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Companies House

Registration of a Charge

Company Name: QP CLINICAL CARE LIMITED
Company Number: 07343479

Received for filing in Electronic Format on the: 08/07/2022 XB7SAZUZ

Details of Charge

Date of creation: 01/07/2022
Charge code: 0734 3479 0004
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description: A FIXED CHARGE OVER: (A) ALL LAND IN ENGLAND AND WALES
NOW VESTED IN IT AND NOT REGISTERED AT THE LAND REGISTRY;
(B) ALL LAND IN ENGLAND AND WALES NOW VESTED IN IT AND
REGISTERED AT THE LAND REGISTRY; (C) ALL OTHER LAND WHICH
IS NOW, OR IN THE FUTURE BECOMES, ITS PROPERTY; (D) ALL
PLANT, MACHINERY, COMPUTERS, VEHICLES, OFFICE OR OTHER
EQUIPMENT NOW OR IN THE FUTURE OWNED BY IT AND ITS INTEREST
IN ANY PLANT, MACHINERY, COMPUTERS, VEHICLES, OFFICE OR
OTHER EQUIPMENT IN ITS POSSESSION (BUT EXCLUDING ANY
FOR THE TIME BEING PART OF ITS STOCK-IN-TRADE OR WORK-IN-
PROGRESS) AND THE BENEFIT OF ALL CONTRACTS, LICENCES AND
WARRANTIES RELATING TO THEM; (E) ALL RENTAL INCOME ; (F) ALL
SECURITIES; (G) THE INSURANCE CONTRACTS TOGETHER WITH ALL
RIGHTS AND INTEREST IN THE INSURANCE CONTRACTS; (H) ALL
OF ITS PRESENT AND FUTURE GOODWILL; (I) ALL OF ITS PRESENT
AND FUTURE UNCALLED CAPITAL; (J) ALL OF ITS PRESENT AND
FUTURE INTELLECTUAL PROPERTY RIGHTS; (K) ALL TRADE SECRETS,
CONFIDENTIAL INFORMATION AND KNOW-HOW OWNED OR ENJOYED
BY IT NOW OR IN THE FUTURE IN ANY PART OF THE WORLD; (L) ALL
OTHER DEBTS NOW OR IN THE FUTURE OWING TO IT ; (M) ALL OF ITS
PRESENT AND FUTURE RIGHT, TITLE, BENEFIT AND INTEREST IN AND
TO EACH FIXED CHARGE ACCOUNT AND EACH RELATED DEPOSIT; AND
(N) THE BENEFIT OF ALL INSTRUMENTS, GUARANTEES, CHARGES,
PLEDGES AND OTHER RIGHTS NOW OR IN THE FUTURE AVAILABLE
TO IT AS SECURITY IN RESPECT OF ANY ASSET SUBJECT TO A FIXED
CHARGE IN FAVOUR OF THE SECURITY TRUSTEE. AN ASSIGNMENT ALL
OF ITS RIGHT, TITLE, ESTATE AND OTHER INTERESTS IN AND TO: (A)
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THE RENTAL INCOME AND THE BENEFIT OF ALL OTHER RIGHTS AND
CLAIMS TO WHICH THAT CHARGOR IS NOW OR MAY IN THE FUTURE
BECOME ENTITLED IN RELATION TO THE LAND INCLUDING (BUT NOT
LIMITED TO) ALL RIGHTS AND CLAIMS OF THAT CHARGOR AGAINST
ALL PERSONS WHO NOW ARE OR HAVE BEEN OR MAY BECOME
LESSEES, SUB-LESSEES, LICENSEES OR OCCUPIERS OF ANY LAND
AND ALL CHARGORS AND SURETIES FOR THE OBLIGATIONS OF SUCH
PERSONS; (B) THE BENEFIT OF ALL GUARANTEES, WARRANTIES

AND REPRESENTATIONS GIVEN OR MADE BY AND ANY RIGHTS OR
REMEDIES AGAINST ALL OR ANY PROFESSIONAL ADVISORS NOW

OR AT ANY TIME ENGAGED BY THAT CHARGOR IN RELATION TO ANY
LAND AND THE MANUFACTURERS, SUPPLIERS OR INSTALLERS OF
ALL PLANT, MACHINERY, FIXTURES, FITTINGS AND OTHER EQUIPMENT
NOW OR FROM TIME TO TIME IN THE BUILDINGS ERECTED OR TO

BE ERECTED ON ANY LAND AND ANY OTHER PERSON, FIRM OR
COMPANY NOW OR FROM TIME TO TIME UNDER CONTRACT WITH OR
UNDER A DUTY TO THAT CHARGOR AND THE BENEFIT OF ALL SUMS
RECOVERED IN ANY PROCEEDINGS AGAINST ALL OR ANY OF SUCH
PERSONS; (C) THE BENEFIT OF ALL PROPERTY AGREEMENTS AND
THE PROCEEDS OF ANY CLAIM, AWARD OR JUDGEMENT ARISING
OUT OF ANY PROPERTY AGREEMENT AND ALL SUMS PAID OR
PAYABLE TO THAT CHARGOR UNDER THEM; (D) EACH ASSIGNED
ACCOUNT AND ALL RELATED DEPOSITS; (E) (TO THE EXTENT THAT
ANY INTELLECTUAL PROPERTY RIGHTS ARE NOT CAPABLE OF

BEING CHARGED ), WHETHER BY REASON OF LACK OF ANY THIRD
PARTY CONSENT WHICH IS REQUIRED, OR OTHERWISE) ITS RIGHT,
TITLE AND INTEREST (IF ANY) IN AND TO ANY AND ALL DAMAGES,
COMPENSATION, REMUNERATION, PROFIT, RENT, FEES, ROYALTIES OR
INCOME WHICH IT MAY DERIVE FROM SUCH INTELLECTUAL PROPERTY
RIGHTS OR BE AWARDED OR ENTITLED TO IN RESPECT OF SUCH
INTELLECTUAL PROPERTY RIGHTS; AND (F) ANY SUMS PAYABLE TO
IT PURSUANT TO ANY INSURANCE CONTRACT. A FLOATING CHARGE
OVER ALL ITS PRESENT AND FUTURE UNDERTAKING AND ASSETS OF
WHATEVER TYPE AND WHEREVER LOCATED.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ASKEWS LEGAL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7343479

Charge code: 0734 3479 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2022 and created by QP CLINICAL CARE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 8th July 2022 .

