Companies House

MRO1 e

Registration of a Charge

Company name: MMA HEALTHCARE RECRUITMENT UK LIMITED

Company number: 04331562
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Received for Electronic Filing: 27/10/2020

Details of Charge

Date of creation:  23/10/2020
Charge code: 0433 1562 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4331562

Charge code: 0433 1562 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd October 2020 and created by MMA HEALTHCARE

RECRUITMENT UK LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 27th October 2020 .

Given at Companies House, Cardiff on 28th October 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/B296391/REP/SPO/BS

@ BARCIAYS

MMA Healtheare Recruitment UK Limited
- (the Chargor) -
and

" Barclays Security Trustee Limited
' (the Securfty Trustee)

and

Barelays Bank UK PLC
{the Barclays Account Bank)

» DERENTURE. =
DATED 2 % ocToRH Z,O 0

[NOTE: PLEASE INSERT DATE OF EXECUTION
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IMPORTANT ~ PLEASE READ TH1S NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an impeortant legal document. We strongly recommend that you seek the advice of
your solicitar or other legal adviser befare executing this Debentura.

a This Is a Debenture Ingiuding flxed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred to In Clawse 4.3 {Assignment) and a
floating charge over ali of the other assets and undertaking of the Chargor in Clause 4.4
(Floating charges).

) The Security Trustee will hold this Debenture as security for atl debts and other liabllities owed
to ane or more of the Secured Parties by the Chargor ineluding under the agreement to pay
contained in Clause 3 (Agreement to pay). This includaes all present and future loans or facllities
that each of the Finance Parties has granted or may in the future grant.

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

. If any of the debts or liabilities seeured by this Debenture are not pald when due, the Security
Trustee can appeint a recelver, or take possession of the property and any of the assets
eharged by this Debenture and sell them and can appolint an adminlstrator in relation to the
Chargor,

s This Debenture i separate from and not Hmited 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 DERENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barelayi Business |s & trading name of Barciays Bank UK PLC, Barclays Bank UK PLC (3 authorisgd by the Prudantied Reguiation Authority end regulsted
by the Financly) Conduet Autharity and the Prudentlal Regulation Authority (Finoncial Servicas Registar No. T53876). Registered in Englond.
Rogistared No, 5740322, Registered office: 1 Churehill Pizes, London E14 SHP,

Barclays Security Trustaa Limited 1o authorised and regulatad by the Finanelel Condust Authority {Financial Sarvieos Raglstar Vo, 7B3215). Reglatered
In England. Reglatarad No. 10525314, Reglitared effice: 1 Churchill Mece, London E14 SHP,



THIS DEED is made on the date specified on the front page of this Deed.

By;

{1) MMA Healthcare Recruitment UK Limited {incorporated in England and Wales with registered

(2)

(3}

number 04331562) of Univarsity Of Reading Bullding WO20 Tobl Office H3 Earley Gate Reading
Berkshire RG6 6AT (the Chargor);

Barclays Security Trustes Limited {Company Number 10825314) of 2 Churchill Place, London E14
S5HP, acting in its capecity as security trustee for and an behalf of the Secured Parties (the Security
Trustee); and

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

IT 15 AGREED a5 follows

1, DEFINITIONS AND INTERPRETATION
Definitions
11 In this Deed, each of the following expressions has, except where the context otherwlise

requires, the meaning shown oppesite it

Accaunts means each of the accounts opened ar maintained by the Charger with any bank,
buiiging soclety, financlial institution or other person {other than the Rarclays Account Bank)

(the Assigned Accounts) and each of the acsounts opened or meintained by the Chargor with
the Barcleys Account Bank (the Fixed Charge Accounts) from time to time (Including any
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby;

Assets means all of the Chargor's undertaking, property, assets, rights, Interegts and revenues,
whatever and wherever in the worid, present and future, and includes each or any of them;

Authorised Address means the last address giver to the Securlty Trustee for the Chargor's
place of business {or any one of them if more then one) or registered office;

Authoerity means the United Natlons Securlty Councll, the Commission of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any ather Lnited States government entity;

Barclays Group meeans Barciays PLC and any of its direet or Indirect Subsidiaries;
Defauit Rate means:

{a) the default Interest rate set out in the document under which the relevant liability fer
the overdue amount Initially srase; or
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{b) If no default interest rate |5 set out in such document, g rate per annum equal to the
cost (withaut proof or evidence of any actual cost) to the relevant Secured Party {as
certified by it) If It were te fund or of funding the relevant amount plus 2 per cent, per
annum;

Delegate means a delegate or sub-delegate appointed pufsuant to Clause 25 {Discretion and
dalegoation);

Deposit means all sums deposited or to be deposited in each Account, together with all other
rights and benefits aceruing to or arising in eonnection with each Account (including, but not
limited to, entitiements to interest}, together with all accrued interest, wherever deposited;

Environmental Appravals means all consents of any kind relating to Envirenmental Laws, to
which the Chargor or the Land or the use or oceupation of the Land Is subject;

Environmental Clalms means any claim by any person in rezpect of 1osses or liabilities, suffered
or incurred by that person, as a result of or In connection with any violation of Envirenmenta
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal actlon as a result of Environmentzl Contamination or any
application for any Interim or final Judicial or administrative decree, injunction, cease and
deslst order, abatement order, compliance order, consent order, clean-up order or
enforcament notice, stop notice, improvement notice, prohibition notice or ravocation order
in respect of Environmental Contaminatien or any other remedial action or action to comply
that the Chargor is obliged te undertake pursuant to Environmental Laws [n respect of
Environmental Contamination;

Enviranmental Contamination means the following and their consequences:

{e) any release, leakage or spillage at or from any site owned or occupled by the Chargor
into any part of the environment of any texie, poisonous, noxious or polluting matter
or hazardous, detrimental or dangerous substanees or thing;

(d) any accident, fire, explosion or sudden event which affects the environment and Is
attributable to the operation, management ar control of any site occupled by the
Chargor, including {witheut limitation) the storage, keeping, handiing, labeiling or
disposal of waste (as defined in the Environmenta! Protection Act 1990) or hazardous,
toxic or dangerous substances; and

(e) any designation of Lend as eontaminated land for the purposes of Part IIA of the
Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, clrculars, guldance notes, orders, notlees, demands,
decisions of the courts of any autharity or any other body whatsoever having Jurisdiction which
at any time relate te the environment or Environmental Contamination or standards of
conduct applicable to the Land or the oecupation or use of the Land or the operetion of any
businass from or using the Land;
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Finance Parties means:

) Barclays Bank UK PLC;

{g) Barclays Bank PLC; and

(h) Barclays Mereantile Business Finanee Limited;

Fioating Charge Assets means those of the Assets that are for the time being eomprised in the
floating charge created by Clause 4.4 (Floating charges) but anly Insofar as concerns that
floating eharge;

Insurance Contracts means all Insurence and assurance contracts and pollcies now or in the
future held by or atherwise beneflting the Chargor:

)] which relate to Assets themselves subject to a fixed charge in favour of the Security
Trustee; or
{) whieh are now or in the future deposited by the Chargor with the Security Trustee;

Intellectual Praperty Rights means patents (including supplementary protection certificates),
trade marks, service marks and designs (and any applications for any of them), utility medels,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
cenfidential information, inventiens, 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 agreaments relating to the use or exploitation of any such rights {inciuding
for the aveidance of doubt the right to recelve revenue or royalties) and, in eaeh ease, any
extensions or renewals of, and any applications for, these rights;

Land includes freehold and leasehold, and any other estate in, land and (outside England and
Wales) immavatile property and in each case all bulldings and structures upon and all things
affixed to Land Including trade and tenant’s fixtures and fittings (but exeluding, in the case of
leasehold property, landiord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security In substantially the form as set out In
Schedule 1 (Farm of Notice of Security to Account Bank) or in such form as may be specified by

the Security Trustee;

Property Agreement means all present end future agreements, contracts, options or
undertakings for or in relation to the ereation of any estate, interest or right In or over the Land
(Including, without limitetien, in relation to any lease, licence, tenancy er right to occupy

whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by the Chargar now er In the future consisting
of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay);

Receiver means a recelver and manager or a receiver and the term shali inelude any of thelr
delegates or sub-delegates;
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. Rentol lnmme means the gross rents, licence fees and other menies recelveble now or

' hereafter, at any time by the Chergor in respect of or arising out of eny lease of the Land ar
any agreement for lease or licence or otherwise without limltatian derlved by the Chargor from
- ‘.the Lond or otherwise pald to or recelved by the Chargor In respect of the Land;

"SDN List means the Specially Designated Mationals List maintained by the Ofnee of Fareign .

