with its'térms; - ‘
" “none of'the Cha'rgors nor any of theirafﬁliates is either:

E (i) ~ listed, oris owned or controlled directly or mdurectiy, by any. person whlch is Ilsted on.

an SDN List; or

(i) Iocated organlsed ar reS|dent in-a-country which is the subject of sanctions bv any

- Authority;

no Security Interest (other than the Security Interests created or expressed-to be created by

or pursuant to this Deed) exists on, overorin .rela'tien 0 any of the Security' Assets at the date
of this Deed; :

any Security Assets in the form of 'S'ecurities are fully paid and not subject to anv option ‘to

‘ purchase or similar rights. The constitutional documents of companies whose Securltles are

subject to the security created by this Deed do not and could not restrict-or inhibit any transfer
of those Securmes oh creation or enforcemént of the Secu rlty, and

-ne “warning notice” or “restrictions notice” (as defined in Clause 1{2) of Scheduie 1B of the °

Companies Act 2006) has been issued in'respect of all or any part of the Securities.

- Each of the above reﬁresentations {excluding those set out in Clauses 8. 1(f) and 8.1(g)) will be correct.

' "and complled with in all respects at all times dunng the Security Period as.if repeated by reference to

1 the then existing circumstances.

9

- f{a)

. -'(b)

- e}

GENERAL _L_lnoenmanes

' Each Chargor undertakes to procure that:

it shall not make any material change in the'scope or nature of its.busin'ess;

ifa Charger is a'partnership, it shall notiﬁf the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever p055|b|e such notlflcatlon shall be

given ln advance of such.change; and

if a Chargor comprises one or more trustées, such Chargor shall give to'the .Sec_uritv'T_r'USt_ee
not less than 28 davs‘ prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee {which shall not be effected without the prior written consent:
of the’ Security' Trustee) and shall notify the Security Tr_uetee i writing, imrnediateiy upon the
death ofany trustee or the dissolution of any firm or corporation acting as trustee,
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.10,

101 -

10.2

10.3

11.

111

11.2

12,

121

12.2

123

INFORMATION AND ACCESS

Each Chargor:shall from time to ,til"ne- on request by the Security Trustee, provide the Security
Trustee \Ar_ith such information and documentation as the Security Trustee may reasanably

~ require relating to the Security Assets and its compliance with the terms.of this Deed. -

.Each Chargor shall permitfthe Security Trustee; its representatives, professional advisers and

contractors, free access at all reasonable times and on reasonable notice to inspect the
Security Assets {including, without limitation, for the purposes of conducting a valuation of the '

" Security Assets). -

_Each Chargor shall _promptlv notify the Security Trustee of any _Iitigatioh, arbitration or’
-admiﬁiétratjve proceedings commenced, pending or fchre'ateh'ed against it of any of. its
‘Subsidiaries or any other event which is reasonably likely to advéersely affect the value or

otherwise depreciate, impair or prejudice any Security Asset or result in the security created

by this Deed becoming enforceable.

- PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in the
Security Trustee's favour, will have priority 6vé_r the floating charge created by Clause 4.4
(Floating charges) (or in the equivalent provision in the Accession Deed), unless the Security
Trustee states otherwise. '

' Any débgntures, assignment, mortgages or charges (fixed or floating) which each-Chargor -

credtes in the future {except those in the Security Trustee's favour) shall be expressed to be
subject to this Deed and shall rank in order of priority behind the security created pursuant to
this Deed:

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money
which it receives in fespect of them into that Chargor’s bank account with the Barclays Account

-Bank, or into any other account specified by the Security Trustee and notified in writing to each

Chargor (which may incrl_ude an account held with a member of thé Barclays Group), in each

" case on:sUch terms as the Security Trustee ray direct. Pending that payment, each Chargor

wiII hold all meney so received upon trust for the Security- Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount; assign,
postpone, subordinate or waive its rights in respect of any‘Re.ceivabIe in favour of any other ‘
person (other than the Security Trustee) or purport to do so.

If re:qu,ired by the Security Trustee, each Chargor shall serve.notice, in such form as the:Security
- Trustee may reasonably require, on the account bank (if not a Finance Party} of the security
constituted by this Deed. | '

1fa crgdit balance on any account of a Chargor with any member of the Barclays Group includes

_-proceeds of Réceivables credited or transferred to that account, the Security Trustee has an
-absclute discretion to direct the relevant member of the Barclays Group to permit or refuse
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124

13,
131

" (a)

®

ek

..'(d)',

(g)

()

o per'rnif that Chargor to utilise or withdraw that credit balance and the Setur'ity'TrQStee.may
in'its sole discretion at any time direct the relevant.member of the Barclays Group to transfer’
all or any part of that credit balance to any othef account of that Ch'argbr-‘Witﬁrthat-‘rhe'rﬁbier

. ofthe ‘Ba'rclayé‘;,Group, orto a suspense:account opened for the purpose of holding or re‘a‘lisi'ng o
- such funds, or in reduction of any outstanding Secured Obligations. The Parties hereto-agree

to Qﬁn:'IDIV with, and t_ake any necessary action to effect, any of the directions given by the
Security Trustee pursuant to this clause 12.3. -

if the Security Trustee releases, waives of postpones its rights in respect of any Receivables for
the purpose of enabling a Chargor to factor, discount or otherwise sellthem to a §ecured Party
or toa third party, the charges created by this Deed will in-all other respects remam in. full
force and effect. In particular, all amounts due to that Chargor from the Secured Party or the
thll‘d party and any Receivables re-assigned or due to be re-asmgned to that Chargor will be

] subject to the relevant fixed charge detailed in Clause 4.2 (Frxed charges} SUbJECt only toany .~ -

defences or rights of retention or set: off which the Secured Party or the third. party rmay have
against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargpr shall:

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

pe'rform and observe in all material respects all the covenants, conditions and stipulatioﬁs
{(whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in

' respect of any of its tand and shall not.do.or permit to subsist any act or thing as a result of '

which- any. sueh lease, agreement for lease or other right to occupy may be subject to
defgerminatiori or right of re-entry or forfeiture prior to the expiration of its term;

“not af any time without the prior written consent of the Secerity T_rust'ee, sever or remove any

of the fixtures forming part af its Land or any of the plant dr machinery (other than. stock in
trade or work in progress} on or in its Land, if to do so would: reasonably be expected to have
a materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed; ' '

- comply with all planning laws and.regulations and theterms of any authorisation in respéct of

any such planning laws and regulations, in each case relating to.any of its Land;

obtain and maintain_ ih full force and effect all Environmental Approvals and énsure t‘hat the.
bisiness and/or operatlons camed on atthe Land com ply in aII respects with all Envirenmental
Laws and Ehvironmental Approvals :

_promptly on becoming aware of it, inform the Security Trustee of any-Environmental Claim
- which has been made or threatened against that Chargor'or any ot:cu'piEr of the ‘Land or any
- of the officers of that Chargor in their capacity as such, setting out the actmn which is to be.

taken WIth respect to that En\nronmental Claim; and
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(g) -

13.2
@
R

{c).

{d)

o)
(g)

13.2

14

14.1 -

ndtify the Security Trustee promptly on becoming aware of any Environmenfal Contamination

ator brought: on to the Land ar éircumistances likely to lead to EfviFfohméntal Cantariination -

. 'which- might give rise to .any Environmental Claim, and take or procure the takmg of all
" necessaryaction to deal with, remedy or remave from the- Land of prevent themcursmn of (35
- ‘the case "may be) that Environmental Confamination or- circumstances likely to lead to

Environmental Contamination, so as to prevent an Environmental Claim, endeavourlng always_
to minimise the danger or haim arising to the En\nronment

Each Chargor shaII not, without the Security Trustee's prior written consent:

grant or agree to grant (whether in exercise of or independently of any statutory power) any

© lease or tenancy, .

. @gfée to'any arendment or waiver or surrender of any lease or tenancy;

commence.any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any person any contractual licence or right to
occupy; ’ ' :

consent to any assignment of any tenant’s interest under-any lease or tenancy;

agreeto any rent review in respect of any lease or tenancy; or

serve any notice on any former tenant under any lease or tenancy {or any Chargor of that -
_former tenant) which would entitle it to a new -lease or tenancy, ih respect of all of any part of
. its Land

If'a Cha fgojf fails to eomply with any of thé undeitakings in this Clause 13, the Security Trustee

_{and its agents and contractors) shall be entitled to do such thirigs as it considers are necessary

or désiréble to remeédy such failure. Each Chargor shall immediately on request by the Security
Trustee, pay the costs and expenses of the Security Trustee (and its agents and contractors}

mcurred in connection with any action taken under this Clause 13.

. A{:counrrs

Notification and Variation

E,a‘ch.c_l':\,a_,rfg'br shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
occursthereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with afiy bank, building society, financial institution or other person.