Given at Companies House, Cardiff on 12th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Case Reference No. BPM/B315807/REP/SPO/8.5

The Chargors listed in Schedule 1
{the Lherpors

angd

Barclsys Bank UK PLC
{88

Bazclays Bank PLO

(@BPiC)

Barclays Securliy Trusies Limited

and
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THES MOTE BREPORE THIS DEBENTURE IS ENED

wre {5 an lmportant legel document. We strongly recommand that yeu sesk

tha medvlon of | ¥ or ather legel sdviser before enscuting this

suli

B This is & Debenture including fixed charges over the assets referred to in Clause 42
{Fimd cherges), an assignment of the rights and assets referred to In Clause 4.3
(Assignment and 2 floating charge over all of the other assets and undertaking of

aach Chargor in Clause 4.4 (Fosting charges).

w The Security Trustee will hold this Deberdure #s securfly for all debts and other
liabliities owed to one o more of the Secured Parties by each Chargor including
under the agreement to pay contained in Clause 3 (dgreement 1o pay). This includes

ail present and future foans or facliities that each of the Finance Parties has granted

or may in the future grand.

# The guarantees created by this Debenture wifl be deemed fo be granted by sach
Chargor {on & joint and several basis) In favour of each Finance Parly separately, as
if & smparate guarsntes instrument were entered between the Chargors and each
Finance Party individually. The terms of esch such guarantee sre set out In Schedule
3 {Waiver of Defionces snd Deforral of Rights to this Debenture. Note that each
Chargor agrees to indemnify (meaning for the avoldance of douts, that the Chargor
is required to fully refmburse) each Finance Party on the terms set out in Clause

3.2} {(Agree
become unenforceakde, invalid or Mlegal).

ént fo pay) (in the event the obligetions guaranteed by it are or

® Your flabillties under this Debenture will Include any labilities owed under any
guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future,

L i any of the debts or liabllitles secured or gusrentesd by this Debanture are not
paid when due, the Security Trustee can appoint a receiver, or teke possession of

Barelnys I @ trading mame of Budeys Benk MO Baroeys Bank PIC B authoried by de Prudendsl Regulstion Suthorfly sl
regulated by the Finendal Conduct Authority wnd the Prugentisl Reguinion Asthorly Sirendel Serices Begister Mo, 123780,
Faglebored In Sngdond, Repisteresd Mo, 1005987, Reglitered pfos 1 Churehdl) Mats, Lordon, B14 S0P,

Bieechapr Bushens U5 » Dadfing heme of Bardeys Senk UK PUL Bardsys Bank 4K PLE I nuthuodessd by the Brodeetisl Regulation
Authonty snd segubstest By the Freewied Conduet Authority and tha Proderdinl Regulstion Suthority (finarneiel Services Repliter
R, TEDEIE). Regisared In Bulend, Registorsd Mo, 980805 Ropiviored effice: | Churchil Dlacs, Londen B34 5149,

Buredays Seourily Toustee Livited b stborised sndd megulitodd by S Proanclal Conduct Autherty Flanehsl Services Register Mo,
FE145) Beglnterwdd Tn Brgland. Rugivtersd Mo, 10825354, Beghtons offion ¥ Cwechil Plocs, London B14 S4B,




the property and any of the assete charged by this Debenture and sell them and
can appoint an administrator In relstion to sach Chargor.

This Debernture Is separate from and not limited by any other security or guarantee

which you may have siready given or may give to any one or more of the Secured

Parties in the fuiure,




THIS DEED & made on the date specified on the front page of this Desd.

i3

@

The entities fisted In Schedule 1 (7he Parties) to this Deed including the Agent (each &
e arvd together the Chengpors);

Barclays Bank UK PLC (Company Number 09740322) whose address for servics s
Business Llending Services, PO Box 16276, One Snowhill Snowhil Clusansway,

Birmingham, B2 2XE (850

Barcleys Bank PLE (Company Number 01026167) whose address for service is Landing
244

Uperations, PO Box 299, Birminghem, B1 3PF {

Barehys Security Tru imited (Company Number 10825514) whose address for

Business Lending Services, PO Box 16276, One Snowhill, Snowhil Gusensway,

sepdce it
Birmingharm, B2 ZXE, acting in its capacity as security trustes for end on behalf of the

Sacured Partiss fthe &

Barciays Bank UK PLC Company Number 097403722) whose sddress for service is
Business lending Services, PO Box 16278, One Snowhill, Snowhil Queenmway,
Birmingham, B2 2XE (the Swrelies docount B

I agneen as follows

1. CEFIITICNE AND BITERPRETATION
Refnitinng
1.1 in this Dead, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it

fmeans 2 deed of accesslon In 2 form and substance satisfactory to

the Security Trustes and substantially in the form set out in Schedule 2 {Zomm of
eedh by whith a person will becorme a parly to this Deed as 2 Chargon,

Fmeans each of the accounts opened or melntained by sach Chargor with

any bank, building society, financial institviion or other person (other than the
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Barcays Account Bank) Gthe Aseigred Acooantsd and sach of the accounts openad
or maintgingd by esch Chargor with the Barclays Account Bank (the Fired Cherge

Ageountd from Gme to time (ncluding any renawal, redesignation, replacement,

subdivision or subsccount of such account) and the debt or debis represented

thersby;

Additionnl OF
securlty in favour of the Security Trustee by executing an Accession Deed;

gr ineans 2 company or limited lisbility pertnership which grants

Aperst mesns the Chargor dentified in Schedule 1 (7he Pariies as the Ageng;

Aszotr means sl of a8 Thargor's undertaldng, property, assets, rights, interests and
ravenues, whatever and wherever in the world, present and future, and Includes

each or any of thern;