‘Assets Control of the US Dapartment of the Treasury, or any-simlier list’ malntalned by any
Authorlity;

' Set:ured @bltggﬂeng means all moriev, obligations and liabliitles now or at any time in the

future due, awlng or incurred in any manner whatsoever by the Chargor to the Seeurity Trustee
(whether in its personal capacity or as security trustee for the Secured Partles) or to any of the
other Secured Parties whether actually or contingently, whether directly or indirectly, whether

solely or ]ointlv with any ather persen and whether as prineipai or suretv, {ncludlng, witheut ‘

limitation, all interest, discount, commission, fees, charges and expenses and togather with
~ any matters relating to orarising in respect of those moneys, obligations and ilabiiities;

- Secured _Purtliesrrreans
(k) . the Security Trustee; :
(I} the Finance Parties; and

- (m) any Recelver and/or any Delegate;

‘ _ Seeumésms meens all Assets of the Chargor or any of them which are the subjeet of env :

E security created or expressed to be ereated by or pursuant to this Deed;

Seeur!ﬂes meens all stocks, shares, debentures, debenture stock, loan stoek, bonds and .
© securities issued by any person (ether than the Chargor) and all other investments {as llsted In

Part I| of Schedule 2 to the Financlal Services and Markets Act 2000) lncluding all rights and -
" benefits arising and all money: payeble in respect of them, whether by way of conversion,_

‘redemption, bonus; optlon, dividend, interest or- otherwise (Including in 'all subsidiary

undertakings or the certificates for which are now or In the future deposited with or to the

order of the Security Trustee or which if uncertificated are held In én escrow or other account
In thé favour of the Security Trustee or held in the Security Trustee's name or In the name of @
nominee te the order of the Security Trustee);

. Securlty Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right

- of set off.or security Interest whatsoever, howsoever created or arising or any other
o agreement, arrangement or court order having suhstentleilv the same economie: effect as the:

: feregolng,

Seeumy Periad means the perled beginning on the date of thig Deed and ending on the date
on which the 'Seeurlw Trustee Ig satisfied that all Secured Obligations have been

riconditionally and irrevacably paid and discharged in full and-2il facilities. mede available by-

_' each of the Finahce Partles to the Chargor have been caneelled

Ser éﬂAmmim has the meaning given to It in Clause 24.1 (Set off);
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Subsidigry means 2 subsldiary undertaking within the meaning of section 1162 of the
Compenies Act 2006; and

Transferee has the meaning given to it in Clause 26.1 (Transfer and disclosure).

1.2 Interpretation

{a) In this Deed, except where the context otherwise requires:

() references to the Secured Parties (Including references to the Security Trustee and the
Finance Parties) include references to any of their respective nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references tathe
Chargor include references to their respective successers In title and permitted assigns
and transferees;

{lf) unless otherwise indicated, references to the Securlty Trustee mean the Security Trustee
acting In Its capacity as security trustee for and on behalf of the Secired Partiss;

(i} winding wp Includes any winding up, reconstructlon, administration, dissoiution,
liquidation, bankruptcy and any analogous prosedure or step under any applicable law;

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

(v) expressions importing the singular shall include the plural and vice versa and words
deneting any gender include all genders;

(vl) references to any statute or other legislative provision shail inelude any statutory or
legisiative medification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legisiation in anather jurisdiction;

{vi} atime of day is a reference to Londen time; and

(viil) references to a persen shall be construed as a reference to any Individugl, firm, company,
corporation, government, state or agency of & state or any association, trust, joint

venturg, consortium, partnership or other entity (whether or not having separate legal
persenality).

{b} The headings in this Deed are for ease of reference aniy and shall not affect its interpretation.

2. SECURER PARTIES

Each party agrees that the Security Trustee’s Interests and rights under and in respect of this
Beed shall be held by the Security Trustee on trust for and on behalf of the Secured Partles.
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31

3.2

4!

4.1

AGREEMENT TO PAY

The Chargor, as primary ebligar 2nd net merely as surety, covenants with the Securlty Trustee
that It will pay or discharge on demand the Secured Obligations on the date{s) on which such
Secured Obligations are expressed 1o become due and in the manner provided for In the
document under which liabiilty for such Secured QObligations arises.

Default interest on the Secured Obligations, shall accrue In respect of any overdue amount
from its due date ar, in the case of any cest, charge, loss, liabllity, expense and other amount
referred to In Clause 23 (Expenses and Indemnities) from the date such amount was expended,
paid or deblted on account by the Securlty Trustee or any other Secured Party {without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actuel payment {both before and after judgment) at the Default Rate. Any defauit interest
accruing under this paragraph shall be immediately payable by the Chargor on demand by the
Security Trustee or ny other Secured Party. Unless otherwise agreed, such dafault interest (If
unpald} will be compounded with the relevant averdue amount or coat, charge, loss, liability,
expense and other amount referred to in Clause 23 (Expenses and indemnities) on a monthiy
basis but wil! remain immedlately due and payable.

CHARGRS

General

All security ereated by the Chargor under this Clause 4 is:

{a)
{b)
(e}

{d)

4.2

continulng security for the payment and discharge of the Secured Obligations;
granted with fuli title guarantee;

granted In respect of all the right, title and Interest (if any), present and future of the 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,

Fixed charges

The Chargor charges by way af firet fixed charge:

(a)
(b}
(e)
(d)

all Lend in England and Wales now vested In it and rot registered at the Land Reglstry;
all Land In England and Wales now vested in it and registered at the Land Registry;
all other Land which 1s now, or in the future becomes, Its property;

{to the extent that they are not Land) ali plant, machinery, computers, vehicles, offize or other

equipment now or in the future ewned by it and its interest in any plant, machinery,
computers, vehicles, office or other equipment in its possession (but excluding any for the time
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(e)

(f
(8)

()
i
i}
(k)

1

(m}

(n)

4.3

being part of it5 stock-in-trade or work-in-progress) and the benefit of all contracts, licences
and warranties relating to them;

(to the extent not valldly and effectively assigned pursuant to Clause 4.3(a) (Assignment)
below) all Rental income and the benefit to the Chargor of all other rights and claims to which
the Chargor Is now or may in the future become entitled in relation to the Land, including (but
not limited to) all rights and clalms of the Chargor against all persons who now are or have
been or may become lessees, sub-lessees, licensees or oceuplers of any Land and all chargors
and sureties for the obligations of sueh 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 uncailed capital;
ail of its present and future Intellectua! Property Rights;

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

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, benefit and interest in and to each Fixed Charge Account
and each related Depasit; and

the beneflt of all instruments, guarantees, charges, pledges and other rights now or In the
future avellable to It as security In respect of any Asset itzelf subject to a fixad charge in favour

of the Security Trustee.

Assighment

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

(a)

()

the Rental income and the benefit to the Chargor of all ather rights and elaims to whieh the
Chargor is now or may In the future become entitled In relation to the Land including (but net
iimited to) all rights and claims of the Chargor against all persons who now are or have been
or may become lessees, sub-lessees, licensees ar occuplars of any Land and all ehargors and
sureties for the ohligations of such persens;

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all er any professional advisors now or at any time engaged by the Chargor
in relation to any Land and the manufacturers, suppliers or Installers of ail plant, machinery,
fixtures, fittings and other equipment now or from time to time in the bulldings erected or to
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(€)

(d}
(e)

Y]

be erected on any Land and any other person, firm or company now or from time to time
under eontract with or under a duty to the Chargor and the benefit of all sums recovered in
any proceedings egainst all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or judgemant
arising out of any Property Agreement and all sums paid or payable to the Chargor under or in
respest of any Property Agreement;

each Assigned Account and all related Deposits;

(to the extent that any Intellectual Property Rights are nat capable of being charged pursuant
te Clause 4.2 (Fixed charges), whether by reasen of lack of any third party consent which Is
required, or ctherwlse) its right, title and interest (If any) In and to any and all damages,
compensation, remuneration, profit, rent, fees, royaitles or income which it may derive from
such Intellectual Praperty Rights ar be awarded or entitied to in respect of such Intellestual
Froperty Rights; and

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shail constitute any Secured Party as a mortgagee in possession.

4.4

(a)

(b)

(e)

4.5

()

(b)

Floating charges

The Chargor charges by way of first floating charge all Its present and future undertaking and
Assets of whatever type and wherevar located,

The fleating charge created by the Chargor under Clause 4.4{a) above shall be deferred In point
of priarity to all other security or security interests created under or pursuant to this Deed.

The floating charge created by the Chargor under Clause 4.4(a} ahove is 2 “qualifying fioating
charge” for the purposes of paragraph 14{2){(a) of Schedule Bl to the Insolvency Act 1586
{incorporated by Schedule 16 of the Enterprise Act 2002), Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 shall apply to this Deed.

Gonversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to the
Chargar convert the floating charges ereated by this Deed Into fixed charges as regards il or
any of the Chergor's Assets specified in the netice at any time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Security Trustee may
by notlce, subseguently recanvert it into 2 flaeting eharge by natice in writing,

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) (Moratarium)
below, the floating cherges created by this Deed shall (In additlen to the clrcumstances in
which the same will oceur under general law) automaticzily be canverted (without any notice)
into fixed charges over the Assets, rights and praperty of the Chargor:
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)

{if

{in

{v)

v

{vi)

{wif)

{wili)

(1x)

on the convening of any meeting of the membérs or directors of the Chargor to
consider a resolution to wind up the Chargor ar put the Chargor Into administration;

on a resolution being passed er an order being made for the winding-up, dissolution,
adminlstration or re-organisation of the Charger;

on the appaintment of a liquidator er an administrator (whether out of court or
otherwise) to the Chargor;

on any person levylng or attempting to levy any distress, execution or other process
against any Security Assets of the Chargor;

on the Charger ceasing te carry on business er a substantial part of it or ceasing to be
a going congern;

on the Chargor stopping making payments ta its creditors or giving netice to creditors
that it intends to stop payment;

on the Chargor creating ar attempting to create a trust over any of the Security Assets;

on the holder of any ether Security interest whether ranking In priority to or par/
passy with or after the charges and security contalned In this Deed ar the Chargor
appolnting, requesting the appointment of, an administrator, an administrative
recelver, receiver, manager er receiver and manager [ respect of the Chargor; or

any floating charge granted by the Chargor to any cther person erystellising for any
reasen whatsaaver.