_14.2

Séi:uritv ‘i’rustee. rights

At any time' and from time to time after this Deed becomes enforceable or the -Security Trustee directs,
"the Secunty Trustee shall be entltled w:thout notice or further demand, to:

(a_)_l

, ‘demand, receive and apply against the Secured Obligations, all and any monies.due under or

arisirig out of each Accaunt (including the. related Deposits);
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{b) exercise in rewlation to each Account all such rights as.each Chargor was thén entitled to-
exercise, in relation to such Account or might, but for the terms of this Deed, exercise; ar‘ld'

(c)‘ -make any direction or inStruction to the Barclays Account Bank or any ban-k building society;
h fi nanmal mstltutmn or other person at'which an Assigned Aceoint is held to give ef'fect to this"
Clause 14.2; '

143 - Termsof _Ac'counts

: Except with fhe Security Trustee's prior written consent and subject to Clause 14.4 {Partial maturity),
_ each Fixed Charge Account shall be malntalned on the terms that any relevant Deposit shall mature on.
the earlier of:

{a} - the first time at which: (i) there are no remaining Secured Obligations; and (ii) the rel_evant

, Finance Party is not under any obligation or liability {actual or contingent) to make 'advances:: -

"or provide othér financial accommodation which, if made or provided, would gwe fise'to any
Secured Dbhgatlons and

(bi clo_s.e of business in'London on the date on which any of the Secured Obligations shall have .
o become due and payable and shall not have been paid upon becoming so due and"p"ayable; -

; sc.tha't', at such time as any such credit balance shall mature {or at any time théreafter), the Securjty-_

Trustee ‘may exercise ‘in relation to that credit balance any rights of set-off, combiriaﬁon or

consulldatlon to which any of the Secured Partles may bé entitled under this Deed, any other contract
“or atlaw.

14.4. Partial matufity -

If, on any day, any of the S'ecured Obligations become due and payable and have not been paid by close
of business in London on the same day, then only so much of the Deposnt from time to timé on any
‘Fixed Charge Accounts shall mature as equals the amount of the Secured Obllgatlons whlch became_-
. dueand payable and had not. been paid by close of business on that day..

. 14.5 - Interest on De‘po.r.‘it

- Initerest shall accrue on each Deposit on any leed Charge Accounts at such rates and be payable on
such dates and in such manner as agreed by the parties from time to time.

146 - Restrictions on IJ_e'p_nsits

- (a} Each: Chargor shall, prior-to this Deed becoming enforceable or unléss the Security. Trustee
_ otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account. T

. {b): At a.ny time and from time to time after this Deed becomes enforceable or the Security Trustee .

-directs, the' Chargors shall not be entitled to receive, withdraw or otherwise transfer any -
Deposit from time to time on any Accou nt except with the prlor written consent of the Secunty
Trustee.
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15,

151

- {a)

{b)

1512

':'(_al)'

(b)

16,

16.1

' NEGATIVE PLEDGE:
‘No Chargor shall, without the prior written consent of the Security Trustee:

‘create, agree to create or pérmit to exist any trust, interest or Security Interest (howsoever

ranking in point of priority) of any nature whatsoever {including such as arises by operation of

" law or any'enactment) in, over or affecting all or any part of its Secu rity Assets; or

subject to Clauge 15.2(b} below, part with, grant or enter into a lease of, sell, transfer, assign

or otherwise-dispose of {including by way of declaration of trust) all or any part of its Security
Assetq or any interest in them or agree to do so. . '

Each Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in writing, it will not:

‘r.‘create aﬁy mortgage or any fixed or floating charge or other security, over any of the Floating
- Charge, Assets (whether having priority over, or ranking pari passu with or sub;ect to, the
. floating charges created by this Deed); or .

* sell, fransfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
~ the ordinary course of business.

* PRESERVATION OF SECURITY

'nuling' off

If any Secu red Party {in this Clause 16.1, the refevant Secured Party) receives notlce of any subsequent
interést of Secunty Ihterest affecting any Security Asset:

‘,'"’17- :

(b)

e

- 16:2 -

each of the Secured Parties may open a new account or accounts in respect of that. Chargor

and if any ‘ Secured Party does not open a new aceount, it shall nevertheless be treated as if it

_ had done so at the time when the relevant Secufed Party had received the notice;

all payments made by that-Chargor to any Secured Party after the relevant Secured Party

receives suchnotice, shall be credited or be treated as having been credited to its new aceount
*and in no circumstances whatsoever shall such payments operate to reduce the amount due
from that Chargor to the relevanit Secured Party at the time when the relevant Secured Party

had received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives such

. notice shall be deemed to have been first made out of any payments last received into any
K account of the Chargor with any Secured Party.

Release

If at any time the Secured Obligations s.hall have been paid and discharged in full and the Security

" Trustee is satisfied that none of the Secured Parties has any commitment, obligation or liability of any
kind (present or future, actual or .contingent), the Security Trustee will at the request and cost of the

Page 19



Chargors re-assign the Security Assets to the Chargors or-otherwise discharge the security constituted”
under this Déed.

16.3

'Eta)‘

o)

S

C 17

1171

172

.Retention of Charges
" Notwithstanding:Clause. 16.2 (Refease):

" if theé Security Trustee shall have reasonable grounds for ‘helieving that. a Chargor may be.-

insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of a
Chargor’s assets may be less than the amount of its liabilities, taking into account its contirigent

and prospective liabilities or may be deemed. for fhe purposes of any law to be inéolvént‘or.'

- bankrupt; as at the date of any payment made by that Chargor to any Secured Party; then the

-Securitv Trustee shall be at liberty to retain the security contained in or created pursuant to

. this Deed, until the expiry of a period of one month plus such statr.itory period within which
: amj a;surance", security, guarantee or payment can be avoided orinvalidated; .

the Security Trustee shall be able to exercise its rights under paragraph-{aj above
notwithstanding {i} the payment and discharge in full of all Secured Obligations or (i) any
release; settlerrient, discharge 6r.arrangerent that may be given.or made by the-secd red_P'arty

‘on, or as a consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph {a).above, any step or corporate

: 'action-ris taken in respect of a Chargcjr in relation to or with a view to any insolvency,

bankruptcy, administration, winding up or receivership proceedings:.or procedure assetout in

. Part 26 of the Compames Act.2006 or in the Insolvency Act 1386 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at'
“liberty to continue to retain such security for such further period as the Security Trustee may

reasonably determine and such security shall be deemed to have continued to have been held

-.as security for the payment and discharge to the Secured Parties qf alt Secured Obllgatlons.
- FURTHER Assunmcss

) Each Chargor shall, on demand, execute any dociment and do any 6ther act or thing (m E|ther
case, at the expense of that Chargor) which the Security Trustee or any other Secured Party

. may reasonably . specsfy for -protecting; - préeserving or perfectmg any securlty created or
2 -intended to be created by this Deed or for facrlltatmg the realisation thereof or othenmse for
~ enforcing the same or exercising any of the powers, rights and drscretlons of the S_ecunty

Trustee or any dfher Secured Party under this Deed, including the execution of all releases,
transfers, assignments and other documents and the giving of all notices, arders, instructions,

.directions and requests for any consents to enable the property to be chlarged"'Which. the
" Sécurity Trustee or any. other Secured Party may reasonably request and -each Chargor_
irrevocably and severally by way of security appoints the Security Trustee (and any Receiver:
:or'Delegate,appointed under this Deed); as its attorney in its name and on its behalf td'si'gn,

exéc_u_te and deliver all.such documents and do any act or thing as the Security Trustee may

think fit.

Each Chargor b_y'v\r'ay of security irrEvcéably and severally appoints the Secr._.rrity Trustee '(and-
any Receiver or.Delegate appointed under this Deed) to be its atiorney with full power of
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o)
g

(<}

18

18.1 -

-{a)

(b)

{9

(d)

182 -

18.3

j substitution,.on its behalf and in its name or otherwise, at such time and in such manner as

the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anvthihg-which that
Chargor is obtiged to do under this Geed (but has not done) :

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

. to take any action which is ancillary to the exercise of any of the rights conferred on the -

Securlty Trustee or any other Secured Party, -in relation:to any Security Asset or under this

. .Deed orany- qther agreement with-the.Security Tfustee or any other Secured-Party, the Law of
- Propefty Act 1925 or the Insolvency Act 1986, and ratifies .and confirms and agrees to ratify’

and confirm whatever any.such atterney shall do orpurport to do in the exercise or purported

exercise of all or any of the powers, authorities and discrétions referred to in this Clause 17.2.
] ENFORCEMENT

_On and after service of a default notice or any failure to pay any of the Secured Obligations
~.-when they fall due or a request from a Chargor to the Security Trustee that it exercise any of

its powers under this Deed (or if any steps are taken to appoint an administrator of a Chargor),

the Security Interests created by and under this Deed. and any Accession Deed shall be '
- immediately enforceable and the Security Trustee, without prejudice to the powers conferred
‘on it by virtue of the Law.of Property Act 1925, shall be entitled to:

_secu're-fand_ perfect its title to.all or any-part of the Security Assets;

enforce all or any part of that Security at the times, in the manner and orithe tefms it thinks
fit; ' ”

‘take possession of and hold or dispose of all or any part of the Secu nty Assets (and any Assets
© - ofthe relevant Chargor which, when got in, would be part of the Securlty Assets) at the times,
. .‘[n_th_e manner and on the terms lt_thml_cs fit; and

: tra nsfer or otherwise dlspose of any Security Asset and to glve goed discha rge for any moneys
'recelved by the Security Trustee in exercise of such power of sale and/or dlsposal

lf no default notice has been served on a Chargor, the Secuntv Trustee shall as soon as

7 'reasonably practlcable after exercising any power pursuant to Clause 18.1 above. notify the
, Chargors of such exercise:

; Tb'the extehf that thé Security Interests created by this Deed constitute a "sacurity financial
* collateral arrangement" and the Security-Assets constitute "financial collateral” for the
- purpose of the Financial Collateral A_rrang'eménts (No. 2} Regulations 2003 (the Regulations),

the Security Trustée shall have the right on giving prior notice to a Chargor, at any time after
the Security Interest becomes enforceable, to appropriate all or any part of the Sécurity Assets

_in or towards discharge of the‘Secured Obligations. The parties agree that the value of the
.appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
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19.