Authonsed Address means the lest address given to the Security Trustee for a
Chargor's place of business {or any one of them if more than one) or registered

office;

s mpans the United Nations Security Councll, the Commission of the

European Union, Her Majesty’s Treasury, the Office of Forsign Assets Control of the
United States Departrent of the Treasury, or any other United $tates government
entity;

Barcigys roup means Barciays PLE and any of s direct or indirect Subsidiaries;
Bafpul? Bpte roaans,

{2 the defaull interest rate set out in the document under which the relevant

liabllity for the overdue amount initially srose; or

(b} if no default intersst rate Is set out in such documernt, 3 rate per snnan
gousl to the cost {withou! proof or svidence of any achual costh to the
relevant Secured Party (as certified by it if & wese to fund or of funding the

refevant amount plus 2 per cend. per annuny;
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st means 2 delegate or sub-delegate appointed pursuant to Clause 26
{Discretion end defegetion;

osft means all sums deposited or to be deposited in each Account, together

with all other rights and benefits acoruing to or arising in connection with each

Accourt fncluding, but not limited to, entitlements to inferest), together with all

acerue interast, whersver deposited;

w maans sl consents of any dind relating to Environmental

Eervirpenmoniad
Lawe, to which a Chargor or the Land or the use or occupetion of the Lend is subject;

pe means any caim by any person in respect of losees or

" _;:
liabilities, suffered or incurred by that persor, 25 @ resull of or In connection with
mrry vinlation of Environmentsl Laws or Ervirornmentsl Approvals or giving rise o

any remedy or panefty that may be enforced or sssessed by private or public fegsl

action #s a result of Environmental Contarmination or any application for any intedm
or final judiciel or administrative decrse, injunction, cease and desist order,
abatemeant order, compliance order, consent order, dean-up order or anforcernent
notice, stop notice, improvement notice, prehibition notice or revocation order in
respect of Environmentsl Contamination or any other remedial action or aclon 1o
comply that a Chargor iz obliged to underiake pursuant to Environmental Laws in
regpect of Erwvironmental Comtamination;

il rneans the following and thelr conseguences:

s any relense, leakage or spillage at or from any site owned or occupied by a
Chargor Into any part of the environmeant of any towle, polsonous, noxous

oy politing matter or hezardous, detrimental or dangerus substances or

thing;

{h ary zccident, fire, explosion or sudden event which affects the ervironment
ard s pitributable to the operstion, management or corntrol of any site
oreupled by @ Chargor, including (without limitation) the storage, keeping,
handiing, lsbeliing or disposal of weste (a5 defined in the Erwironmental

Protection Act 19900 or hazrdous, toxde or dangerous substances; and
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{e} any designation of Land as contaminated land for the purposes of Part 1A
of the Environmental Protection Act 1990;

Eavironmentel Lawe includes 2l or any lows, statutes, rules, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance noiss, orders,
notices, demands, decisions of the courts of any authority or any other body
whatsosver having jurisdiction which at any time relate to the environment or
Environmental Contamination or standards of conduct applicable (o the Land or the
accupation or use of the Larul or the operation of any business front or ging the

Laned

‘o means BBUK and BBPLC;

Fnarnece Py

Froating € s means those of the Assets that sre for the time being
comprised in the floating charge created by Clause 4.4 (Flosting charges) (or in the
equivalent provision in the Accession Deed) but only insofsr as concerns that

floating charge;

el means &l insurance and assurance contracts and nolicies now

fasuramvee Corm
or in the future held by or otherwise benefiting a Chargor:

i which relate to Assets themseives subject to a fixed charge in favour of the
Securlty Trustes; or

1] which are now or in the future deposited by that Chargor with the Security

Trustes:

ks mgans patents {including supplementary protection

certificates), trade marks, service marks and designs {and any applications for any
of them), utility models, design rights, copyright, datsbase rights and rights, title,
interest and benefils In respect of domain names, logo, get-up, compuier software,
brand and wade names, know-how, confidential information, inventions, moraf
rights, trade secrets and rights in passing off and all other intellectus! property rights
and interests (whether registered or unregistered) snd all rights under any
agreements relating to the use or exploltation of any such rights {including for the

Py 4




avdidance of doubt the right to receive revenue or royalties) and, In each case, any

extensions or renewals of, and any applications for, these rights;

Land includes freehold and leasehold, snd any other estate in, land and {outside
Englend and Wales) immovable property and in esch case all bulldings and
steuctures vpon and all things affived to Land including rade and tenant's ftures
and fittings {but excluding, In the case of leasehold property, landlord’s fixtures) and

fived plart and mechinery;

Notive of Aecount Securiy means a notice of security in substartially the form as
set out In Schedule 4 (Farm of Notice of Security fo Account Banly or In such form

as may be specified by the Security Trustes;

i means ail present and future agresments, contracts, options

ar yndertakings for or in relstion to the creation of any estate, interest or vight in

or over the Land {including, without Bmitetion, In relation o any leass, licence,

tenancy or right t© occupy whether on a fived term or periodic basis);

rmeans all sums of money recefvable by 2 Chargor now or in the future
consisting of or paysble under or derived from any Asset referred 1o in Clause 3
{Agreement to pay (or any Asset referred to in the eguivalert provision in the

deeeesion Desdl

means & recever and manager or & receiver and the term shall include

any of their delegates or sub-delegates;

Rental Inconse means the gross rents, icence faes and other monies recaivable now

or hareafier, at any thme by a Chargor in respect of or arising out of any leass of

the Land or any agreement for lease or lieence or otherwise without lmitation
derived by 8 Chargor from the Land or otharwize pald 1o or recelved by a Chargor

in respect of the Land;