{cl Maratarlum: the floating charges created pursuant to Clause 4.4 (Floating charges) may not
be converted into fixed charges solely by reason of:

W
(in)

the obtaining of @ moratorium; or

anything done with a view to abtaining & moratorium,

under Schedule Al of the Insoivency Act 1986.

4.6 Implied covenants of title

The eovenants set out in sections 3(1), 3(2) and 6(2} of the Law of Property {Miscellanepus Pravisions)
Act 1994 will not extend te Clauses 4.2 (Fixed chorges), 4.3 (Assignment) and 4.4 (Floating charges)
gbave. It shall be implied In respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating
charges) above that the Chargor s dispesing of the Security Assets free from all charges and
encumbrances (whether manetary or not) and from all other rights exercisable by third parties
{ineluding liabilities Iimposed and rights conferred by or under any enactment),
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. Gwnership

- The Chargor is the legal and beneficlal owner of, and has good. and marketa"ble title to, Its Security
Assets, in-each r.ase, free from security (other than that created by or pursuant to this Deed) and
restrictlons and ONErous covenants.

5.‘

5.2

- 5.4

S

)

586

Dg'uvi:nv OF m’mmmﬁ OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed deliver (or procure delivery) to thie Security Trustee
of, and the Securlty Trustee shall be entitied to hold and retain during the Security Period, all

‘deeds, certificates and other documents of title relating to the property charged pursuant to-
* thisDeed (Includlng any lease or licences relating to it) where orlg!nals thereof are not required

to be registared

The Chargor shall at any time as required by the Security Trustee execute and dell\i'er to the

. Securlty Trusteg any documents and transfers to constitute of perfact an equitablé or legal. -
‘eharge or.a pledge (at the Securlty Trustee's option) over any Secyrities, including:

uncertificated Securitles within any clearing, transfer, settlement and/or depdsftow system,

" and give any Instructions and take any actions the Security Trustee may require to achieve this,

The Chargor shatl, If requested by the Seeurity Trustee, execute all such documents and doall

- aets that the Seéurity Trustee may reasonably require to record the interest of the Security
‘ -Trustee'in any.registers relating to any reglstcred Inteflectual Property Rights: -

' The Chargor undertakes to make or procure that there Is mede a due appl!catlon t0 the Land

Raglstry In respect of any Land that is registered land {with the CHargars consent as proprietor

- of the reievant reglstered estate):
to enter a restriction in the following terms on the relevant register of title:
* -+ “No dispasition of the registered _eitate by the proprietor of the registered estate or by the

" proprietor of any registered r.fharge,_ not being @ charge reg!.ireréq before the entry of tl_iis
-~ restriction, is to be registered without @ written consent signed by the proprietor for the time

being of the 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 referred :
_to in the charges register ar thelr conveyancer”; and

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

The Chargor certifies to the Land Reglstry that the Security Interest created under or pursuant - -
to this Deed does not contravene any of the provisions of the memorandum: or articles of
'associatlon or other constitutive documents of the Cha rgor.

The Chargor shall, if requested by the Security Trustee; execute and deliver tothe provider of .'

any Insu’r'an‘c‘e' Contracts, such notices and other documents- as the Security Trustee may

‘reasonably require in relation to the assignment by way of security.
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8.7

61

7.

14

ey

®

o

"7.‘727 ‘

(2

The Chargor undertakes not to amend, vary or waive the terms and condtions relating to any

Insurance Contract without the prior.written eonsent of the Security Trustee,

NOTICE OF ACCOUNT SECURITY

- The exetutien of this Deed by the Chargor and the Security Trustee shall constitute notice to
“the Barciays Account Bank of the security treated over each Fixed Charge Account and each

felated Deposit,‘and_the Chargor irrevoeably instructs the Barclays Acrount ‘E}ank:that‘lt shall;

anq the Barclays Account Bank conﬂrms-and agrees that it will, upon any‘dirgctiqn by_.th'e-_
* Security Trusteé or persons authofised by the Security Trustee following the sefviee of a

default notice or following any fallure to pay eny 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 tha Security Trustaa in relation to each Fixad Charge Account and each related .
- -Depnslt

*The Chargor shall, en the request of the Security Trustee fellowing the service of a default :
. notlce or following any failure to pay any of the Secured Qbligations when thay fatidue, deliver
T to the Security Trustee (or procure the delivery of) a Notice of Account Security duly executed -
. ‘by,oron behalf_ ofthe Chargor In respect of the Accounts held with any bank, bullding soclety,
- finanéal institution or other person-{ather than the Rarelays Account Bank} (if any)-and the
' relatéd'bepusits"' and the Chargor shall use all reasonablé endeavours to precure from the

recipient of such Notice of Account Security an acknowledgement In the form set out in
thereln

ma'lﬂs UNRER SECURITIES.

Unless and until this Deed hecomes anforceable or the Security Trustée'directs otherwise:

all and any eash- dividends paid in respect of the Securlties or any of ihém recélvad, hy the
© Security Trustee (or its nominee) shall be released to the Chargor;

ail voting and other rights and powers attached to or conferred upon the Saecuritlés shall
continue té be exercised by the Chargor for so long as it remains thelr reglstered owner; and -

- the_-.Secxjrity'Trustee will, where it (or its nominee} is registered as holder of the Securities,
exarcise alf voting and ather rights and powers attached to the Securities, as the Chargor may
- from time to time In writing reasenably direct (and In the absence of such Instructions the

Security Trustee, or its nominee, shall not exercize any such rights), and the Security Trustee
shall instruct any nominee Fér the time being reslst&r'ed-as holder of the Securitles accordfngly.

' '_At gnytimeand from time to tlme aftér this Deed becomes enfnrceabla or the Sn:url:y Trustee

directs:

-gll and any divldends and other distributions @eeruing on or deriving from the Securities
B (notwithstandlng that they may have aecrued In respect of an earlier period), Including without
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= {b)

(e)

- 73

a1

| (a8

(b)

o

limitation, all money pevahlein respect of them, whether by way of conversion, reﬂem'btioﬁ,

. bonus, option, dividend, interest or otherwise shall:

N} if recelved by the Chargor (or any naminee nf it); be held on trust for the Se:urity

Trustee and (If requested by the Security Trustee) Immediately be pald and
transferrad to the Securitv Trustee; and

iy when and If received by the Security Trustee (or its nominee) shall form part of the
Securities and be held by the Security Trustee on the terms of this Deed as-additional -
security {and, If cash, be pald Into o cash eollateral depesit account and may be.

applied by the Security Trustee at any time and from time to time thereafter in or
towards the diseharge of the Secured Obligations as the Seeurity Trustee thinks fit};

~ following the Security Trustee serving notice on the Chargor, the Securlty Trustee (or its
‘nominee) may ﬁom time to time exercise (andV may from time to time direet the exerzise of)

&ll voting and other rights and powers {by statute or otherwise) attached to or conferred on

_the Securities In such manner s the Security Trustee (in is reasonable discretion) thinks fit -

and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with

any such directions of the Security Trustee {or Its nominée). For the aveidance of doubt, untii
* iueh time aé the Security Trustee (or Its nominee) takes any steps to exercise any voting or

ather rights and powers attached to or conferred on the Securitles, all sueh rights and powers
shall remain with the Chargor; and

the Chargor shall (end shall p:roeuré'that any nominee of it shall), if required by the Security
Trustee, agree to accept short notice for and to attend all or any meetings or class meetings
of the holders of the Securities, te appoint proxies and exercise all veting and ether rlghts and
powers, which may at any time be exercisable by the holders of the Securities as the Security
Trustee may fram time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purpdses"of
Clauge 7.2(b} above, include {withaut limitation) all powers alven to trusteés by the Trustee

- Act 2000 In respe:t of securities subject to a trust and shall be exertisable w[thout any need
" for any further consent or authority ef the Chargor.

REPRESENTATIONS
The Charger represents and warrants that:

it has full power. and autherity and is legally empowered to-enter into this Deed and to grant
security over the Security Asséts on the terms set out herein;

" it has taken all necessary actians (Including corporate actions) to authorise the acceptanee of

and the exercise of Its rights under this Deed and the performance of its obligations under this

- Deed and ail other documents to be entered into by it in cennection herewith;

there Is no légal or ether restriction on its ability to enter into and:perform Its ebllgatinr_is_ in
respect of this Deed, ineluding that such entry or performance will not eonstitute a breach of
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(d)
(e)

(f)

(8}

(h)

any law, regulation or officlal directive to which it is subject or any agreement by which It i3
bound;

this Deed will be valld, binding and enforceable in accordance with its terms;

neither the Chargor nor any of its affiliates is either:

(1) Hsted, or is owned or controlled, diractly or indirectly, by any persen which Is listed, on
an SDN List; or

(1) focated, organised or resldent in a country which is the subject of sanctions by any
Authority;

no Security Interest {other than the Security Interests created or expressed to be crested by
ar pursuant to this Deed) exlists on, over or in relatlon to any of the Security Assets at the date
of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any eption to
purchase or similar rights. The constitutional documents of companies whese Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securltles an creation or enforcement of the Security; and

ne "warning notice” or “restrictions notice” (as defined In Clause 1(2) of Schedule 1B of the
Companies Act 2006) has been Issued in respect of ali or any part of the Securitles.