20.

20.1

20.2

20.3

21.

211

and, in the case of Securities, determined by the Security Trustee by reference to any publicly
avaifable market price in the absence of which by such other means as the Security Trustee
(acting reasonably] may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner".

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of (i} any
intermediate payment or discharge in whole or in part; and (ii) any amendment, variation,
restatement, assignment, replacement, refinancing, novation or departure {[however
substantial or material) of, to or from any document constituting any Secured Obligations.

INSURANCE

Each Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Security Trustee, against loss or damage by fire and such other risks as the
Security Trustee may specify from time to time. This insurance caver must be for the full
replacernent value and be index-linked. Each Chargor must also maintain all other insurances
normally maintained by prudent companies with similar activities to those of that Chargor or
as the Security Trustee may require.

Each Chargor must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at the request of the
Security Trustee. If, at any time, a Chargor faiis to have the required insurance cover in place
or to produce any receipt on request or to deposit any policy with the Security Trustee under
Clause 3 (Delivery of Documents of Title and Registration) or on request, the Security Trustee
may take out or renew any insurance in any sum and an any terms the Security Trustee thinks
appropriate and recover the costs of doing so from that Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant contained in this Clause 20
(Insurance) or independently of or otherwise than in pursuance of such obligation} shall as the
Security Trustee requires either be applied in making good the loss ar damage in respect of
which the monies are received or be paid to the Security Trustee in or towards payment cf the
moenies for the time being secured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests the Security Trustee in writing from time to time, the Security Trustee may appoint

Page 22



2

21.3.

22,
221

(a)

(b)

222

{a)

.any one or more qualified persons to be ah administrator of any Chargor, to act together or
_‘indépéndently of the other or others appointed (to the extent appiicable).

-Any such appointment may be made pursuant to an application to court under paragraph 12

of Schiedule B1 of the Insolvency Act 1986 (Administration applitation) or by filing specified

documents with the court. under paragraphs 14 to 21 {inclusive) of Schedule B1 of the
Insolvency Act 1986,

‘Ini this Clause 21, a "qualified person” means a person who, under the Insolvency Act 19886, is
qualified to-act-as an administrator of any company or individual with respect to.which that

persoh is appointed.

~ RECEIVER -

Appointment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the Security
Trustee in writing at ény time, the Security Trustee may, (unless precluded by law) without
further, notice appoint under seal or in writing, any one or moré qualified persons to be a
Receiver of ali or any part of the Security Assets, to act together orindependently of the other

L or Qtl'iersappointed to the extent applicable.

In this Clause. 22, a "qualified person" means a person who, under the Insolvency. Act 1986, is

- qualified to act as a Receiver of the property of any company or individual with respect to
~ ‘which that person Is appointed.

Powers of Receiver

Every Réceiver appointed in accordance with Clause 22.1 (Appointment of Receiver) shall

i (sub jECt to'any restrictions in the instrument appointing him but notwithstanding any winding-

up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and

d‘Jscretlpns, as-varied and extended by the provisions of this Deed, conferred by the Law of
‘Pfoperty Act 1925 ‘on any receiver appointed under that Act and those coriferred by the
- Insolveney Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at

L _any time there is more than one Receiver in respect of all or any part of the Security Assets,

.(b)

s limitation) the right, power and/or discretion (s the case may be):

eachsuch ReceiVe"r hay"(u'n[ess’ othérwiSe stated in any document appointing that Receiver),

- gxercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
.1986 mdwndually and to the exclision of each other Receiver.

'The rights}}?i:owérs and -discretions referfed to in paragraph {a) above include {without

(i} - Take posséssio'n' to take immediate possession of, get in and'collect the Security Assets.

or any part of the Security Assets whether accrued before or after the date of his
appomtment
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i) -
© may think fit or-to concur in or authorise the management of, or appoint a manager of
‘the whole or any part of the business of that Chargor; ' '

| .(iii)

: (IV)

-

_ authorities and discretions conferred on the Receiver by or pursuant to this Deed

© (i)

i)

Carry on business: to carry on or manage the business of a Chargor, as the Receiver

Protection of assets: to make and effect all repairs, altérétions, improvemehts,

- replacements, developments, demolitions and insurances (including indemnity

insurance and performance bonds and guarantees) and do all other acts which a.
Chargor might do in the ordinary conduct of its business, as well for-the protection as
for.the improvement‘of' the Secprity Assets and to commence and/or cpmplete any
building opeérations on any Land secured pursuant to this Deed and to apply for and

‘maintain any planning permissions, building regulation approvals and any other

permissions, consents or licefces; in each case as the Receiver may in its absolute -

.discretion think fit or concur in any of the foregoing;

Employees and advisers: to appeint and discharge managers, officers, agents,
aécounta_nts_;sema nts, workmen and other advisers for the purposes of this Deed, upon
such terms as to remuneration or otherwise as the Receiver may think-proper and to
discharge any such persons appointed by a Chargor:

‘Borrow money: to borrow money for the purpose of exercising any 'of the powers,

and/or of defraying any costs; charges, losses or expenses (including the Receiver's
remuneration} which shall be incurred by that Receiver in the exercise of such powers,

“autharities and discretions or for any other purpose, to raise and I:iqf‘row mdney eithier

unsecured or on the security of the Security Assets or any part of the Security Asséts

githerin priority to the security constituted by this Deed or otherwise and generallyon
such tarmis and conditions as that Receiver'ma_y think fit and no 'persbn lending such

monév.shajl_ be concerned to enquire as to the propriety or purpose of the exercise of

such powef or to see to the application of any r'horiey S0 raised'or borrowed; .

Sell busmess to sell or concur if selling the whole or any part of any Chargar’s busmess

whether as & going concern or otherwise;

“Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
" disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private contract-and generally in' -

such manner and on such terms as the Receiver shall think proper or to concur in any.

’ - such transac'tio'ﬁ Without prejﬁdiée to the generality of the foregoing the Receiver may

do any of ‘these thmgs for a consideration consisting of cash, debéntures or other
obllgatlons shares, stock or other valuable consideration and any such consideration

o ‘may be _payabl_e in a lump sum or by instalments spread over such period as the

{viii)

Recéivef may think fit. Fixtures, other than landlords’ fixtures, may be severed and'sold

. _sépara,te,ly from the property containing them without the conéer_\t of the relevant

Chargor;

-‘Acquire assets: to acquire assets for such consideration and on such terms as the
. Receiver may think fit, to purchase outright or acquire by Ieasing,lhiring, licensing or
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{ix)

othierwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or

_desirable for the carrying on, improvement or realisation of any of the Security Assets

or the business of a Chérgor or.otherwise for the benefit of the Security Assets;

‘Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-

charter, hire, lease or sell on condition and to grant rights, options, Iicences or
easements.over all or any part of the Security Assets for such term and at such rent
{with or without a premium) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security

- Assets or agree.to any variation of any such contract affecting all or any part of the

(x)

Security Assets.on such terms as the Receiver may think fit (including the payment.of
money to a lessee or tenant on a surrender or any rerit review);

Uncalied capital: to call up or require the directors or. members {as applicable) of g
Chargor.to call up all or any pertion of the uncalled capital for the time being of a
Charger and to enforce payment of any call by action (in the name of that Chargor or

~ the Receiver, as may be thought fit by the Receiver);

xi)

{xii)

(xiil)

 (xiv)

xv)

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

. l.egél actions: to bring, prosecute, enforce, defend and abandon all such actions, suits - '

and proceedings.in relation to the Security Assets or any part of them as may seem to
the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and thifgs

which may be proper or desirable for realising the Security Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in any jurisdiction

and transfer to any such Subsidiary or any other company or body corporate, whether
of not formed for the purpose, all or any part of the Security Assets;

Po‘wers, discretions, etc.: to exercise any ‘powers, discretions, voting, convarsion or
otherf rights or entitlements in relation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
,tra\nsa_ction entered into‘ by a Chargor and complete, disclaim, abandon or modify all

~.of érﬁ of the outstanding contracts or arrangements of a Chargor relating to or - -

i)

affer':tihg all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider

i dgsirab_le or necessary for realising the Security Assets or an‘v-pért' of them or incidental

or conducive to any of the matters, powers or authorities canferred on a Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part
of them all such powers, authorities and things as the Receiver would be capable of

‘Ekércisi'ng if it were the absolute beneficial owner of them,
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and to use the name of the relevant Chargor for all or any of such purposes.
223 - Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed By it {so far.as
' itiis lawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
* ' any Receiver whose appointment may for-any reason have terminated.