SEM Listmeans the Spedially Designated Nationals List maintained by the Office of
Forsign Assets Control of the US Department of the Treasury, or any similer list

maintained by any Authoriy;
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Secured Obligetions mesns sll money, obligations and liabilities now or at any time
in the future due, owing or Incurred in any manner whatsoever by each Chargor to
the Security Trustee (whether in s personal capacily or as security trustee for the
Securad Parties} or to any of the other Secured Parties whether actually or
contingently, whether directly or Indirectly, whether solely or jointly with any other
person and whether as principal or surety, including, without limitation, all interest,
discount, commission, fees, charges and expenses end together with any matters

relating to or arising in respect of those moneys, obligations and liabilities;

A B

R ITHEATS

(1) tha Secuwily Trustes;
] the Finance Parties; and
0] any Receiver and/or any Delegate;

Sacurfty Assets means ail Assets of a Chargor or any of them which are the subject

of any secwity created or expressed to be created by or pursuant to this Deed;

Speuritior means ali stodks, shares, debentures, debenture stock, loan stodk, bonds
and securities issued by any person {other than a Chargor) and all other investments
{ms listed in Part It of Schedule 2 to the Financlal Services and Markets Act 2000)
including all rights and benefits arising and all money peyable in respect of them,
whether by way of conversion, redemption, bonus, option, 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 uncartificated are held In an escrow or other account in the favour of the Security
Trustes or held in the Security Trustee's neme or in the name of a nomines o the

order of the Security Trustee);

Securfly Infersst meant any morigags charge, pledge, len, assignment
encumbrance, fght of set off or security interast whatsoever, howsoever created or
arfising or any other sgreement, srmngement or court order having substantially the

same economic effect se the foregoing,
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waf means the period beginning on the date of this Deed and erding

Sweshity
art the dete on which the Security Trustee is sptisfied that all Secured Obligations
have been unconditionally and imevocabiy paid end discharged in full and all
facilities made available by sach of the Finance Parties to earh Chargor have been

canceibed:

Jiwg o Aot s the maaning given to it In Clause 257 (Ser off;

ary means a subsidiary undertrking within the meaning of section 1162 of

the Companies Act 2006 and

= has the meaning given to it in Clause 27.7 [ Transfer and disclosurd,

Hon

lerburpred
In this Deed, except where the context otherwise requires:

@ references to the Secured Parties fincluding references to the Security Trustes
and the Finance Parties) include references 1o any of thelr respecthve nominees,
agerits, Delegates, surcessors [n title and permitted assigns and transferees grd
references to @ Chargor inchude references to their respective successors in titly

and permitted assions and transferess;

(i) unless otherwise indicated, references to the Security Trustes mean the Seourity
Trustee acting in its capacity as security trustee for and on behalf of the Secured

Parties;

iy » #p Wxludes any winding up,  reconstruction, administration,

dissolution, liquidation, bankrugtcy and any analogous procedure or step under

any applicable law;

() if a Chargor consists of more than one entity, the liability of each such entity
shall be joint and several and the terms of this Deed shall be construed

socordinghy;

( & Chargor means an original Chargor and/or an Additional Chagorn
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b}

{)

fvl) references to any deed, instrument, cartificate, agreement or contract (including
this Deed} or a provision thereof shall be construed as a reference o that deed,
instrurnant, cortificate, agreement or contract or provision as from time to time

vatied, novated, amended, supplemented or replaced thowever fundamentally);

(i} expressions importing the singular shall includs the plural and vice versa and

words denoting any gender include all genders;

{vill) references to any ststute or other legistetive provision shell include any
statutory or legisiative modification, re-enactment or any substitution of such
statute or provision and, where applicable, any equivalent statute or legisiation

in another luristicion;
() atime of day s a reference to London time; and

()} references to a persan shall be construad as a reference to any individual, frm,
compary, corporstion, govemment, state or agency of & state or any
association, trust, joint venture, consortium, partnership or other antity (whather

or not having seperate legal personality).

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

intarpratetion.

This Deed and each Accession Dead §f any) shall be read together and construed
as one instrument so that ali references in this Deed to “this Deed” shall be deemed
10 include, where the context 5o requires, each Accession Deed which has from time
to time been entered into by Additional Chargors and ail references in this Deed to
any “Security created by this Deed” or "Security created pursuant to this Deed” shall
be deemerd to include any Security crested by or pursuant to each such Accession
Deed, and &l the powers and rights conferred on the Security Trustee and any
Receiver or Delegate In relation to the security created by this Security shall extend
and apply to the Security created by sach such Accession Dead,
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3.1

32

(=)

(b

{©

Bpoumsn Pawries

Each party agrees that the Security Trustes's interests and rights under and in
respect of this Deed shall be held by the Security Trustee on trust for and on behalf

of the Secured Parties,
ATnErRaENT T PAY

Each Chargor, as primary obligor and not merely a5 surety, covenants with the
Security Trustee that it will pay or discharge on demand the Secured Oblipstions
on the date(s) on which such Secured Obligations are apressed to become due
ang in the manner provided for in the document under which Hability for such

Secured Obligations arfses,
Each Chargor unconditionally and frrevocably and Joirtly and severally:

gusrantees to each Finance Parly punctusl performance of all of esch other

Chargor's payment obligations to sach Flnance Party;

undertakes to each Finance Party that whenever another Chargor does not pay any
part of the Secursd Obligations when due to the relevant Finance Party, it shall
imwnediately on demand pay that amount (in whatever currency dencimineted) as i

it wes the principal obligon, and

agrees with each Finance Party that if any obligation guarantesd by itis or becomes
unenforceable, invalid or Megal, it will, as an independent and primary obligation,
indemnify each Finance Party immediately on demand against any cost, claims,
charges, expenses, losses or Dability it incurs a5 2 result of another Chargor not
paying any or part of the Secured Obligetions which would, but for such
unenforceability, invalidity or illegality, heve been payable by it on the date when it
would have beer due. The amount payable by a Chargor under this Indemnity
{rmeaning for the avoidence of doubty, that a Chargor is required to flly reimburse
the relevant Finance Party) will not exceed the emount it would have had to pay

under this Deed if the amourt claimed had been recoversble on the bagis of g

guarantee,
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3.3

34

4.9

The covenants and obligetions contained in Clause 3.1 {Agreement fo payt and
Clause 2.2 (Agreement o pay are given subject to, and with the benefit of, the
provisions set out in Schedule 3 (Waiver of Defences and Deferrsl of Rights) by each
of the Chargors jointly and saverally.