Each of the above representetions (excluding those set out In Clauses 8.1(f and 8.1(g)) will be correct
and complied with in all respects at all times during the Security Perlod as If repeated by reference to
the then existing elreumstances,

9!

GENERAL UNDERTANINGS

The Chargor undartakes to procure that:

(a)
()

()

10.

10.1

it shall not make any material change in the scope or nature of ite business;

If the Chargor Is a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall be
given in advance of such change; and

if the Chargor comprizses one or more trustees, the Chargor shall give to the Security Trustee
not less than 28 days' prier 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 natify the Security Trustee in writing, Immedigteiy upon the
death of any trustee or tha dissolution of any firm or corporation acting as trustee.

INFORMATION AND AGCESS

The Chargor shall from time to time on request by the Security Trustee, pravide the Security
Trustee with such information and documentation as the Securlty Trustee may reasonably

require releting to the Security Assets and its compliance with the terms of this Deed,
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103

11. .

TR

2

12

12.1

12.2

123

‘The Chargor shall permit the Security Trustee, Its representatives, professional advisers and
‘contractors, free access at all reasoneble times and on reasonable nétice to inspect the

Securltv Assets (Including, without limitatlon, fer the purposes of conducting a valuation of the

‘ Security Assets),-

The Chargor shall promptly notify the Security Trustee of any. litigation, arbitration or

~ administrative proceedings remmenced, pending or threatened against it or any of its
- Sg_bsidlar’lgs ar any other event which is reasonably likely to adversely affect the value or
‘atherwlse depreciate, Impalt": or prejudice any Security Asset or result in the security ereatgd

by this Deed becoming enforceable.

. PRIORITY OF CHARGES

Any _martg'age,iasslgnment, fixed tharge or ather fixed security the Chargor creates in the

. ‘Seeurity Trustee's faveur, will have prierity over the floating charge created by Clause 4.4
{Floating charges) unless thé Security Trustee statas ctharwise. -

_ Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargof
.- creates in the future (except these In the Security Trustee's favour) shall be expressed to be
" subjectte this Deed and shall rank in erder of priority behind the security created pursuant to

© this Deed.

COIECTION OF RECEIVABLES

The Chargor shéli collect and realise all Receivables and immediately on recelpt pay all money’

which it receives.in respect of them into the Chargor’s bank account with the Barelays Arcount

© Bank, or into any other account specifled by the Security Trustee and notified in writing to the

Chargor {which may include an aecount held with a member of the Barclays Group), In each
case on such terms as the Security Trustee may direct. Pending that payment, the Chargor wil!

- hold &l money so received uﬁon trust for the Security Trustee, separate from Its own money.

The Chargor may nat, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivabie in favour of any ather

‘person (other than the Security Trustee) or purport to do so.

CIf reddired by the Security Trustee, the Charger 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,

Ifa credit balence on eny aceount of the Chargor with any member of the Barclays Group
- Includes preceeds of Recelvables eredited or trensferred to that-aceount, the Serurity Trustee
" has an absolute discretion to direct the relevant member of the Barclays Group to permit or

refuse to permit the Chargor to utilise or withdraw that credit balance and the Securlty Trustee
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 ather account of the Chargor with that
member of the Barclays Group, or to a suspense aceount opened for the purpose of Holdlhs

“or-realising such funds, or in reduction of any outstanding Secured Obligations, The Parties
“hereto agree to comply with, and take any necessary action to effect, any of the directions

given by the Security Trustee pursuant tothis clzuse 12.3,
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13.

13.4

(a).*'

R
)

- (d)

(&) -

(f)

)

If the Security Trustee releasés, waives er postpones Its rights in respect of any Recelvables for
the purpose of enabling the Chargor to factor, discount or otherwise sell them to'a Secured’

Party o to a third party, the _ch'a'rges created by this Deed will tn alt other respects remain in
full foree and effect. In partleular, ail ameunts dug to the-Chargor from the Secured Party or

the third party and any Receivables re-assigned or due to be re-assigned to the Chargor will be
* subleet to the relevant fixed tha'rge detalied in Clause 4.2 (Fixed charges), subject only to any .
defences or rights of retention or set off which the Secured Party or the third party mav have

agalnst the Chargar

Cﬂ\lﬁﬂm RELATING TO LAND AND OTHER ASSETS

+ The Chargor shall:

kéep its Lend, plapt, maehinery, eomputers, vehleles, office or other.équipment In gﬁédand '

sub'stnntlal:repnlr'-and condition to the satisfaction of the Security Trustee;

perform and-observe in all material respects all the covenants, conditions and stipulations

- {whether as landlord or tenant) in any lease; agreement for lease or other right to occupy In. .

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

“which any such lease, ggreement for lease or other right to ‘occupy may be subject to
. determination or right of re-entry or forfeiture prier to the expiration of its term; -

not at any time witheut the prior written consent of the Security Trustee, sever of remove any -
“of the fixtures farming part of Its Land or any of the plant or machinery (other than stock in -

trade or work In progress) on or In its Land, If to do 50 would reasonably be expected to have

~.a materially adverse effect of the value, saleability or use of the Land or the enforeaability of
~ this Deed; ‘

-‘comply with all plannlng laws and regulations end the terms of any. autharlsatlon in respect of.

any such plannlﬁg faws and regulations, in each case relating to any of its Land;

obtaln‘and*malntaln in full foree and effeet all Environmentat Approvals and ensure that,thé;_

. business and/or operations carried on at the Land comply In all respects with ali Envl rar_m?néntal
‘Laws and Environmental Appravals; '

promptly on becoming-eware of it, inform the Security Trustee of any Envirenmental Claim
which has been made or threatened: «against the Charger or any oceupler of the Land of anv of

. the ofﬂcers of the Chargor in their capacity as such, gétting out the.action which 15 to be taken
- with raspect o that Envirenmental Claim; and

ho’tif_v the Security Trustee promptly on becoming aware of any Environmental Contamination
at-or braught on to the Land or clreumstances likely to jeed ta Environmental Contamination

which might give rise to any Environmental CIai_m, and take or procure the teking of all

necessary action to deal with, remedy or remeve from the Land or prevent the ineursion of (as

' ‘the case may be) that Environmental Contamination or clreumstances. fikely to lead to°

Environmental Contaminatiﬂn, so a3 to prevent an Enviranmental Claim; endeavour!ng always
te minimise the danger or harm arising to the Envlmnment
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(&)

. {h)
AL
.'5._(d)

(@
"
- fs)

133

14.

141 -

' The Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change

.- The Chargor shall not, without the §ecuritv.Trustee‘s prior written cnrisant_:

graht or agree to arant-(whether in exercise of or independently of any statutory power) any -
‘lease or tenaney; ' '

- agree to any amendment or walver or surrender of any lease or tenancy;

commence any! farfeiture proceedings In respect of any leasa or teneney;

part with or share- possession or confer upon any person any contractual |h:ence ar rlght to

; oeeupy;
. “eensent to any assignment of any tenant’s Interest under any lease or tenancy;
: 'agrée to any rent review in respect of any lease or tenancy; or

serve any notice on any former tenant under any- lease or tenan:y {or any Chargor of that
rfarmer tenant) whieh would entitle 1t to a new lease or tenancy, in respect of all or any part of

Its Land

if the Charger falls to comply with any of the undertakings in this Clause 13, the Security

" Trustee {and its agents end gontractors] shall be entitied to do such things as It considers are . -
necessary or desirable to remedy such failure. The Charger shall Immedlately on request by

the Seeurity Trustee, pay the costs and expenses of the Security Trustee {and its agents and

c_dntra.ctors_) Incurred in connection with any action taken under this Clause 13,

 RECOUNTS

Natificatien and Variation

occurs thereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bani, building soclety, finaneial institation or nther person. : ‘

142

" Security Trustee rights

At any tihe and from time to time gfter this Deéd becomes enforceable or the Security Trustee directs;
the Sel:urity Trustee shall he entitled, without netlce or further demand to:

(a)
®)

{e)

demand, recelve end apply against the Secured Obligations, all and any monles due under or

) arlsing outof each Account (including the ralated Depeosits);

_ éxercise f_n reiatlon to each Account all such rights as the Chargor was then entitiad to exerclse,
‘In relation to such Actount or might, but for the tarms of this Deed, exercize; and '

" make any direction or instruction to the Barclays Account Bank or any bank, building society,

financlal [nstitution ar other person at which an Assigned. Accuunt is held to give effer:t to this
Clauge 14.2;
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14.3  Terms of Accounts

Except with the Securlty Trustee's prior written consent and subject to Clause 14.4 {Partial maturity),
each Fixed Charge Account shall be maintained on the terms that any relevant Deposit shall mature on
the earller of:

(a) the first time at which: (i) there are no remalning Secured Obligations; and (If) the relevant
Finance Party 15 not under any obligation or ligbllity {actuai or contingent) to make advances

or provide other financial accommeodation which, if made or provided, would give rise to any
Secured Obligations; and

(b) close of business In London on the date an which any of the Secured Obligations shall have
become due and payable and shall not have been paid upon becoming so due and payzble,

go that, at such time as any such credit balance shail mature (or at any time thereafter), the Security
Trustee may exercise In relation to that credit balance any rights of set-off, combination or
congaligation to which any of the Secured Parties may be entitled under this Deed, any other contrace,

or at law,

144 Partial maturity

if, on any day, any of the Secured Obligations become due and payable and have not been paid by close
of business in Landen on the same day, then enly so much of the Deposit from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligatians which became
due and payable and had not been pald by elose of business an that day,

i4.5  Interest on Deposit

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable on
such datas and in such manner as agreed by the parties from time to time.