22.4 Remineration

(a} The Security Trustee may from time to time, fix the r'emt.j_neration of any Re,ce_i\}e_r appointed
S by it {which remuneration maybe or include a commission calculated by reference to the gross
‘amount of all moneys received or otherwise and may include remuneration in connection with
claims, actions 6r proceedings made or brought against the Receiver by a Chargor or any other
person or theperformance or discharge of any obligation imposed upon the Receiver by
- statute. or othenwise) but such remuneration shall be payable by that Chargor' alone, and
sections 109{6). and {8) of the Law of Property Act 1925 shall not apply in relation to any .
Recerver appointed under this Deed.

by - Th_e amount qf such remuneration may be debited by the Security Trustee to any account of
the relevant.Chargor, held with a Secured Party but shall, in any event, form part of the Sec_ured
- Obligations.and accordingly be secured on the Security Assets under the security contained in

- this Deed.
22,5 - " Extent of appointment

* The' exclusion of any Sgcufity Assets from the appointment of the Receiver shall not preclude the
f Security Trustee from subsequently extending the.Receiver's or Receivers' appointment (or that of their
' replacement) to that pait.or appointihg another Receiver over any other part of the Security Assets. -

’ 22;_6 ‘No liability as mortgagee in possession

- None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the

. Recégiver entering into possession of the Security Assets or any part of them or for any other reason, be
: lia ble to account as mortgagee |n possession ar be liable for any loss on realisation or for any default ar
. omission for whicha mortgagee in possessmn might be liable,

227 Agentof C_hargo’_r_ E

:(a) | Every Receiver of a Chargor duly ahpoint'ed by the Security Trustee under the powers in that
respect contained in this Deed shall be-deemed to be the agent of that Chargor for all purposes
and shall assuch agent for all purposes-be deemed to be in the same position asa Recelver
duly appointed by a mortgagee under the Law of Property Act 1925, '

by Eich Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver-and no Secured
Party shall incur any liability for them by reason of the Security Trustee appomtlng such
Receiver or for any other reason whatsoever.
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~22.8

Security Trustee may exercise

To the fullest extent permittéd by law, all or any. of the powers, authorities and discretions which are
conferred by this Deed (either expressly or impliedly), upon a Receiver of the Seeurity Assets, may be
-exercised after the security created under this Deed becomes enforcéable by the Security Tristee in’

‘re_l_at‘_i_Oh to the w:h_d_l_e of 's'udh_ Security Assets or.any part of them without first appointing a Receiver of

‘such property or.any part of it or notwithstanding the appointment of a Receiver of such propefty or

any part of it.
23, APPOINTMENT OF AGENT AND CHANGES TO CHARGORS
. {a}: Each Chargor (other than the Agent) by its execution of this Deed or an Accession Deed
“irrevocably appoints the Agent (acting through one or more authorised signataries) to act on
its behalf as its agent (and the Agent accepts such appointment) and irrevocably authorises:
i) ~the Agent on its behalf to supply all information concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to execute on its
behalf any Accession Deed or other deed or agfeement, notwithstanding that they
may affect that Chargor, without further reference to or the consent of that Chargor;
~and o
(i)~ the Security Trustee to-give any notice, demand or other communic_atio’ﬁ 1o that -
- *7 'Chargeor tothe Agent,
and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or executed or made the agreements or deeds.
{b)" Where the Chargor is a member of a group of companies and/or limited liability partnerships,
a company or limited liability partnership. may become an Additional Chargor if:
(i the Security Trustee approves the addition of that proposed Additional Chargor;
(ii) ‘the Agent and the proposed Additional Chargor deliver to the Security Trustee-a duly
© . completed and executed Accession Deed; and
{iii) the Security Trustee has received all of the documents and other evidence for its know
yaur cust:bmer checks and any corporate authorities required by the Security Trustee
i relation to that Additional Chargor, each in-form and substance satisfactory to the
Security Trustee.
.24, .. EXPENSES AND INDEMNITIES
241 Eath Chaigor shall on demand pay to or reimburse the Secured Parties and their nominees,

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of _é_ll
commissions, costs: {including legal costs and remuneration), charges, losses, liabilities, and
expenses and.other sums. reasonably:incurred by the Security Trustee (whether acting in its

. personal capacity or as security trustee for and on behalf of the Secured Parties or any other
‘Secured Party and any of their nominees, agents or Delegates) in connection with:
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- (@) -

' (b)

- (d)

@

242

.j(a)

%-(b.)._

243 .

_ the inspection or valuation of the Security Assets;

~ making a demand for payment or the delay in receipt of payments under this Deed;

a failure by any. C_Hargor—to perform its obligations under t_his Deed or otherwise bfeaeh any
terms of this Deed; and

the preservation, enforcement or the a'tfempted pre_s_ervatio'n ar enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or 'proceedi'ngs .
involving, that Chargor or any third party together with_ interest on the amount pavable in

accordance with Clause 3 (Agreerment to pay).

" Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other nominee

or agent on an after-tax basis against all losses, actions, claims, commissions,. cosis-(including
legal costs, expenses, proceedings, and remuneratlon} charges, losses, liabilities, expenses

" and other sums and expenditure which the Security Trustee {whether acting in its personal

capacity or as security trustee for and on behalf of the-Secured Parties) or any other Secured )

Party and any of their nominees or agents may suffer, pay or incur, acting r'easonably,.'in .

connection with any payment or discharge in respect of the Secured Obligaticns (whefher

- - made by that Chargor or a third party} becoming void, voidable, ineffective.or unenforceable
- fDI' any reasons whatsoever.

-Wh_e_re, purﬁuant'-t'o Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party {or their -

nominees, agents or Delegates), the relevant Chargor shall, in addition,.pay to the Secured .
Parties (or their nominees, agents or Delegates) in respect of value added tax:.

{except where the payment falls within Clause 24.3(b}) below), such amount as equals any -

. valug added tax charged to thie'relevant Secured Party (or their hqmineés, agents or Delegates)‘ :
. inrespect of the matter which gives rise to the payment and which the relevant Secured Party

{or their nominees, -agents or Delegates) certifies is not recoverable by |t by repavment or’

: credlt {such certlflcate to be conclusive in the absence of manifest error); and -

on any reimbursement of or indemnification for-any commissions, costs, charges, eéxpenses or
other items incurred by the relévant Secured Party (or their nominees, Vag'eti'tt’sbr Delegates) as
agent for that Chargor, such amount as-equals the amount included-in the commissions, costs,
charges, .expenses or other items in respect of value added tax (and in such a case the relevant
Secured Party {or their nominees, agents or Delegates) shall.provide that Chargor with an '
appropriate tax invoice in respect of such item, naming that Chargor as reclp:ent of the

) relevant su ppiy]

Each Ch‘arg'or agrees that no Secured Party will be held responsible for any loss 'sdffered asa
- result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of '
o its rights under thls Deed except in the case of gross negligence or W|Iful default of therelevant .

- Secured Party. '
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25

251

. hidtice (but shill not be obliged to) set off {i} any obligation which is due and-pavable by a

_'Chargor to the Security Trustee, any other Secured Party and/or any other member of the

25.2

'25.3

26.

T 261

26.2

263

264"

26.5

- SET OFF

The Security Trustee or any other Secured Party may at any time and fromtime to time without

-Barclays Group and is unpaid against (i) any obligation {whether or riot maturéd) owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Group to

a Chargor, regardlte_ss of the place of payment, booking branch or currency-of either obligation
{with the difference between the amaounts in (i} and {ii) being the Set off Amount}, regardless

of the place of payrent, booking branch or currency of either obligation. Pursuant to the rights

in the preceding séntence, any Secured Party may {and the Security Trustee may direct a
Secured Party or other members of the Barclays Group to) debit an account held by any

' Chargor with any member of the Barclays Group by an amount up to and including the Set off
" Amount.

* If the obligations are in different currencies, the Security Trustee and any other Secured Party
‘may convert either ohlig_atibn at a market rate of exchange in its usual course of business for

. the purpose-of the set off and if when converted it leaves the Security Trustee or Secured Party
- {as applicable) with less than the amount due the relévant Chargor must make good the ‘
- amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the -
amount of any liability of a Chargor which is contingent or unascertained and thereafter set

" off such estimated amoﬁht and no amount.shall be payable by the Security Trustee or Secured _

Party {as applicable) 16 any Chargor unless and until all Secured Obiigations have been.’
ascértainet! and fully repaid or discharged.

DISCRETIGN AND DELEGATION

Am} Iibe’rty or ';:ic_iwer‘w'hich may be _ex_erci'sed or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised 6r made from time to time
in its absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all or any of the rtghts
conferred on |t by this Deed.

The dél'egatfun ma\f be: made upon any terms and conditions {including the power to sub-

delegate) and subject to any restrictions-as the Security Trustee or the Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power, authority or

. discretion- the Security’ Trustee or the Receiver itseif or any subsequent delegatlon or
_ revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Par_tij nor any

. Receiver or any Delegate (nor any officer, agent or employee of any of thEm) be liable to any
"Chargor or-any other person as a result of or in connection with any act, default omission-ar

mlsconduct on the part of any Delegate.
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271

272

{a).

tb).
ilc}f ,

()

i {e)

X

h)

. 273 No Cha"fgor may assign or otherwise transfer any of its rights or‘;ibligations under this.Deed..

28

TRANSFER AND DISCLOSURE

The Secured Partiés may at any time sell, assign, novate, secufitise or o’therwisé transfer all 6r
part of their-rights and/or cbligations in respect of this Dee'd-toranv person at any t,ir'ne (a
Transferee). Each Chargor consents to the disclosure by the Secured Parfiés of any information
and documentation directly or indirectly concerning this Deed to any prospectrve or actua!
Transferee

The Secured P.a_rties may disclose ény information relevant-to this Deed in the Secured Parties’ '
possession reIating to each Chargor and the Security Assets to:

-any other member or affiliate of the Barclavs Group and our or. their offi cers directors,‘
emplovees, auditors, partners, consultants and professional advisers;

;'a g_ove'rnmental, banking, taxation or other regulatory a_uthority;

-any person in connection with a securitisation \of all or any pa_ﬁ o.f the loan :ésset§ of any

miember of the Barclays Group from time to time;

any pérscn who may otherwise enter into contractual relations with any member of the

Barclays Group in éannectioh with this Deéd;

any person to whom information is required or requested. to be disclosed by any court of
competent jurisdi_c__ti_on or governmental, banking, taxation or other regulatory authority or

. similar body;.

any rating agency {including its professional advrsers) to enable the ratlng agency tu carry out ,

its normal rating BCtIVItIES

each other Chargor; -

" any credit referénce agency; and

any other obligor in respect of all or'part of the Secured Obligations and any affiliate, holding

company or subsidiary thereof.