Defaylt interest on the Secuwred Obligations, shall acorue in respect of any overdue
amount from its due date or, in the case of any cost, charge, loss, liability, espense

argl other amount referred to in Clause 24 (Bwenses and indemnities; from the

date such armount was expended, pald or debited on account by the Sacurity 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 actusl payment {both before and
after judgment) at the Default Rate. Any default interest acorving under this
paragraph shall be immediately payable by that Chergor on demand by the Security
Trustee or any other Secursd Party, Unless otherwise agreed, such default interest
{f unpaid) will be compounded with the relevant overdue amount or cost, charge,
loss, Habillty, expense and other smount referred to in Clause 24 (Egpenses and

indemnitiesy on 2 monthly basis but will remain immediately due and payable.
LHARGES

vyl

All security crested by a Chargor under this Clauge 4 Is:

(a

(&)

{c)

{d

continuing security for the payment and discharge of the Sscured Obligations;
granted with full H4s guarantes;

granted in respect of all the right, title and interest {f any), present and future of
that Charger in and to the relevant Securlty Asset; and

granted in favour of the Security Trustee to hold on trust for and on behaif of the

Serured Parties.
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4,2

Fimad charpes

Each Chargor charges by way of first fixed charge:

()

{io}
{c}

()

(e}

U]

(o)

)
®

o

all Land in Englend and Wales now vested in & and not registered at the Land
Registry

all Land In England and Wales now vested in it and registered at the Land Registry,
all other Land which is now, or in the future becomes, its property;

{to the extert that they are not Land) all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and is interest in any pharg,
machinery, computers, vehicles, office or other equipment in Be possession (but
exchading wny for the time being part of its stock-in-trade or work-in-progress) and

the benefit of all contracts, licences and warranties relsting to themy

{to the extent not validly and effectively assigned pursuent to Clause 4.3(a)
{Assignmeny below) all Rental Incorne end the benefit to that Charger of 2l other
rights and clalrms to which thet Chargor is now or may In the future become entitied
in relation 1o the Land, induding (but not limited fo) all rights and dafms of that
Chargor against all parsons whe now are or have been or may become lessees, sub-

lesseas, licensees or ocouplers of any Land and ell chargors and sureties for the

obligations of such persons;

a8l Securities;

the insurance Cortracts together with all rights and interest in the Insurance
Contracts (including the benefit of all claims arising and, o the extent not velidly
and effectively assigned pursuant to Clause 4.3() (ssimment balow, sl moniss

rayable under them:
all of its prasent and future goodwill
all of lts present and future uncalled capital;

ali of its present and future Intellectual Property Rights;
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(&) all trade secrsts, confidential informetion and know-haw owned or snjoyed by it

now or in the future in any part of the workd);

)] all other debts now of 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);

{m) sl of its present snd future right, title, benefit and interest in and fo each Flzed
Charge Account and each related Deposity and

{n} the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset Hself subject to a fixed

charge in favour of the Security Trustee.
43 Assignment

Each Chargor assigns and agrees to assign all of fis vight, title, estate and other interests in

and ton

(=) the Rental income and the benefit to that Chargor of all other rights and claims to
which that Chargor is now or may in the fulure become entitied in refation 1o the
Land induding (but not limited to) all rights and claims of that Chargor against all
persons who now are or have been or may become fessees, sub-lescens, liconaess
or occuplers of any Land end all chargors and sureties for the obligations of such

PEISOS;

{b the banefit of all guarsniees, warranties and representations given or made by and
any rights or remedies agsinst all or any orofessional advisors now or at any time
angaged by that Chargor in relstion to any Land and the menufacturers, suppliers
or instaliers of alf plant, machinery, fixtures, fittings and other equipment now or
from time to time in the buildings erected or to be erected on any Land and any
other person, firm or company now or from time o Ume under contract with or
under 2 duty to that Chargor and the berefit of all sums recovered in any

proceedings against all or eny of such persons;
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{c)

&h

(=)

i

the beneft of all Property Agreements and the procesds of any claim, award o
Judgement arising out of any Property Agreement and ail sums paid or payable to
that Charger under or in respect of any Property Agreement

sach Assigned Account and sll related Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 4.2 (Fived charges), whether by resson of lack of any third party
consent which is required, or otherwise) its right, title and interest {if aryl in end o
any and all demages, compensation, remuneration, profit, remt, fees, royaliies or
income which it may derive from such Intellectual Property Hights or be awsrded
or sntitled 1o in respect of such Intellectual Property Rights; and

any sums payable 1o it pursuant 10 any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Parly as & mortgages

in possession.

44  Flowting cherges

{a) Each Chargor charges by way of first flosting charge all its present and future
undertaking and Assets of whatever type and wherever Incated,

), The fleating cherge created by each Chargor under Clause 44{) above shall be
deferrad in point of priority to all other security or security interests vreatad under
or pursuant to this Deed.

{c) The fioating charge treated by sach Chergor under Clause 44(z) sbove is &
“suslifying floeting charge” for the purposes ot paragraph 14{2) of Schedule B1
to the Insolvency Act 1986 lincorporated by Schedule 16 of the Enterneise Act 2002)
Paragraph 14 of Schedule B1 of the insolvency Act 1986 shall apply to this Deed.

4.5 Comvarsion of foating charges

{a} By notice: Subject to the Insolvency Act 1986, the Secunty Truztee may by notice

to each Chargor convert the floating charges crested by this Deed (or in the
equivalent provision in the Accession Deed) into fixed charges as regards all or any
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of sach Chargor's Assets specified in the notice at any dme. At any Ume after the
flosting charges created by this Deed (or in the eguivalent provision in the Accession
Deed} have been converted to fived charges, the Security Trustee may by notice,
subsequently reconvert it into a floating charge by notice in writing.