14,6  Restrictions on Deposits

{a) The Chargor ghall, prior to this Deed becoming enforceable or uniess the Seeurity Trustee
otherwlise directs, be entitied to receive, withdraw or otherwise transfer any credit halance
from time to time on any Account.

(b) Atany time and from time to time after this Deed becomes enforceabie or the Securlty Trustee

directs, the Chargor shall not be entitled to receive, withdraw or otherwise transfer any
Depasit from time to time on any Aceount except with the prior written consent of the Security
Trustee,

15. NEGATIVE PLEDGE

151  The Chargor shall not, without the prior written consent of the Security Trustee:

(a} create, agree Lo create or permit to exist any trust, interest or Security interest {howsoever
ranking In point of priarity) 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 Security Assats; or

Page 17



(b} s’ubjece to Clause 15.2(b) belew, part with, grant er enter into a lease of, sell, traﬁsfer‘, assign
ar otherwise dispose of (Including by way of declaration of trust) all or any part of its Securlty
Asséts o any Interest in them or agree to do so. :

i5.2  The Chargor undertekes to the Security Trustee that, save as expressly permitted by the
Security Trustea in writing, it will not:

(a) ‘reate any mortgage or any fixed or floating charge or other security, aver any of the Ftoating

Charge Assets (whether having priority over, or ranking peri passu with or subject to, the -

floating :herges eteated by this Deed); or

’ tb_} © sell, transfer, part with or dlspose of any of the Floating Charge Assets except by way of sale In
o the ordinary course of business. .

1;‘__. . PREQERVATION OF SECURITY
16,1 ‘n.;umn

' . | If any Secured Party {in this Clause 16.1, the relevant Secured Party) recelves notice.of anv subsequent
Interest or Security Interest affecting any Security Asset:

{a) each of the Secured Parties may open a new account or accounts in respect of the Chargorand

- If any Secured Party does not open a new account, it shall nevertheless be treated as If it had
" done so gt the time when the relevant Secured Party had received the notice;

(b) . all payments made by the Chargor to any Secured Party- after the relevant Secured Rarty. .

receives such notlce, shall be credited or be treated a5 having beén credited to its new account

- and In no cireumstanees whatseever shall such payments operate to reduce the amount due

" from the Charger to the refevant Secured Party at the time when the relevant Secured Party
- had reecived the notiee, and

) K ©oall payments made by a Secured Party to the Charger after any Secured Party recelves su:h
- notice shall be deemed to have been first made out of any payments jast received Into anv :

account of the Chargor with anv Secured Party,

" 162 Reléase

if at a'n'y time the Securéd Obligations shail have been paid and discharged In full and the Seeurify .

~ Trustee is satisfied thet none of the Secured Parties has any commitment, obligation or ilabllity of any
. kind (present or future, cetual or centingent), the Securlty Trustee wiil at the request and cost of the

- Chargor re-assign the Sacurity Assets to the Chargor or otherwize discharge the seeurity constituted
under thiz Deed.

163 Retentlon of Charges
Notwithtanding Clause 16.2 {Reledse):

{a). f the Security Trustee shall heve reasonable grounds for believing that the Charger may be
insolvent, bankrupt or unable te pay its debts as and when they fall due or that the value of
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(B)

(e)

17

7.1

17.2

{a}

{6}

the Chargor's assets may be less than the amount of Its Habilitles, taking into account its
contingent and prospective liabliltles or may be deemed for the purposes of any law to be
insolvent or bankrupt, as at the date of any payment made by the Chargor to any Secured
Party, then the Security Trustee shall be at liberty to retain the security contalned in of created
pursuant to this Deed, until the expiry of a2 period of one month plus such statutory period
within which any assurance, security, guarantee or payment can be avoided or Invalldated,

the Security Trustee shall be able te exercise its rights under paragraph (a) above
netwithstanding (i) the payment and discharge in full of all Secured Obligations ar (i) any
release, settiement, discharge or arrangement that may be given or made by the Secured Party
on, er 85 8 consequence of, such payment or discharge of liabllity; and

If at any time within such perlod as is referred to in paragraph () abhove, any step or corporate
action {s taken in respect of the Chargor in relation to or with a view to any Inselvency,
bankruptcy, adminlstration, winding up or recelvership proceedings or procedure as set out In
Part 26 of the Companies Act 2006 or In the Insclvency Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be st
liberty to cantinue to retain such securlty for such further period as the Seeurlty Trustee may
reasonably determine and such security shall be deemed to have continuad to have been held
as security for the payment and discharge to the Secured Parties of gll Secured Obligations.

FURTHER ASSURANCES

The Chargor shall, on demand, execute any document and do any ather a&t or thing (in either
case, at the expenge of the Chargor) which the Security Trustee or any ather Secured Party

may reasonably specify for protecting, preserving or perfecting any security created or
intended ta be created by this Deed or for facliltating the realisation thereof or otherwise for
enforcing the same or exereising any of the powers, rights and discretions of the Securlty
Trustee or any other Secured Party under thiz Deed, including the exerution of all releases,
transfers, assignments and other documents and the giving of all notices, orders, instructions,
directions and requests for any consents to enable the property to be charged which the
Securlty Trustee or any other Secured Party may reasonably request and the 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 to sign,
execute and deliver all such documents and do any act or thing as the Security Trustee may
thinrk fit,

The Chargor by way of security irrevecably and severally appoints the Security Trustee (and
any Recelver or Delegate appointed under this Deed) to be its attorney with full power of
substitution, on Its behalf and In its name or otherwise, at such time and In sueh manner as

the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything whieh the
Chargor Is obliged to do under this Deed (but has not done);

on and after service of a defauit notice or any demand for payment, to do anything which the
Chargor Is abliged te do under this Deed; and
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to take any actien which s ancillary to the exercise of any of the rights conferred on the

'Sgcurl'tv Trustee or any other Secured Party, in relation to any Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of

| - Prupertv Act 1925 or the insolvenc.y Act 1986, and ratifies and confirms and agrees to ratify

18,

iB.1

N

o)
PR

(e)

(@

182

183

L Regulations, the Chargor agrees that any such determination by the Security Trb‘ﬂeé:-w_i_!l'

- ‘and conflrm whatever any such attorney shall do or purport to do in the exercise or purported |

exerclse of all or any of the powers, authorities and dlscretfons referred to in this Clause 17.2.

' Enmcmm :

' On and after service of a-default notice or any failure te pay any of the Secured leiatinns
- when-they fall due or & request from the Chargor to the Securlty Trustee that It exercise any.
_ of lts powers under this Deed (or If any steps are taken te appoint an administrator of the .
- Ghargor), the Securltv interests created by and under this Deed. shail be irnmedlateiy
" enforceable and the Security Trustge, without prejudice to the pewers conferred on it by virtue

of the Law of Property Act 1925, shili be entitled to:
secure and perfect its title to all or any part of the Security Assets;

enforee all or ahy part of that Security at the times, in the manner and on the terms Itrthlhks

take possession of and hold or dispose of all or any part of the Seeurity Asséts (and any Assets

-of the Chargor which, when got in, would be part of the Secufity Assats) at the tlmes, in the

mafinef and or the térms It thinks fit; and

transfer or atherwlise dispase of any Security Asset and to-give gocd discharge for Bny moneys

recelved bv the: Security Trustee in exercise of such power of sale and/or dispasal,

If no default natiee has been served on the Chargor, the Security Trustee shall a2 soon as
- reasonably practicable after exercising any power pursuant to Clause 18.1 above, notify the

Chargor of such exerclse,

To the extent that the Securlty Interests created by this Deed constitute a "security financial
collateral arrangement" and: the Security Assets constitute "flnandzi collateral® for the

‘purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 {the Regulaﬂm],
the Security Trustee shall have the right on glving prior notice to the Charger, at any: time after

the Security Interest becomes enfnrceable, to approptiate all or any part of the churlty Azspty
in or towards dlscharge of the. Secured Obligations, The parties agree that the value-of the

~ appropristed. Security Assets shall be, In the case of cash, the amount of cash approprlated.
" and, In the cate of Securities, determined by the Security Trustee by reference to any publiely -
avallable market price In the absence of which by sueh other means as the Security Trustee -