" _ FORBEARANCE

‘ No delav or omission on.the part of the Security Trustee (or any other Secured Party) in exercusmg any

: rlght power or privilege under this Deed will impair it or be construed as a waiver of it A. single or

J partlal exercise of any right, power or privilege will not in any circumstances preclude any other or
. further exercise- -of it or the exercise of any other right, power or privilege.

© 29,

COUNTEﬁPAF_lTS

. This Deed may be executed inany number of counterparts, each of which when executed and dellvered- :
. shall be an ongma[ All such counterparts will together constitute one |nstrument
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30.1

30.2

303

304
305

e

(b).
: 30.5

31

311

312 -

. 313

No‘rlcss; COMMUNICATIONS AND DEMANDS

- Any notice,-communication or demand under or in connection with this Deed shall be in

writing and shall: be delivered personally, or by post to the Authorised Address and, if given by

-any. Secur‘eq Party, rﬁav be'made or given by any manager, officer or agent of that-Secured -

Party or of any branch of that Secured Party.

Any riotice, communication or demand made or delivered under or in connection with this
Deed to a Chargor or the Agent will only be effective in the case of a letter which is sent by

7 'bost ina firsthciass prepaid letter where available, and is posted before the last collection of

letters from the letter box in-which it was posted has been made on any day, at 10.00 a.m. on
the next succeedmg day upon which a delivery of letters is made.

Any notice to any'Sécure_d Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill

_.Queensway, Bmmngharn, B2 2XE and shall only be effective when-actually received by that
" Secured Party.

Any notiteé, communication or demand made or delivered to the Agent will be deemed to have
béén fnédé of delivered to each of the Chargors.

Demands under this Deed may he made from time to time and, at anv time the |1ab|lrt|es and -
obltgatlons of each Chargor under this Deed may be enforced, wrespectwe of:

. whether any demands, steps or proceedings are being or have been made or taken agamst any
other Cha rgor and!or any third party; or

\)_vhether or in what. order any security to which any Secured Party may be entitled in respect

- of the Secured Obligations and any other obligations secured under this Deed is enforced. ‘

All notifications or determinations given or made by any Secured Party shall be conclusive and

_binding on the Chargors,-except in the case of manifest erraor.

MISCELLANEOUS PROVISIONS

If at any time any. one of the provisions of this Deed is or becomes invilid, illegal or

unenforceable in any respect under any law, the validity, legality and enforceability of the
remainlng provisions of this Deed shall not in any way be affected or impaired,

- Save-as otherwise provided for in this Deed, a person whoisnota partv to this Deed has no

-rlght under the Contracts (nghts of Third Parties} Act 1999 of any similar applicable Ieglslatlon

" to enforce or to enjoy the benefits of this Deed, unless othermse spemf ed.

No'twit'hstanding any term of this Deed the consent of any person who is not a party is not

" required to rescind or vary this Deed or any other agreement entered into under or in
- connection with it.
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31.4

31.5

32,

321

32,2

Unless otherwise specified, the Secured Parties may, subject to this Clause 31 and the
Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation, rely on any
clause of this Deed.

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

GOVERNING LAW AND JURISDICTION

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

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties' right to
commence praceedings against any party in any other jurisdiction} and irrevocably waives any
cbjection on the ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Security Trustee, each
Finance Party and the Barclays Account Bank and is delivered on the date stated at the beginning of
this Deed.
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THE PARTIES

Limited

SCHEDULE 1-
Name of Cﬁargoq : Country of Registration Number | Registered Address )
o .| Jurisdiction
| Evexia Care Holdings | England and Wales 11195235 Suite 7 Second Floor
Lim'iped ' ' ‘Congress House 14
Lyon Road Harrow.
'HAL.2EN
Care Force Holdings | England and Wales 07176514 Deitch Cooper Second
| (Domiciliary Care) Floor Congress House
| Limited . - Lyon Road Harraw
’ HA1 2EN
‘| Care Forcé Limited | England and Wales 02874442 . ' Deitch Cooper.Second
) Floor Congress House
Lyoh Road Harfow -
HA1 2EN-
The Agent.
‘| Name of relevant Country of Jurisdiction | Registration Number | Registered Address
Chargor - : ' :
Evexia Care Héldings - | England and Wales 11195235 : Su,i'te"? Sét:jdr"id ‘Fl’bp‘r

Congress House 14
Lyon Road Harrow
HAl 2El\_l
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SCHEDULE 2 - FORM OF ACCESSION DEED

"THIS ACCESSION DEED is made on: [e]

: Between

)

Evexia Care Holdings Limited {incorporated in England and Wales with registered number

11195235] for itself and for the Chargors (the Agent);

@) -

@

@

[Insert NAME OF COMPANYILLP] {incorporated in- [+] with repistered number [Insert
COMPANY/LLP NUMBER]} of [Insert REGISTERED ADDRESS] {the Adceding. Chargor),
*and
Barclays Bank UK PLC {Company Nurmber 09740322) of 1 Churchill Place, London E14 SHP
. (BBUK);
Barclavs Bank PLC (Companv Number 01026167} of 1 Churchill Place, London E14 SHP .
{BBPLC);
. {5} - Bagclays Mercantlle Bisiness Finance Uihited (Company Number 00898129) of 1 Churchill
L Place, London E14 SHP {BMBF}; and
(6)  Barclays Security Trus_tee Limited (Company Number 10825314} of 1 Churchill Place, London
: E14 5HP; acting in its capacity as security trustee for and on behalf of the Secured Parties (the .
Security Trustee). : .
"Whereas

: ~ This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [¢] between, inter alia .
i the Agent the Chargor(s) (as defined therein} and the Security Trustes (Debenture and Cross
* Guarantee).

" itis agreed as follows

- (a_)‘:'

{b)

DEFINITIONS AND INTERPRETATION
Definitions

Save to the extent otherwise defined in'this Accession Deed, terms defined in the Debenture
and Cross Guarantee have the same meaning when used inthis Accession Deed. .

" Intérpretation and other provisions

{i) . - Clauses 1.2 {Interpretation) and 31 (Miscellaneous Provisions) of the Debenture. and
" Cross Guaranteée are incorporated in this Accession Deed as if they were set out in full

in this. Accession Deed; but 50 that references | in those Clauses to thls Accessnon Deed '

shall be construed as references to this Accession Deed.

(i)- Al theprovisions contained in the Debenture and Cross Guarantee in relation to the
security created by it and all th_e powers and rights. conferred on the Security Trustee
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-{a)

(b)

@

- and any Receiver in relation to the security created by the Debenture and Cross
Guarantee shall extend and apply to the security created by this Accession Deed.

{iii) The Debenture and Cross Guarantee and Accession Deed shall be read together and
. cénstiuéd as.one instrument.

ACCESSION OF Acési:me CHARGOR

" The Ai:ceding __Ch_argor agrees to be a Chargor for thé pufposes of the Debenture and Cross

Guarantee with immediate &ffect and agreés to be bound by all of the terms of the Debenture
and Cross. Guarantee as if it had originally been a partyto it.

AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the Security
Trustee that it will pay and discharge on demand the Secured Obligations on the date(s) on
which such Secured Obligations are expressed to become due or apply and in the manner

provided fdr— in the document under which liability for such Secured Obligations arises.

" The Accedifig Chargor unconditionally and irrevocably:

(i) - guarantees to each Finance Party punctual performance of all of each other Chargor's

‘payment dbligations to each Finance Party;

(i}~ undertakes to each Finance Party that whenever another Chargor do€s not pay any part

j ‘of the Secured Obligations when due to the relevant Finance Party, it shall immediately
on deriand pay that amount (in whatever currency denominated)-as if it was the
. -principal abligor; and

i {iii)"' '_-a_grees_ with each Finance Party that if any obligation guaranteed by it is or becomes

unenforceable, invalid or illegal, it will, as an-independent and primary obligation,

.indemnify each Finance Party immediately on defnand against ariy cost, claims, charges,

éxpenseé, losses or liability it incurs as a result of another-Chargor not paying any of

~ partof the Secured Obligations which would, but for such unenforceability, inva'Ii‘di'tv ar

- illegality, have been payable by it on the date when it would have been due. The amount’

payable by the Ac;:ediné Chargor under this indemnity {meaning for the avcidance of

| doubt, that the A_ccedirig Chérgor is required to fully reimburse the relevant Finance

: A' Party) will not exceed the amount it would have had to pay under this Accession Deed

and/or the Debenture and Cross Guarantee if the -amount claimed had been
recoverable on the basis of a guarantee.

The. covenants and obligations contained in this Clause 3 are given subject to, and with the

-~ benefit of, the provisions set-out in Schedule 3 (Waiver of Defences and Deferral of Rights} of
. "the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each
~ other Chargor.

. CHARGES-
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{a} | Geherai

. Allsecurity created by‘the Acceding Chargor under this Clause 4 is:

{1
{ii)

(i

(i)

. contin_uing. security for the payment and discharge of the Secured Obtigati'ons;

granted with full title guarantee;

granted in respect of all the right, title and interest (if any), present and future of the .