Autometic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(0)

{Moratorium below, the floating charges created by this Deed shall (n addition o

the cirewmstances in which the same will occur under general law) automaticelly be
converied (sithout any notice) info fived charges over the fAssels, rights and
property of each Chargon

)] on the convening of any meeting of the members or directors of that
Chargor to consider 3 resolution o wind up that Chargor or put that
Chargor inte administation;

(1] onh a resclution baing passed or #n order being made for the winding-up,

dizsolution, administration or re-organisetion of that Chergor

gin on the appointment of & Bguldator or an administrator (whether out of court

or otherwise) to that Chargor;

v} on any person levying or sdempling to levy any distress, execution or other
process sgainst any Ssourity Assets of that Chargor

) on that Chargor ceasing to carry on business o 2 substantial part of it or

ceasing to be a going concemy;

il on that Chargor stopping making payments to its creditors or giving notice
1o creditors that | intends to stop payment;

(il on thet Chargor cresting or attempting to create a trust over any of the
Securily Assels;

(viil)  on the holder of any other Security Interest whether ranking in priorty to
oF per passy with or after the charges and security contalned in this Ceed
or that Chargor sppoimting requesting the sppolriment of an
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adgministrator, an sdministrative recelver, receiver, manager or receiver and

eranager in respect of thet Chergon or

tellising

i arny floating charge granted by that Chargor 1o sny other person orvs

for any reason whatsoever,

fc) Muorstoriam: the floating charges created pursuant to Clause 4.4 (Fosting charges:

may not be converted into fived charges solely by reason of;

oIy OF

& the obisining of 2 mor
i arything done with & view 1o obtaining & moratordam,
under Schedule A1 of the sobency Act 1386

4.5

The covenarts set out in sections 3{1), 3(2) arud 6(2) of the Law of Properiy (Miscellaneous
Frovisions) Act 1984 will not extend to Clauses 4.2 [Fivey charges), 4.3 (Assionment and 4.4
(Hosting charges) sbove. |t shall be Implied in respect of Clauses 4.2 {(Fived charpes), 4.3
{Assignment and 44 (Floasting charges) above thet each Chargor is disposing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and fom all
other dghts exercdsable by third parties {including liabilities imposed and rights confemad

by or under any ebsctment),

4.7 Urnersisp

Each Chargor s the legsl end beneficlal owner of, and has good and markelable title to, its
Security Assets, in each case, free from security {other than thet created by or pursuant to

this Deed) and restrictions and onerous covenanis,

FERCY O DOCUBMENTS OF TITLE N0 Beeisrnarem

5.1 Each Chargor shall on the date of this Deed deliver {or procure delivery) to the
Security Trustee of. and the Securfty Trustes shall be entitled 9o hold and retain
durlng the Security Perind, sl deeds, cerfificates and other docurments of title
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54

)

)

55

relating to the property charged pursuant fo this Deed (inchiding any lesse or

licanices relating to ) where originals thereof are not required to be registered.

Each Chargor shall at any time as required by the Security Trustee exscute and
deliver to the Security Trustee any documents and transfers to constitute or perfect
an equitable or legal charge or a pledge st the Secuwrity Trustee'’s option) over any
Securities, including uncertificated Securities within any cleating, transfer, setement
andfor depostiory system, and give any instructions and take any actions the
Security Trustee may regquire to achleve this.

Each Charger shall, if requested by the Security Trustee, execute ali such documents
and do 2l acts that the Securfly Trustee may reasonably reguire to record the
interest of the Security Trustes in any registers relating to any registered Intellectual

Property Rights.

Each Chargor undertakes to make or procure that there is made s due application
to the Land Registry In respect of any Land that is registered land (with the Chargor's

consent as proprietor of the relevent registersd estate)
to enter 2 restriction In the following terms on the relevant register of title:

“Ne disposition of the registersd estate by the proprictor of the registered estate
or by the propristor of any registered chargs nat being a cherge registensd bofore
the entry of this restriction, /s lo be registerad without & wiitlen consent Sa‘gﬁfd by
the pm,memr for the time being of the charge in the debenture dated | ﬁ T KME

“en7F ] in favour of Barclays Security Trustee Linvted (to hold on trust for end on

Behalf of the secursd parties specifiod thersin) as referred o In the charges register
or their conveysncer’ avd

to enter an obligation to make further advances on the refevant reglster of title.

Each Chargor certifies to the Land Registry that the Security Interest created under
or pursusnt to this Deed does not contrevens any of the provisions of the
memorandum or artides of association or other congtitufive documents of that

Chargor.
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57

&1

6.2

Each Chargor shell, if requestsd by the Security Trustes, axecute and deliver to the
provider of any Insurance Contracts, such netices and other documents as the

Securfty Trustes may reasonably require in refation to the assignment by way of

sECUty.

Ench Chargor underiekes not to amend, vary of waive the terms and conditions

relating to any Insursnce Contract without the prior written consert of the Security

Trepshoe,

The execution of this Deed by the Chargors and the Securty Trustee shall constilute
notice to the Barclays Account Bank of the security crested over each Fixed Charge
Aceourt and each refeted Deposit, and each Chargor irevotably Instructs the
Barclays Account Bank that it shall, and the Barclays Account Bank confirms and
agrees that it will, upon any direction by the Security Trustee or persons authorised
by the Security Trustea following the service of a defsult notice or following any
fallure 1o pay eny of the Secured Obligations when they fall due, only act in
accordance with the Inshuctions given by the Seourity Trustee or by persuns
authorised by the Security Trustes in relation 10 sach Fived Cherge Account and

sach related Deposit

Each relevant Chargor shall, on the request of the Security Trustee following the
sepvice of a_default notive or following any falfure fo pay any of the Secured
Obligations when they fall due, deliver to the Security Trustee {or procure the
delivery of) a Notice of Account Security duly executed by, or on behalf of each
Chargor In respect of the Accounts hald with any bank, building soclety, financlal
institution or other person {other than the Barciays Account Bank) {f army) and the
ralated Deposits and sach relevant Chargor shsll use all reasonable endeavours to

procure from the recpient of such Notice of Aconunt Security an acknowledgament

in the form set out in therein.