(aeting reasonably) may select including, without limitetion, an independent valuetion. The
parties agree that the value of each Account shall be the amount of the credit balance o it,

- together with any acerued but unposted interest that Is pald in relation to that Account at the

time the right of appropriation Is exereised. For the purpose of ﬂagulatlon 1B(1) of the

eons_ﬂtut_.a*a' valuation "in @ _commerclally reasonable manner",
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20,

- 201

 CONTINUING SECURITY

The seﬁuflwconstituted by this Deed shall be continuing, is made for sa'curfng further advances

“and will extend to the ultimate balance of the Secured Obligetions, regardiess of {I) any

lngérm_edlate payment or d!sécharge'in_who;le or in part; and {if) any amendment, variation,

_ restatement, assignment, replacement, refinancing, novetion or departure (however

substantial or meterial} of, to-or from any document constituting any Secured leigatloné‘, ,

| lﬁsumucﬁ '

The Chargor must Insure all insurable Assets with an Insuran:e office or underwriter

- acceptable to the Ser.ur!ty Trustea, against loss of damage by fire and such other risks as the

02

Security Trustee may specify from time to time. This Insiirance cover must be for the.full

~. replacement value and be Index-linked, The Chargor must also maintein all other insurances
-nermally maintained by prudent companies with similar activities to those of the Chargor or
- ‘ asthe Securlty Trustee may require,

- The Chargor must‘punctualtv' make all premium and ather payments necessary to effect or
. maintain these insurances end produce receipts for these payments at the request of the

Security Trustee. If, at any time, the Chargor falls to have the required Insurance cover in place

-or to praduce any receipt an request of to depesit any policy with the Security.Trgstee,under

_  Cladse S (Déliwéf'y af Dacuments of Title and Reglstration) or on request, the Security Trustee

203

21,

213

L2

‘may take out of renew any Insurance in any sum and on any terms the Security Trustee thinks - _

sppropriate and recaver the costs of doing so from the Chargor.

- All monies received on any Insurance whatsoever In respect uf loss or damage. by ﬂre or
. otherwlse to said insurable Assets ar any part thereof (whether effected or maintained by the
. Chargor In pursuance of its. abligation under the covenant comained in this Ciause 20

- “(insurance) or Independently of or atherwise than In pursuance of such obligation) shaii asthe
Securlty Trustee requires either be applied In making good the loss ar damage (n respect of -

which the monies are reeelved or be pald to the Security Trustee In or towards payment. of the

-'menles for the timé being seéured by this Deed or such part or parts thereof as the Security
© . Trustee may require, . ‘

ADMINISTRATOR

At any time and from tima to time after this security becomes enforcesble, or if the Chargor

.50 requests the Securlty Trustee In wiiting from time to time, the Security Trustee may appaint
any ene or mare qualified persons to ba an sdministrater of the Chargor, to act together or-

independently of the other or;athers appointed (to the extent appllcable).

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

-of Schédule B1 of the Insolvency Art 1986 (Administration application) or by flling specified.
- documents with the court under paragraphs 14 to 21 (inclusive} of Schedule Bl of the
. insclventy Act 1986, -
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2,

224

(a)

2.2

(e)

o)

~Inthis Elas;lsésn, a "gualified persnﬁ" means a person who, under the Insolvency Act 1986, i3

qualified to act as an administrator of any company or individual with respeet to which that
person [ appointed,

RECEVER

. Appointment of Recaiver

At any time after this security becomes enforceable, or If the Chargor 30 requests the Security
Trustee in wrltlng at any time, the Security Trustee may, {unless precluded by law) without

fun:her,_ natice appoint under seal or in writing, any ane or more qualified persons ta he a.

Receiver of all pr any part of the Security Assets, to act together or independently of the other
or others appointed to the extent appiicable,

~ inthis Clause 22, a "quallfied person” means & person who, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company ar indlvidual with respect to -
- .which that person is appointed,

- Powers of Recelver

Every Receiver appolnted in accordance with Clause 22.1 (Appointment: of ‘Receivér) shall

: {subjest to any restrictions In the instrument appointing him but notwithstanding any windlng-

upor disSaIu;Ion of the Charger) have and be entitled to exercise all of the ri.ghts, powers and

- - discretions, as veried and extended by the previsions of this Deed, conferred by the Law of
" Property Act 1925 on any recelver appointed under that Act and those canferred by the
_ Inselveney Act 1986 (and to use the name of the Chargor for all or any of sueh purpasas). If at
, anv.tlme:there'ls mare than one Recelver In respect of ail or any part of the Security Assets,

each such Receiver may (unless otherwise stated in any document appolnting that Recelver),

' _exercise all of the powers conferred on a Recelver under this Deed or under the Insolvency Act

1986 Indlv[dually and to the em;luslon of each other Recelver.

The rights; powers and dis:retions -referred to In paragreph (a) above include (wlthout.'
o llmh:atlon)the rlght, power and/or discretion (as the case may be):

(I) . Take possesslon: to teke Immediate possession of, getin and collect the Security Assets
‘or any part of the Security Assets whether accrued before or éfter the. date of his
appointment;

" {#}  Carry on business: te carry en er manage the business of the Chargor, as the Receiver

may think fit or to coneur In.or autharise the management of, or appoint a manager of
the whole or any part of the busthess of the Charger; :

"(iii}_ Protection of assets: to make and effect all repairs, alterations, Improvements,
. replacements, developments, demolitions and insurances (including indemnity: -

insurance and performance bonds and guarantees) and do all other acts whi:h the

- Charger might do in the ordinary conduct of its business, as well for the protection as .
- for the improvement of the Security Assets and to commence and/or complete any .

' bulldlng eperations on eny Land secured pursuant to this Deed and to apply for and
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(V)

{v).

malntain any planning permissions, building regulation approvals and any other
permissiens, consents or licences, in each case as the Recelvar may in ts absolute
diseretion think fitor i.'oncur in any of the foregoing;

Emplsyees and advisers: to -appoint and discharge- managers, officers, agents,

- 8CEOURtants, sarvants; werkmen and other advisers for the purposes of this Deed, upon

such terms as to rempnaratlon or otherwise as the Receiver may think proper and to

" discharge any such persons appointed by the Chargor;

Borrow money: to borrow money for the purpase of exerclsing-any of the powers,.
—authoritles and discretions conferred on the Recelver by or pursuant to this Deed

and/or of defraylng any costs, charges, losses or expenses {Including the Recelver's
rermuneration) which shall be incurred by that Recelver in the exercise of such powers,
suthoritles and discretions or for any other purpose, to raise and borrow monay elther
unsecured or on the sjecurlty of the Security Assets or any part of the Security Assets
althe¥ In priority to the security constituted by this Deed or otherwisé and genérally on

‘such terms and conditionis-as that Recelver may think fit and no person lending such
" money shall be concerned to enquire as to the propriety or purpose of the exerclse of

. such power or to see to the application of any money 5o raised or borrowed;

V)

{vil)

- Recelver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold

- {viliy

i)

Sell buslnesu' to sell of.concur In selling the whole or any part ofthe Charsor’s buslness

whather as a golng concern or otherwise;

Sell assau: to seil, exchange, grant optiens to purchase, license, surrender, release,
diselaimi, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Seeurity Assets by public auction or private contract and generally in
such manner and on such terms as the Receiver shail think proper or to consur In any

- guch transaction. Withput préjudlce to the generality of the foregoing the Receiver may

do any of these things for & consideration conslsting of cash, debentures or ather

‘obligations, shares, stack or other valuable consideration and any such consideration

may be payable in @ [ump sum or by instaiments spread over such perlod as the

separately | from the property containing them without the consent of the Chargor,

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or aequire by leasing; hiring, licensing or

. btherwls_e, any land, bulldings, plant, equipment, vehicles or materials or any other

property, assets or rights of ahy description which the Reaelvaicurisldar; necessary or

desirable for the carrying on, iImprovement or realisation of any of the Security Assets -

or the business of the Chargor or otherwise for the benefit of the Security Assets; -

. Lemses, efc.: to grant or agree to grant any leases whatsoever and let on charter, sub-
. charter, -hire, lease or seil on conditien and to grent rights, options; licences. or

easements over all or any part of the Security Assats for such term and at such rent
{with or without @ premium) 2s the Receiver may think proper and to rescind,~§urrenﬂer
and accept or agree to aecept a surrender of any lease or tenaney of such Security
Assete or agree to-any varlation of any such contract affecting all or any part of the
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22.3

{x)

{xi)

{1}

(xith)

(xv)

(xv)

(xwl)

Security Assets on such terms as the Recelver may think fit (including the payment of
money 10 a lessee or tenant on o surrender or any rent review);

Unealled eaphtal: to call up or require the directors or members (23 applicable) of the
Chargor to call up all or any portion of the uncalled capital for the time being of the
Chargor and to enforce payment of any call by action (in the name of the Chargor or
the Receiver, as may be thought fit by the Recelver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compremise, abandon
end arrange any claims, accounts, disputes, questions and demands with or by any
person who [s or claims to be a creditor of the Chargor or relating In any wey to the
Security Assets ar any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon &ll such actiens, sults
and proceedings In relation ta the Securlty Assets or any part of them as may seem to
the Recelver to be expedient;

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

Subsidiarles, ete.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
and transfer to any such Subsidiary or any ather company or body corporate, whether
or not farmed for the purpose, &ll or any part of the Seeurity Assets;

Powers, discretions, etc.: to exercise any powers, discretions, vating, conversion or
nther 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
transaction entered Into by the Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts or arrangements of the Charger relating to or
affecting all or any part of the Security Assets; snd

General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Securlty Assets or any part of them or incidental
or conducive te any of the matters, powers or authorities conferred on a Recelver
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 Recelver would be capable of
exarcising if it were the abseiute beneficial owner of them,

gnd to use the name of the Chargor for all or any of such purposes.