Acceding Chargor in.and to the relevant Security Asset; and

granted in favour. of the Security Trustee-to hold on trust for and on behalf of the - -
Secured Parties. ‘ :

" b) Fixed charges

. The Acceding Chargor charg_es by way of first fixed charge:

X0
(i)
(iii_) |

(iv}

" all Land in England and Walés now vested in it and not registér'edfat the Lahd Registry;

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

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

{to the extent that they are not Land) all plant, machinery, computers, vehicles, of_ﬁt:e

* or other equipment now or in the future owned by it and its intefest-in any plant,

machinery, computers, vehiclés, office -or other equip'ﬁtent in its possessicn (but '

. excluding any for the time being part of its stock- in-trade or work—m progress) and

 the benef:t of all contracts, licences and warrantles relatlng 16 them

vy

(to the extent not validly and effectively' assighed pursuant to Clause. 4{c){i)

(Assignment) below] ali Rental Income and the benefit to the Acceding Chargor of ali
gther rights and claims to which Acceding Chargor is how or may in the future become
entitied in relation to the Land.including {but not limited to) all rights and claims of

the Acceding Chargor against all persotis who now are or have been or.may become

{vi)
{vi)

lessees, sub-lessees, licensees or occupiers of any Land and all chargors - and sureties
for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts (including the benefit of all claims arising and, to the extent not valldly and
effectlvely assigned pursuant to Clause 4(c)(vi) {Assignment). below all momes

. pa_yable under them};

(viii}

(ix)-

all of its p'resent and future goodwill;

all of its present and future uncalled capital;
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(9

(x) all of its present and future Intellectual Property Rights;
{xi) all trade secrets, confidential information and know-how owned or enjoyed by it now
-or in the future in any part of the world;
) {xii)-‘_’ ' all ptheﬁ debts now or in the future owing to it save for those arising on fluctuating,
accoufits with associates (as defined in section 345 of the Compaiies Act 2006);
" (xii) "~ all ofits present and future right, title, benefit and interest iri and to each Fixed Charge
Account and éach related Deposit; and ‘
{xiv) the bénefit of aIlrir'ls'trurnents, guarantees, charges, pledges and other rights now or
‘ in the future available to it as security in respect of any Asset itself subject to a fixed
_charge in favour of the Security Trustee.

-Agsignment

The Acceding Chargor assigns and agrees to assign all of its right, title, estate and other
interésts in and to:

{i

i)

the Rental Income dnd the benefit to the Acceding Chargor of all.other rigi'\ts and.
claims to which the Acceding Chargor is now or may in the future becorne entitled in
relation to the Land including (but not limited to) all rights and claims of the Aéceding
Chargor against all persons who now are or have been or may become lessees, sub-
Iesseés, _Iicensee.sr or occupiers of any Land and all chargors and sureties for the
'oblligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and '

" any rights or remedies against all or any professional advisors now or at any time

eng’a‘ged_' by the Acceding Chargor in relation to any Land and the manufacturers,
suppliers or jnstallers of all plant, machinery, fixtures, fittings and other equipment
now or fi'om time to time in the buildings erected or to be erected on-any Land and

-any other person, firm or company now or from time to time under contract with or

~under a-duty to the Acceding Chargor and the henefit of all sums recovered in any
' ,prqceedings‘.agéinst all or any of such persons;

{ifi) -

)
v

the benefit of all Property Agreéments and the proceeds of any claim, award or
judgernent arising out of any Property Agreement and all sums paid or payable to the

- Acceding Chargor under or in respect of any Property Agreement;

each As'signed Account and each related Deposit;

(to th'_e extent that any Intellectual Property Rights are not capable of being charged

pursuant to Clause 4(b) (Fixed charges), whether by reason of lack of any third party

consent which is fequired, or otherwise) its right, title and interest (if any) in and to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such. Intellectual Property Rights or be awarded or -
entitled to in respect of such Intellectual Property Rights; and
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,(d).

@

(vi) any sums payable to it pursuant to any.lhsura.nc'e-Contract, :

-prowded that- nothmg in this Clause 4{c} shall ¢constitute any Secured Partv asa mortgagee in -

possession.

Float‘ing, Eharge

{i) The Acceding Chargor (;ha_rge_s‘ by way of first f[oatiri_g charge all its preseni'aﬁd future

. undertaking and Assets of whatever type and wherever located.

1(ii)" ~ . The floatihg charge created by the Acceding Chargor under Clause-4(d}{f) above shall

be. deferféd in point of priority to all other security or security interests created under
or pursuant to this Accession Deed.

i) - The floating charge created by the A_cced_ing Chargor under Clause 4(d){i) above is a

“qualifying ﬂoatirig charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
.Paragraph 14 of Schedule B1 6f thé Insolvency Act 1936 shall apply to this Accession
Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
Trustee {and any Receiver orIDeIegate appointed under this Accession Deed) to be its attorney
in accon;dance with the provisions of Clause 17 (Fﬁrther Assuranices) of the Debenture and
Cross Guarante€. The Acceding Chargor ratifies and cr.mflrms whatever any atturney does or

: - purports to do pursuant to its appomtrnent under this Clause 4(e).

Rmsssu‘mnous

. The Acceding Chargor makes the representatlons set out in Clause 8 (Representatfons) ofthe -
o Debenture and Cross Guarantee on the date of thls Accession Deed.

' CONSENT OF EXISTING CHARGORS

The Chargors acting by the Agent, agree to the terms of this. Accessmn Deed and agree that

- . its execution will in no way prejudice or affect any security granted by any of them by or under

@

the Debenture and Cross Guarantee. .

" NEGATIVE PLEDGE
The Achéding Chargor shall not, without t'he‘ prior written consent of the Security Trusfee-:

. (i)'- create, agree to create or permit to exist any trust, interest or Secunty lnterest-,

{(howsoever rankmg in point of priarity) of any nature whatsoever (mcludlng stch as -
- arises by operation of law or any enactment) in,.over or affectlng all or any part of its
Security Assets; or o
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- (b)

10

(i) subject to Clause 7(b) below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of {including by way of declaration of trust) all or any part
of its Security Assets or any interest.in them or agree to do sa.

The Acceding Chargor undertakes to the Security Trustee that, save as expressly permitted by
the Security Trustee in writing, it will not: :

- (i) create any mortgage or any fixed or floating charge or other Asecuritv over any of the

Floating Charge Assets {(whether having priority over, or ranking pari passu with or
subject to, the floating charges created by this Accession Deedand the Debenture and
Cross Guarantee); or '

il sell, transfer, pa_rf with or dispose of any of the Floating Charge Assets except by way
'of sale in the ordinary course of business. B

IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3{1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Claijse 4 (Charges) above. it
shall be implied in respect of paragraphs (b) to (d) of Clause 4 {Charges) above that the

Acceding Chargor is disposing of the Security Assets free from all charges and éncumbrances

(whether monetary or not) and from ali other rights exercisable by third parties (including
liabilities imposed and rights conferred by or under any enactment).

OWNERSHIP
The Acceding Chargor is the legal and beneficial ownér of, and has good and ma_rket_a_ble' title
to, its Security Assets, in each case, free from security {cther than that created by or pursuant

to this. Accession Deed) and restrictions and onerous covenants.

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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The Acceding Chargor shall, on the datebf this Accession Deed deliver {or procure delivery) to
the Security Trustee of, and the Security Trustee shall be entitled to hold and retain during the

_Security Period, all deeds, certificates and other documents of title relating to the.property
. charged pursuant to this Accession Deed (including any lease or licences relating to it) where '
-origindls thereof afe not required to be registered.

The Accedirg- Chargor shall, at any tiffie as required by the Security Trustee, execute -and
deliver to the Security Trustee any documents and transfers to constitute or. perfect an
equitable or légal charge or a pledge (at the Sécurity Trustee's option) over a’ny.S(_ecurities! :

~ including uncertifi_cat’ed Securities within any clearing, transfer, settlement and/or d'eposi_tqrv
" system,-and give any instructions and take any actions the Security Trustee may require to

achieve this.

-~ The Acceding'_chargor shall, if requested by the Security Trustee, execute all such documents -
"a'n‘q‘ldo all acts'that the Security Trustee may reasonably require to record the interest of the 7

Sec'tirrit‘y' Trustee in any régisters relating to any registered Intellectual Property Rights.

" The Acceding Chargor undertakes to make or procure that there is made a due application to

- the. Land Registry. in respect of any Land that is registered land (w1th the Acceding’ Chargofs
ccnsent as proprietor of the relevant registered estate):

{iy: to enter a restriction in the following terms on the relevant register of title:

- “No disposition of the registered estate by the proprietor of the registéred es;ta'te or
- by the proprietor of any registered charge, not being a charge registered before the
“entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge in'the accession deed dated [ . '
] in favour of Barclays Security Trustee Limited (to hold on trust far and on
behalf of the secured parties specifi ed therem) as referred to'in the charges register
or their conveyancer”; and

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

The Acceding Chargor certifies to the Land Registry that the Security Interest.created under or -

pUrs'uant-'to this Accession Deed does not contravene any of the provisions-of the
memorandum or art:c[es of association or other constitutive documents of ‘the Accedmg-
Chargor :

’ ‘The Acceding Chargor shall, if requested by the Security Trusfee execute and déliVér to the

prowder of any Insurance Contracts such notices and other documents as the Securlty Trustee
may reasunably require in relation to the assignment by way of security.