Puge 17




7.1

(a)

(b}

ic)

7.2

{a)

Bhiarrs UNDER SRCURITIES

Linfess prnd untd this Deed becomes enforcenbie or the Seourlty Trustes directs

ptherwise

all and any cash dividends paid in respect of the Securities or any of themn received

by the Security Trustee {or its nominee) shall be released to each Chargor

all voting and other rights and powers attached to or conferred spon the Seourities
shall continue to be sxercised by esch Chargor for so long as it remains their

registered owner; and

the Securfty Trustes will, where &t {or its nomines) is registered as holder of the
Securities, exercise all voting and other rights and powers sttached to the Securites,
as each Chargor may from time to time in wiiting reasonably direct {and in the
ahsence of such instructions the Security Trustee, or its nominee, shall not exercise
any such rights), and the Security Trustes shall Instruct any nomines for the tims

being registered as holder of the Securities accordingly.

At any time and from time to time after this Deed becomes enforceable or the

Security Trustes directs:

all and any dividends and other distrlbutions accruing on or deriving from the
Securities (notwithstanding that they may have accrued in respect of an earlier
serlod), including without limitation, all money payebie in respect of them, whether
by way of conversion, redemption, bonus, option, dividend, interest or ctherwise

ghall:

{i) if received by any Chargor {or any nominee of it), be held on tust for the
Sscurity Trustee and (if requested by the Security Trustes) immadiately be
paid and transferred to the Security Trustes; and

)] 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 tenms of this
Deed as addidonal security (and, i cash, be paid into » cash collateral

deposit account and may be applied by the Security Trustee al any time
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and from time o Hme thereafter in ur towards the discharge of the Secured

Obligetions as the Security Trustee thinks i)

following the Security Trustee setving notice on each Chargor, the Securlty Trustee
{or its nomines) may from tme to Yme exercise @nd may from dme to time direct
the exercise of) all voting snd other rights and powers {by statute or otherwise)
attached to or conferred on the Securities in such manner as the Seturity Trustee
{in s repsunable discretion) thinks it and esch Chargor shafl, and shall procure that
any nomines of that Chargor shall, comply with any such directions of the Security
Trustes {or s nomines). For the avoidance of doubt, until such time as the Security
Trustee {or s nominee) takes any steps to exercise any voting or other rights and
powers sttached to or conferred on the Securities, all such rights and povwers shell

resnsin with each Chargor; and

each Chargor shall {and shall procure that any nomines of it shall), if required by
the Security Trustee, agree to accept short notive for andd 1o attend all or eny
reetings or class meetings of the holders of the Securities, to appoint proxies and
gxercise all voiing and other rights and powers, which may at any time be

sexercisable by the holders of the Securities ss the Security Trustes may from time

to time direch

The rights and powers attached to or conferred upon the Securities shall, for the
purposes of Clause 7.2(b) sbove, include (without limsitation) all powers given fo
trustess by the Trustes Act 2000 in respect of securities subject to 2 trust and shall
be exercisable without any need for any further consent or authority of a Chargor.

Each Chargor represents and warrants that:

it has full power and authority and s legally empowered o enter into this Deed
and to grant securily over the Security Assets and to grant the guerantees and

indemnity on the terms set out herain;
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{d)

(e}

)

it has taken all necessary actions (ncluding corporate actions) to authorise the
ncceptance of and the exercise of its rights under this Dead and the performance
of its obligations under this Deed and all other documents to be entered into by &t

in connecton herewith;

there Is no legal or other restriction on iis ability to enter Into and perform its
obligations in respect of this Deed, including that such entry or performance will
not constitute a breach of any lew, regulstion or officlal directive to which It s

subject or any agresment by which i is bound;
this Deed will be valid, binding and enforceable in accordance with its tarms;
none of the Chargors nor any of their efiliates is either

{h  listed, or is owned or controlfied, directly or indirectly, by any person which s
listed, on an SDN List or

(i) located, organised or resident in a country which is the subjact of sanctions
by any Authority;

no Security Interest (other than the Security Interssts created or expressed to be
created by or pursuant to this Deed) exists on, over or in relation o any of the
Security Assets at the date of this Deed;

any Security Assets In the form of Securities are fully peid and not subjject 1o any
option to purchese or similar rights. The constitutionsl documents of companies
whose Securities are subject to the securlty created by this Deed do not and could
not restrict or inhibit any transfer of those Securities on creation or enforcement of

the Securily; and

no "warning notice” or “restrictions notice” (as defined in Clause 1{2) of Schedule
18 of the Companies Act 2006) has been issued In respect of all or any part of the
Securities.

Each of the ebove representations {excluding those set cut in Clauses 8.1() end 8,1(g)) will

be corect and complied with In all respects at all Ymes during the Security Period s Iif
repeated by reference to the then existing circumstances,
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Each Chargor undertakes to procure thet

()

)

{e}

14

1831

e

0.3

it shall not make any material change In the scope or nature of its business;

it a Chargor is @ parinership, it shall nolify the Security Trustee in writing
immediately of any change in the membership of the parinership. Whenever

nossible such notification shall be given in sdvance of such change; and

if & Chargor comprises one or more trustees, such Chargor shall ghve to the Security
Trustes not less than 28 days' prior weitten notice of the proposed retirement of
any trustes or the appointment of any new trustee (which shall not be effected
without the prior written congent of the Security Trustee) and shall notify the
Security Trustee in weiting, immedistely upon the death of any tustee or the

dissolution of any firm or corporation acting as trustes.