The Security Trustee may from time to time, by writing remove any Receiver appointed by it {so far a2
it is lawfully able) and may, whenever It may deem it expadient, appoint a new Recelver in the place of
any Receiver whose appointment may far any reason have terminated.
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224 'Ramunaratlan. -.

(a8 .. ~ The SECU_ﬂW Trustee may from time to time, fix the remuneration of any Receiver appointed
' by it (which remuneration may be er include a commission calculated by reference to the gross
‘amount of ail moneys recelved ar otherwise and may include remunieration In connéetion with
' -claims, aetlons or proceedings. made or brought agalinst the Receiver by the Clisrgor ar any
other person erthe performance or diseharge of any cbligation impoesed upon the Receiver by
gtatute or otherwise) but 'such remuneration shall be payable by the Chargor alone, and
 sections 109{6) and (8) of the Law of Property Act 1925 shall not apply in relation to any
- Recelver appolnted under this Deed,

. {b) The ameunt qf.'such remuneration may be debited by the Security Trustee to eny account of
' " the Chargar, held with g Secured Party but shall, In ‘any event, form part of the Sceured

" Obligations and accerdingly he secured-on the Securltv Assets under the securlty contglned in.

this Déed.

_22,5 _ﬁ gmmaiappoinmm

The exdus!on of any Security Assets from the appointment of the Recelver shall not pren:lude the
_ Security Trustee from subsequently extanding the Receiver's or Receivers' appointment (or that af their
* teplacément) to that part or appointing another Receiver over any other part of the Security Assets,

226 .. Nni Hability as inortgagee In pessesslen

Nene of th'é Secured Parties shall, nor shall any Receiver app‘blnted 8y aforesald by reason of it or the

Receiver entering into possession of the Security Assets or any part of themor for any ather reasen, be .
C 'Iiable t0 account as martgagee In passession or be liable for any loss on realisation or for any defau[t or

omission for which a mortgagee in pussession might be llable,
22.7.  Agentof Chargor

{8) . EveryRecelver of the Chargor duly gppolfited by the Securlty Trustee under the powers in that

respect contained in this Deed shall be deemed to be the agent of the Chargor for all purposes'

and shall as such agent for all purposes be deemed to be in the same position as a. Recelver
- duly appolntad by 8 martgagee under the Law of Property Act 1925,

ib) ' The'Chargor'alon'e ghsll be responsible for the contracts, engagements, acts, omisslons',.
‘ - - defaults and losses of the Receiver and for fiabllitles incurred by the Receiver and no Secured

Party shall- Incur any ilability'for them by reason of the Securlty Trustee appointing such
" Recelver or for any other reasan whatsoever.

22.8  Security Trustee may exarcise

To the fullest entent:hermltted by law, ail or'any of the powers, authorities and discretions which are

conferred by this Deed (either expressly or impliedly), upon a Recelver of the Security Assets, may be

. efiefcised after the security created under this Deed becomes enforceable by the Security Trustee in .
" relation to the whole of such Security Assets or any part of them without first appointing a Recelver of -
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"~ such property.or any part of it or natwithstanding the appointment of a Reeelvar of such property or

any part of it,
23, EXPENSES AND INDEMNITIES
“The Charger shall on demand pay te or reimburse the Secured Parties and thelr neminees,

- 23.; :

. .(al
(b}

&) .

d

32

233

{a} .

(b)

agents or Delegates on the basis of a full indemnity on an after tax basls the amount of ail

‘eemmissions, costs (Including legal costs and remuneration), charges, losses, fiabllities, and
) expenses--and‘ other sums reasonably incurred by the Security Trustee (whether acting In its
- pérsonal capacity or as security trustee for and on behalf of the Secured Perties or any other
- Secured Party a'ﬁd any of thelr nominees, agents or Delegates) in connection with:

. the inspection or valuation of the Security Assats;

making a demand for payment or the delav in recelpt of payments under this Deed; |

a fallure by the Chargor-to perfarm its obligations. under this Deed or othelwlse breach any

" terms of this Pedd; and

. the presewat[on, enfor;emeﬁt or the attempted preéervéticn or enforcement of any of their
rights under thisDeed whether incurred as a result of any act or omissien by, ar proceedings .

Involving, the -Char_gor‘or'aw third party together with Interest an-the amount payable in

- -gecordance with Clause 3 (Agreement to pay).

. The Chargor shall on demand pay te er fully indemnify the Secured Partles er ather nominee
~ of agent on an after-tax basls againat all losses, actions, clalms, commissions, costs (including
‘legal eosts, expenses, proceedings, and remuneration), charges, losses, llabilities, expenses

and cther sums and expendlture which the Securlty Trustee {whether acting in its personal

«capacity or as §éturity trustee for and on behalf of the 5ecured Parties) or dny other Secured

Party and any of their nominees or agents may. suffer, pay or incur, acting reasonably, in
eonnection with any payment or discharge In respect of the Secured Obligations (whether

* made by the Chargor or a third party) becoming void, vaidable, ineffeetive or unenforceable

for any reasons whatsoaver.

‘Where, pursuant ta Clauses 23.1 or23.2 above, a sum Is paid to such Secured Faﬁy {or their
nominees; agents or Delegates), the Chargor shall, in addition, pay ta the Secured Parties {or .
~ their namminees, agents or Delegates) in respeet of value added tax:

- {except where the payment falls within Clause ZB.S(b):_below), such amount as equals any

value added tax charged to the relevant Secured Party (or thelr nominees, agents or Delegates)

_ In respect of the matter whleh;glvas.rlse to the payment and which the relevant Secured Party
" {or thelr nominees, agents or D,eleg_a.tes) certifies Is nat recoverable by it by repayment or
 eredit {such certificate to be conclusive in the absence of manifast errof); and '

' on any reimbursément of or indemnification for any commissions, cests, charges, expenses er -

other {tems lncurred by the relevant Secured Party (or thelr nominees, agents or Delegates) as
agent forthe Chargnr, such amount as equals the amount included in the commlsslans, coits,

"- charges, €xpenses or other Itefns in respect of value added tax (and in su.ch & case the relevant
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23.4

2:49

241

242

243 .
.25'.  ‘
253

252

253

- Secured Party (or their non‘iin’ees, agents or Delegates) shall provide thé Chargor with an
- approprlate tax invoice In raspect af suek item, naming the Chargor as recipient of the relevant
a supplv}

The Chargqr agrees that no Secured Party will be held responsible for any loss suffered as a
result of exercise of or failu’ré ta exercise by the Security Trustee or any other Secured Party of

~ itsrights under this Deed, except in the case of gross negllgence or wilfil default of the relevant

Seecured Party
SETOFF

The Sacuu_’lty‘l'fustee oreny oﬁher Securgd Party may at any time and from time to time without
notice {but shall not.be obliged te) set off () anyobligation which Is due and payabie by th_e _
Cha'rg‘or-,to the Security Trustee, any other Secured Party and/or any other member of the

‘Barelays Group and Is unpald against (i) any obligation (whether or not matured) awed by the

Saé:ur{ty Trust.'ee'. any other Secured Party-and/or gny other member of the Barcleys Group to-
the Chargur, regardiess of the place of payment, booking branch or currency of elther

' .obllgation (with the difference between the emounts in (i) and (Ii) being the Set aﬁAmaunr),

regardiess of tha place of payment, booking branch or currency of elther obligation, Pursuant

to the rllhts in the preceding sentence, any Secured Party may {and the Security Trustee may
direct Secured Party or ether members of the Barclays Group to) deblt an seecount held by
: the Charger with any member of the Barclays Group by an amount up to and including the Set
- .. off Amount. J

- Ifthe Bbllga:!onﬁ'are in different currencies, the Security Trustee and any other Secured Party

may convert either obligation 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
(s applicable) with less than the amount due the Chargor must make gaod the amount of the -
- shortfall on demand,

The Security Trustee and any other Secured Party may, In its absolute diseretion estimate the

ameunt of any liability of the CHargnr which is contingent or unascertained and theresfter set

off such estimated amount and no amount shall be payable by the Securlw Trustee or Secired
- Party (s epplicable) to the Chargor uniess and until all Secured Ohligations have been

ascertalned and fully repaid or diseharged.

- DISCRETION Mn DELEGATION

Any |iberty or power which may be exercised or any datermination which may be made under .
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time

- Inits gbsolute and unfettered diseretion without any obligation to give reasons, ‘

. 'VEach of the Securitv Trustee and any Recelver may at any time delegate all or-any of the rights '
- conferred on it by this Deed. -

Tf\e -delegation.may be made upen any terms and conditions {Inciuding the power to sub-
delegate) dnd subject to any restrictions as the Seeurity Trustee or the Recelver may think fit,
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258

28,

2831

$uch delegation shall not preclude elther the subsequent exercise of such power, autherity or

discretion the Security Trustee of the Receiver Itself or any subsequent delegation or

‘revocation.