The Acceding Chargor undertakes not to-amend, vary or waive the terms and'_cbndit'io,ns ,
relating to any Insurance Contract without the prior written consent.of the Security Trustee.

. CONTINUING SECURITY
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-: (b)

fc).- '

e

. The securify-constit_uted.-by this Accession Deed shall be continuing, is made for securing
© further advances and will extend to the ultimate balance of the Secured Obligations, regardless

of: (i} any intermediate payment or discharge in whole or in part; and (i) any amendment,
variation, - restatement, -assignment, replacement, refinancing, novation or departure
(however substantial or material) of, to or from any document constituting ‘any. Secured

Obligations.

COUNTERPARTS

This Accession Deed may be executed in any number of éounterparis, each of "which when
" executed and delivered shall be an original. Ali such counterparts will together constitute one

instrument.

ﬁgvznm‘m_e LAW AND JURISDICTION

‘ Clause 32 {Govermng law and ;unsdrct:an) of the Debenture and Cross Guarantee shall be -
]ncorporated in this Accession Deed as if set out in full in this Accession Deed but so that
- references in-that Clause to "this Deed" shall be construed as. references 10 thns Accession

Deed
[sm'vice OF PROCESS -

The Civil Procedure Rules regarding service and deemed service will not apply to aniy letter of

" other communication notifying a claim or serving legal proceedings. under or [n connection

with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served

©in ac_c_’qﬂ:l_anqe with Clause 30 {Notices, Communications and Demands) of the Debenture and
Cross Guj_aran'te'e and/or this Clause 14, '

Without prejudice to any other made of sérvicé allowed under the Debenture and Cross

Guarantee or this Accession Deed, the Ack:ed_ing Chargor:

_ (i']" irreﬁdca_bly appoints [name process.agent] (the Pmcess'"{ﬂgent) as its agent for service-of

- -process in relation to any proceedings before the English coufts in connection with the
Debenture and_Cross Guarantee and this Accession e‘éd_. [and the Acceding Chargor
_ confirms that the Process Agent has accepted such appoifitment]?; and

{ii} a‘greesrt,ha't failure by an agent for service of process to ﬁotify'the Acceding Chargor of
. the process will not invalidate the proceedings concerned.

If the Process Ageéntis unable for any reason to act as agent for service of process, the Accedifig -

Chargor must immediately {and in any event within 7 days of such event i:aking place) appoint
-another agent on terms acceptable to the Security Trustee. Failing thls, the Sewrlty Trustee
,‘may appoint-another agent for this purpose.

‘The Acceding Chargor expressly agreés and consents to the provisions of this Clause 14. -

1

Wording in sguare brackets to be inserted if the Pracess Agent will not sign this Accession Deed.
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{e) [The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent
for service of process in relation to any proceedings before the English courts in connection
with this Accession Deed.]?]?

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

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

[***Execution blacks for Barclays Bank PLC, the Agent, the Acceding Chargor [and the Process Agent®
to be inserted***]

2 Warding in square brackets to be inserted if the Process Agent will sign this Accession Deed.
3 Tobe inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Signature block for Process Agent to be included if (i} the Acceding Chargor is incorporated in a jurisdiction other than
England and Wales and (ii) the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction
Each Chargor acknowledges and agrees that the guarantee constituted by this Deed'_'.‘:'.h_a_lll be
deemed to be granted by each Chargor to each Finance Party separately, as if each such

- “glarantee i$ constituted by a separate instrument entered by the Chargors and such Finance
'Party {such Fina‘nlt_e Party being the Beneficiary), solely for the benefit of that Beneficiary. Any

reference to “the guarantee” in this Schedule 3 shall, accordingly, be construed as a reference
to each such separate guarantee, and any reference to “the Beneficiary” shall be construed as.
a reference to the beneficiary under the guarantee granted by the Chargors in sug:h‘

- Beneficiary's favour.

Continuing Guarantee and Continuing Security

(a) The liability of each Chargor shall not be discharged or impaired-in any wav'-{i) by
reason of the invaiidity, avoidability, voidability or unenfarceability as regards any

' other of those persons or entities to this Deed or (i) by the Security Trustee or any

other Secured Party releasing, discharging, compounding with or varying the li_ébility
hereunder of, or making any other arrangement with, any other of those persons or

entities or (iii) any change in the constitution of any other of those persons or e-nt'rties;.-

(b) ° The security and guarantee constituted by this Deed shall be a continuing security
. and a continuing guararitee and shall extend to the ultimate balance of the Secured
Obligations and to the performance in full of any and all obligation§ secured .and
guaranteed under this Deed, regardless of any intermediate’‘payment or discharge in

whole or in part. '

(c}) If-this Deed ceases to continue in force, the Security Trustee or any other Secured .
) Party may dpen a new account, or continue any existing account;, for each Chargor
and the liability of that Chargor in respect of the Secured Obligatio_ns-at' the date on
which this Deed ceases shall remain regardless of any. pay'menfs in or out of any such

. account.

(d) f any discharge, release or arrangement (whether in respect of the obligations of any
,Chargur‘br any Security for those obligations or otherwise) is made by the Security
Trustee or any other Secured Party in whole or in part on the basis of any payment,
s_écurit\} or other disposition which is avoided or must be restored in.insolvency,
bankruptcy, liguidation, administration or analogous procedure or ot'he'rwise,— ‘
) without limitation, then the Iiabilitfy of each Chargor under this Deed will continue or
be reinstated as if the discharge, release or arr’angement'had not occurred.

Immediate Recourse

[Each Chargor waives any right it may have of first requiring the Security Trustee orany other

Secured Party to proceed against or-enforce any other rights or security or eldim payrent from
any person (including any other Chargor) before claiming from a Chargor under the guarantee
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constituted by this Deed. The waiver applies irrespective of any law or any provision to the

contrary.

18 Discharge and release

(a)

(b)

()

The security and guarantee constituted by this Deed may be discontinued and the
|tability under it crystallised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it (such
period being the Notice Period). The amounts payable on crystallisation (the
Crystallisation Amount) will include:

(i} all commitments of a Chargor that may become actual liabilities in the
future;
(i) all liabilities of a Chargor incurred during the Notice Period; and

(iii) any interest, fees and other charges which any Chargor owes the Finance
Party at the end of the Notice Period but which are not actually charged to
any Chargors’ account until iater.

Following payment of the Crystallisation Amount in full by the Chargor serving a
discontinuence notice in accordance with paragraph 18{a) of this Schedule 3 (the
Retiring Chargor):

(1) the Retiring Chargor shall be released by each other Chargor (together, the
Continuing Chargors) from any liability {whether past, present or future and
whether actual or contingent) to make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Charger of
its obligations under this Deed;

{ii} each Continuing Chargor waives any rights it may have by reason of the
performance of its obligations under this Deed to take the benefit (in whole
or in part and whether by way of subrogation or otherwise} of any rights of
the Security Trustee or any other Secured Party or of any security taken
pursuant to or in connection with this Deed or any Secured Liability, where

such rights or security are granted by or in relation to the assets of the
Retiring Chargor; and

(iii) the discontinuance of the Retiring Chargor’s obligations under this Deed
pursuant to Clause 18(a} of this Schedule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed.

If any discharge, release or arrangement {whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the relevant
Secured Party in whole or in part on the basis of any payment, security or other

disposition which is avoided or must be restored in insolvency, liguidation,
administration or analogous procedure or otherwise, without limitation, then the
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liability of any Chargor under this Deed will continue or be reinstated as if the

discharge, release or arrangement had not occurred.

18 Waiver of Defences

(b)

(i}

(i)

(i)

(iv)

. ‘None of the liabilities or obligations of any Chargor under the security and guarantee
. constituted by this Deed shall be impaired by a Secured Party: '

agreeing _any_a_m_en_dment; variation, restatement, assignment; replacement,
‘refinancing, novation or departure (however substantial or material} of, to
- of from any document sa that any such amendment, variation, restatement,

assignment, replacement, refinancing, novation or departure {inclddi'ng any
which may have been made before the:signing of this Deed) shall, whatever

-its nature, be binding upon each Chargor in ail circumstances,

notwithstanding that it may increase or otherwise affect the liability of:any

" Chargor;

feléasing or granting any time_or any indulgence of any {including, without
limitation, the waiver of any preconditions for drawing under, -or of any

breach of, any document), or entering into any transaction or arrangements
whatsoever with or in relation to any Chargor and/ar any third péi"ty;

taking, accepting, varying, dealing with, -gnforcing,' abstaining - from.
énforcing, surrendering or releasing any security, right of recourse, sét off or .
combination or other right or interest held 'by'a- Secured Party for the

" Secured Obtigations and any other cbligations secured and guaranteed.

under this Deed in such manner as the relevant Secured Party thinks fit;

claiming, proving for, accepting or transferring any payment in respect of the
Secured Obligations -and any otheér obligations secured and guaranteed-
under this Deed in any composition by, or winding up of, any principal

Adblig‘dr and/or any third party or abstaining from so claiming, proving for,

accepting or transferring; or

amalgamating with any other company or person whether the new company

' thus fprm'ed shall or shall not differ in its name, 6bjects, character arnid -

constitution from the Secured Party, it being the intent that this Deed shall -
remain valid and effectual in all.respects and for all purposes in favour of and
with -reference to any such new company when formed, and may be

proceeded on and enforced in the same manner to all intents and purposes . -

as if such new company had been exprassly named in and referred to herein
instead of the Secured Party.