Under no ci'i;cumstances shail the Security Trustee, nor any other Secured Party nor any -
[Receiver or any Delegate (nor any officer, agent or employee of any of them) be liable to the
Chargor er any- other person as @ result af or in connection with any act,. default umission or .

misconduct on the part of any Delegate.

TRANSFER ANR DISCLOSURE

‘The Secured Parﬂes may.at any time sell, assign, novate, securitise or otherwise transfer all or

part of thelr rights and/or obligations |n respect of this Deed to any person at any time (a

s Transferee). The Charger consents to the disclosure by the Secured Parties of any information

26.2.

(a)

)
(e}

‘and- decumentation direetly or indireetly concerning this Deed to any prospective d'r_' aetual

Transferee.

The Secured Partias'may disciose any information relevent to this Deed in the Secured Parties”

po'sséssloh reldtirig to the Chargor anid the Security Assets to:

any other member of affiliate of the Barclays Group and our or thelr ofﬂcers, directurs,

employees, auditors, partners, consuitants and professionzl advisers;

] gévernment'al, b_anking,.ta’xgtlon or Gther regulatory authority;

Bny person‘in connection with a seeuritisation of ali or any part of the loan _as_setsjof any

© member of the Barclays Group from time to time;

(@

o

e

@

)

| 263

" Bny person who may otherwisé enter. into contractual relations with any member of the

Barelays Graup in connection with this Deed;

-_'ahv perso'n to whom informatlon Is required or requested to be disclosed by any court of
. competent jurisdiction or govemmental banking, texation or other regulatorv authoritv or

slmilar body; -

any. ratlng agency (Including its prnfeaslonal advisers) to enable the rating agency to. carry out
Its normal-rating activities, ‘

any credit reference agency; a"nd

any other obligor in respéct of all or part of the Secured Obiigations and any lfﬂliate, holding
. oempanv of subsldiary thereof.

The Chargor may not assign er otherwise transfer any of Its rights or nblfgatlnns undar thls o

Deed
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27.

FORBEARANCE

No delay or omission on the part of the Securlty Trustee (or any ether Secured Party) in exercising any
right, power or privifege under this Deed will impair it or be construed as a walver of it. A single or
partial exercise of any right, power ar privilege will not In any cireumstenees preclude any other or
further exercise of it or the exercise of any other right, power or privilege.

28,

COUNTERPARTS

This Deed may be exetuted in any number of counterparts, each of which when executed and delivered
ghall be an original. All such counterparts will together constitute one instrument,

29.

29.1

28.2

28.3

294

(a)

(b)

29.5

an.i

MNaTICES, COMMUNICATIONS AND DEMAARS

Any notlce, communicatien or demand under or [n connection with thls Deed shall be In
writing and shall be delivered personally, or by post to the Authorised Address and, If given by
any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party,

Any notice, communication or demand made or delivered under ar In eennection with this
Deed to the Chargor will only be effective In the case of a letter which Is sent by post, in 8
first-class prepald letter where avaliable, and is posted before the iast collection of ietters from
the letter bex in which it was posted has been made on any day, at 10.00 a.m. on the next
succeeding day upoen which a delivery of letters is made.

Any notice to any Secured Party, shall be addressed In writing and sent by post to Barelays

Security Trustee Limited at Buginess Lending Services, PO Box 16276, One Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall only he effective when actually received by that
Secured Party.

Demands under this Deed may be made from time to time and, st any time, the Habllitles and
obligations of the Chargor under this Deed may be enforced, irrespective of:

whether any damands, steps or procecdings are being er have been made or taken against any
third party; or

whether or in what order any security to which any Secured Party may be entitled In respect
of the Secured Obligations and any ether abligations secured under this Deed Is enforced,

All notifications or determinattans given or made by any Secured Party shall be conclusive and
binding on the Chargor, except In the case of manifest error.

MISCELLANEQUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invelld, Hlegal or
unenferceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shali net in any way be affected or impaired.
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30!2

30.3

30.4

30.5

31

Nni

31.2

Save as otherwlige pravided for in this Deed, a person who |3 not 2 party to this Deed has no
right under the Contracts (Rights of Third Parties} Act 1999 or any similar applicable legislation
to enforee or to enjoy the benefits of this Deed, unless otherwlse specified.

Notwithstanding any term of this Deed the consent of any person who is not a party is not
reguired to rescind or vary this Deed or any other agreement entered into under or In
cannection with it,

Unless otherwlse specified, the Secured Partles, any nominee or agent may, subject to this
Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any simllar applicable
legisiation, rely on any clause of this Deed.

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

GOVERNING LAW AND JURIBDICTION

This Deed and any non-contractual obligations arising from or In connection with it shali be
governed by, and construed in accordanee 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 proreedings against eny party in any other jurlsdiction) and irrevocably waives any
objection on the ground of venue or inappropriate forum or any simiiar grounds.

This Beed has been executed as a deed by the Chargor and signed by the Security Trustee and the
Barclays Account Bank and Is dellvered on the date stated at the beginning of this Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financial institution

Date: [ ]

Rear Sirs,

We give you notice that, by a debenture dated [#] (Debenture) we have assigned to Barclays Securlty
Trustee Limited (the Security Trustee) all of our rights, title and interest In and to the accounts listed
below maintained with your [Account Bank/other financlal institution} (including any renewal,
redesignation, replecement, subdivision or subaccount of such accounts) and the debt or debts
represented thereby:

Account Name: [e]
Sort Code: [*]
Account No.: f*]
[repeat list as necessary]

(the Accounts)

We irrevoeably instruct and authorise you te disclose to the Security Trustee without any reference to
or further authority from us and without any inquiry by you as to the justification for such disclosure,
sueh information relating to the Accounts maintained with you from time to time as the Security Trustes
may request you to disclose to it,

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

{a} any existing payment Instructions affecting the above Accounts are to be terminated and all
payments and communieations in respest of the Accounts should be made to the Security
Trustee or to its order (with a copy to us); and

(b) all rights, interasts and benefits whatseever accruing ta or for the benefit of eurselves arising
from the Accounts belong to the Security Trustee,

This letter and ail non-contractual obligations arising eut of or in connection with it are gaverned by,
and will be construed In aceordance with, the laws of England and Wales.

Please acknawledge recelpt of this natice by signing tha acknowledgement on the enclased copy letter
and returning it to the Security Trustee at [=] marked for the attention of {=)].
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Yeurs falthfully

{Pleasze note that thi§ notica i5s only to be eompleted If: (i) it has been agreed that you are providing

security over an account held with another bank or financial Institution; or (Il upon request by the
Bank.]

.
L T T T L T Yy Ty Y Ty Y T Y P TS T P TP YR PRV I

for and on behalf of
[Enter Chargor Name]
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Form of Acknowtedgement of Notice
of Assignment by Account Bank

Te: Barelays Security Trustee Limited (the Security Trustas)

Date: [}

Dear Sirg

We confirm recelpt from [Enter Chargor Name] (the Assignor) of a notice dated [} of an assignment
upon the terms of a Debenture dated [+)] of ail the Assignor's right, title and interest in and to, and all
monles {Ineluding Interest) from time to time standing to the credit of the follawing accounts which are
meintained with us and the debt or debts represented thereby:

[List relevant accounts here)

(the Accaunts).

We confirm that the balance standing to the Accounts at today's date |s {¢], ne fees or periodic eharges
are payable In respect of the Accounts end there are no restrictions on (g) the payment of the credit
bzlance on the Accounts {except, In the case of & time deposit, the explry of the relevant perlod) er (b)
the creation of Security over the Aceounts in faveur of the Security Trustee or any third party.

We uncondltionally and Irrevocably waive ali rights of set-off, lien, combination or consolldation of

accounts and securlty In respect of any Accounts and similar rights (however described) which we may
have now or In the future In respect of each of the Accounts or the balance thereon to the extent that
guch rights relate to amounts owed to us by the Assignor.

We confirm that we have net received notice of the Interest of any third party In any of the Accounts
and will not, witheut the Security Trustee's prior written cansent, amend or vary any rights attaching
to the Accounts,

We will act only in accordance with the instructions given by persons authorised by the Seeurity Trustee
and we shall send all statements and other notices given by us relating to the Aceounts te the Seeurity

Trustee.

This letter and all non-contractual okiigations arizing out of or In connection with it are to be governed
by, and will be construed in accardance with, English law.

Yours faithfully,

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

for and on behalf of

{Acecunt Bank/other financial institution]
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EXECUTION PAGES

for and on behalf of Barclays Seeurity Trustee
Limited

Paul Jury
Director of Lending Qperations

for end on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul Jury
Director of Lending Dperations

The Chargor:
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EXECUTED as s DEED by MMA Healtheare
Recrultment UK imited acting by a directer In
the presence of

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

Addrass of Witness

Signature of Director

MELINDA MQOLMAN

Neme of Director (In BLOCK
CAPITALS

_CHARMAINE BelL
RECRUITMENT (DNSUCTANT