Eéch_ Chargor ‘expressly confirms that it intends that the security and guarantee’
constituted by this Deed shall extend from tim'e_to time to- any (howév’er

fundamental) variation, renewal, replacement, refinancing, increase, extension or

addition of or to any of documents and/or any facility or amount made available
under any of the docunients including, without limjtation, any variation or extension

Page 45



L 20,

- 21

2

123

of the purposes for which-any facility-or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

* No deductions

All amounts. payable under the security'and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatsoever {whether in re'spect of set off,
counterclaim, duties, taxes, charges or otherwise) unless such deduétion or Withholding is
re:quir'e-d by law, in-w'hich event the relevant Chargorshall pay the Secured Party an additional -
amouht so that the net amount received by the Secured Party will equal the full amourit which

- the Secured Party would have received had no such deduction or withhelding been made.

_Preservation of the rights of the Beneficiary

{a) ‘The security and guarantee-tqnstituted by this Deed is ta be in additien to and‘is not
to prejudig:e or be prejudiced by any other guarantee or secu'rity (including any other

~ guarantee or security signed by a Chargor which -the'Seciirity Trustee or any other '
~ Secured Party may Hold now or in the future). Each Chargor will remain liabié under -
the. SEC,_I.IJ’i'tV and guarantee constituted by this Deed whether or not any. other
guarantee or security is valid and enforceable or continues in force. ‘

(b) If a Secured Party receives any payment or security from a Chargoer or any: other

person and a Secured Party is later ordered under insolvency laws t6 restore the
position to what it would have been had it not received that payment or Securif_y,
gach Chargor will be liable as if the Secured Party had never received the payment or B
security.

Suspense account

The relevant Secur’éd Party may at any time and for such time as it thinks fi t place and keep

~any amounts received, recovered or reahsed under the security and guarantee constltuted by.

this Deed or under such other guarantee or security; to the credit of an account of a Chargor‘
or of such other person (if any) as the relevant Secured Party thinks fit {without liability to pay )

- interest-thergon),. ahd the relevant Secured Party is not obliged to-apply.any amount so

received in or towards the discharge of the Secured-Obligations..

Deferral of Rights -

‘ {a)  Until the end of the Security Period, a Chargor will not exercise any rights which it

ray have by reason of performance by it of its obligations under this Deed:
(i) . to bé indemnified by é'Chargor or in respect of any other person;

{(ii) to claim any contribution from any guarantor or other person in respectof
the Secured Obligations;

(i) to take the benefit (in whole or in part and whethier by way of subrogation.

or otherwise).of any rights of the Security Trustee or any other Secured
Party under any documerit or of ahv_guarantee or Security taken pursuant.
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(b)

to, or in connection with, the Secured Obligations by the Security Trustee
or any other Secured Party;

(iv}) to bring legal or other proceedings for an order requiring a Chargor or any
other person to make any payment, or perfarm any obligation, in respect of
which a Chargor or any other person has given a guarantee, undertaking ar

indemnity;

(v) to exercise any right of set-off against any Chargor or any other person;
and/for

(vi) to claim or prove as a creditor of any Chargor or other person in competition

with the Security Trustee or any other Secured Party.

if a Chargor receives any benefit, payment or distribution in relation to such rights, it
shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
same to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO-ACCOUNT BANK

. r To: Account Bank/other financial institution

ba_te: [ I_'

é Dear Sirs, -

We give you. notiife that, by a debenture and cross guaraﬁtee -dated [e] (Debentufe’a@va Cross
- Guarantee) we have assigried to Barclays Security Trustee Limited (the Security Trustee) all of our-

" fi nanaal institution) (including any renewal, redes;gnatlon replacement, subdivision or subaccount of =
]

: | such accounts)and the debt or debts represented thereby:
¢ .

' " Aci:nunt Name: : [*]
. Sort Code: _ [*]
i Account_ No.: [41

. [repeat list as necessary]
_ i‘-{theAcé:aunts)_

. We irr’evo‘ﬁably instruct and authorise you to disclose to the Seéufity"l‘ rustee without any referenc'é"tb‘
. or further authority from us and without any inquiry by you as'to the justification for suf:h disclosure,

1 such mformatlon refating to the Accounts maintained with you from time to time.as the Securlty Trustee
may request you to disclose to it.

: With effect from the date of your receipt of this nétice:

- (3 - any existing payment instructions affecting the above Accounts are to be terminated and all

payments and communications in respect of the Accounts should be made to tHe Security .
Tru_stee‘ or to its order [with a copy to us); and

‘_(b) - all nghts interests and benefits whatsoever accruing to or for the benefit of ourselves arlsmg
: from the Accounts belong to the Secu rity Trustee.

This letter and ali 'non-cqntractual obligations-;arising out of or in connection with it are govérned by,
", and will be.construed in actordance with; the laws of England and Wales.

i Please é‘ckﬁowl_edge receipf of this notice by sigriing the acknowledgement on'the enclosed copy letter
: an’d' returning it to the Security Trustee at [*] marked for the attention of [].
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Yours faithfully
: [Plea,se lnot'e that this notice is only to be completed if: {i} it has been agreed that you are providing

_security over an acéount.held with another bank or financial institution; or (i) upen request by the
. Bank] : : -

for _ahd on ﬁehalf of
[Ent_ér Chargor Name] -

* {Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Securify Trustee:Limited (the Sec.un'ty‘ Trustee) .

Date: [+]

Déar Sirs

- We confirm receipt from [Enter Chargors Names) (the Assignors) of a notice dated [+] of an éssjghMEnt

upoh‘ the terms of a Debenture and Cross Guarantee dated [¢] of al! of each Assignor's right; title and

: ‘int'e'rest- in and to, and all monies (including interest) from time to time standing to the credit of the
+ following accounts which are maintained with us and the debt or debts represented thereby:

- [List refevant dbcoun_tS here] .

. (the Accounts).

! .W_e confirm thaft’he b'al,a,ﬁce standirig" to the Actounts at today's date is [+], no fegé or peribdjc_-qhargés
ére payable in respect of the Accounts and there are no restrictions on (a) the paymeit of the credit’

- balance on the Accounts {except; in the case of a time.deposit, the expiry of the relevant period) or (b) ‘

the creation of Secunty over the Accounts in favour of the Security Trustee or any third party.

C We uncbnditi‘onally and ‘irrevoi:ably waive all rights of set-off, lien, combination or consolidation of
- accounts and securityin respect of any Accounts and similar rights (however described) which we may

B have now orin the future in respect of each of the Accounts or the balance thereon to the extent that .
‘ such tights relate to amounts owed to us.by the Assignors.

We éonf rm that we have not:received notice of the interest of any third party in any of the Accounts

: and wull not, wnthout the Security Trustee's prior writteri consent, amend or vary any nghts attachmg :

to the Accounts

- We will act only in accardance with the instructions given by persons-authorised by the Security Trustee.

. and we shall send all statements and other notices given by us relating to the Accounts to the Securlty ‘

S Trustee,

; This letter and all non-contractual obligations arising out of or in connection with it are to be governed

. by, and'will be construed in-accordance with, English law.

. Yours faithfully,

" for and on behalf of

. [Account Bank/other financial institution]
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EXECUTION PAGES

~ Paullury
" Director of Lending Operations

Paul Jury
Director of Lending Operations

- For and on behalf of Barclays Mercantile Business
Finance Limited ' ' ‘

For and on behalf of Barclays Bank UK PLC

" For and on behalf of Barclays Bank PLC

Angeia Ottaway
Director of Asset Finance

For and on Behalf of Baf_«;lays Security Trustee
 Limited ‘

Paul Jury
Director of Lending Operations
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For.and on behalf of Barclays Bank UK PLC

~ asBarclays Account Bank

. The Chiargors:

EXECUTED as a DEED by 'Evexia Care Holdings

Li_mitéd acting by two directors/a director and its 7

.. secretary

Paul Jury ,
“Director of Lending Operations

Signature of Director

SuABBM  Dusia

Name of Director (in :H--BLOClK,-

CAPITALS)

Signature of Diﬁa:ﬂtn#Se@r.été-l‘y

71 PHera  Dutaua

Name of m#sét_:retary_ (in - .

BLOCK CAPITALS)
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EXECUTED as a DEED by Care Force Holdings
(Domiciliaty Caré) Limited actirig by a director in
the presence of ‘ '

. Signature of Witness
- Name of Witness (in BLOCK CAPITALS)
Occupation of Witness

- Address of Witness

EXECUTED as a DEED by Care Force Limited acting

- By a diféctof in the presénce of

Signature of Witness.
"Name of Witriess (in BLOCK CAPITALS)
Occupaiion of Witness

. Address of Witness |

SHAGBAR DHAUA-

Name of Director (in -BLOCK
CAPITALS) . ’

R.on . '/f?nﬂf-pg:

CHUZTERID /3RO UATIAST

Signature of Director

SHARBAR  DLpiLA
Name of Director (in BLOCK ~
CAPITALS) |

R AP RAHn

CHARTEREDH 1ACCOUIINT
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Th§ Agent:

EXECUTED asa DEED by Evexia Care Holdings -

“ ! Limited acting by two directors/a director and its
© secretary .

Stgnature of Director

(rgeaR.  Dupua

Name of Director f{in BLOCK
CAPITALS)

Sighature of Bisessar/Secretary

| pera DHaus

Name of M/Se'cmta'ry {in
BLOCK CAPITALS)
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