Bach Chargor shell from time to time on request by the Security Trustee, provide
the Security Trustee with such information and documentation as the Securily

Trustee may reasonably require relating to the Security Assets and s compliance
with the terms of this Deed,

Fach Chergor shall permit the Security Trustes, fts representatives, professional
advisers and contractors, free access at all reasonable times and on reasonable
notice to Inspect the Security Assets (including, without limitation, for the purposes
of conducting & valustion of the Security Assets)

Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration
or administrative proceedings commenced, pending or threatened against it or any
of its Subsidiaries or any other event which is reasorably lkely to adversely affect
the valie or otherwise depreciate, Impalr or prejudice any Security Asset or result
in the security created by this Deed becoming enforceable.
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111

112

122

123

PrioRiry OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security sach Chargor creates
i the Security Trustee's favour, will have priority over the flowting charge created
by Clause 44 (Fosting charges {or in the equivalent provision in the Accession

Deed), unless the Security Trustee states otherwise,

Any debentures, assignment, mortgages or charges (fived or floating) which each
Chargor creates in the future (except those in the Security Trustee’s favour) shall be
expressed to be subject to this Dead and shall rank in order of priority behind the
security created pursuant o this Deed,

LOLLECTIN oF Bersw,

Each Chargor shall collect and resiise all Recelvables and immediately on receipt
pay all money which it receives in respect of them into that Chargor's bank account
with the Barclays Account Bank, or into any other account specifisd by the Security
Trustee and notified in writing to each Chargor (which may inchude an secount hetd
with a member of the Barclays Group), in each case on such terms as the Secyrity
Trustee may direct Pending that payment, each Chargor will hold all MonEyY 50
received upon trust for the Security Trustes, separste from its own money, Each
Chargor may not, without prior written consent, charge, factor, discount, asstan,
postpone, subordinate or waive its rights in respect of any Receivable in favour of

any other person (other than the Security Trustes) or purpont to do so.

If required by the Security Trustee, each Chargor shall serve notice, In such form as
the Security Trustee may reasonably require, on the sccount bank {if not & Finance

Party) of the security constituted by this Deed.

if a credit balance on any account of 8 Chargor with any member of the Barclays
Group includes procesds of Receivables credited or transferred 1o that account, the
Security Trustes has an absolute discretion to direct the relevant member of the
Barclays Group to permit or refuse ‘o permit that Chargor to utilise or withdraw
that credit belance and the Securtly Trustee may In its sole discretion at By thne
direct the relevant member of the Barclays Group to transfer all or any part of that
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12

131

{a}

{v)

{&)

credit balance o any other account of that Chargor with that member of the

Barclays Group, or 10 & suspense account opened for the purpose of holding or
anding Secured Obligations, The

reabiging such funds, or in reduction of any oul
Parties heretn sgres to comply with, and tale anw necessary action to effect, any of

the diractions given by the Security Trustee pursusnt to this clause 122

if the Security Trustee releases, walves or postpones s rights In respect of any
Receivables for the purpose of enabling 2 Chargor to factor, discount or otherwise
sefl them 10 8 Secured Parly or 1o 2 thind maly, the charges oasted by this Deed
will In &l cther respects remain in & force andd effect In partloular, ol amounts
due 1o that Chargor from the Secumed Party or the thind perty and any Receivables
re-pssigned or due 10 be re-assligned to that Chargor will be subject t e misvarg
fued charge detalled In Clause 4.2 (Fiwed dharges), subfect only w0 any defences or
rights of retention or set off which the Secured Parly or the thid party may have

wplrest dhat Chargor,

wirHE ASSETS

BELATING TO LD

Emch Chargor shall

keep is Land, plant, machinery, computers, vehicles, office or other equipment in
good and substantial repsir and condition to the satisfaction of the Sescurity Trustes;

perform and observe In all material respects all the covenants, condiors sndg
stipulations [whether a5 landlord or tenant} In any loase, agreement for lease or
other right o occupy in respect of any of s Land and shall not do or permit 1o
subsist any act or thing 85 a result of which any such lease, agreement for lease or
gther dght to sccupy may be subject to delermination or rght of re-entry or

forfelture prior o the expiration of its term;

not at sny Sme withoyt the pricr written consent of the Securlty Trustee, sever or
ramove any of the fidures forming pert of its Lend or any of the plant or machinery
{other than stock In trade or work In progress] on or In its Land, If to do 2o would
raasonably be expected o have a materally adverse effect of the valus, sslesbility
or use of the Land or the enforceability of this Deed;
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13.2

{8}

{b)
{

{c)

{&)

comply with all planning laws and regulations and the terms of any authorisation
in respact of any such planning laws and reguiations, in each case relating to any

of e Lang:

obtaln and maintain in Tull force and effect all Environmental Approvals and ensure
hat the business and/or operations carried on at the Land comply in all respects

with all Environmental Laws and Environmental Approvals:

promptly on becoming aware of if, inform the Security Trustee of any Environmental
Clair which has been made or threatened ageinst that Chargor or any occupier of
the Land or any of the officers of that Chargor in thelr capacity as such, setting out
the action which is to be taken with respect to that Erwironmental Claim; and

notify the Security Trustee promptly on becoming aware of any Environmental
Contamination at or brought on to the Land or droumstances Tiely to lead to
Environmental Contamination which might give rise to any Environmental Claim,
and teke or procure the taking of all necessary action to deal with, remedy or
remove from the Land or prevent the incursion of (as the cese may be) that
Environmental Contamination or cicumstences fikely to lesd to Environmental
Contamination, 50 as to prevent an Environmenta! Claim, endeavouring abways o

minimise the danger or harm arising to the Environment.
Each Chargor shall not, without the Security Trustee's prior wiltien consent:

grant or agree 1o grant (whether in exercise of or independently of any statutory

power] any lease or tenancy:
agree to any amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture proceedings in respect of any lease or fenency;

part with or share possession or confer upon any person any contractual licence or

riglht to ocoupy;
consent o any assignment of any tenant’s interest under any lasse or tenancy;

sgree to any rent review in respect of any lease or tenancy; or
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serve any notice on any former tenant under any lease or tenancy (or any Chargor

of that former tenant) which would entitle i to 2 new lease or tenancy, in respect

of ol or any part of its Land,

i a Chargor fsils to comply with any of the underakings in this Cause 13, the
Security Trustee (and its agents and condractors) shali be entitied to do such things
as it considers are necessary or desirable to remedy such fallure. Bach Chargor shall
imroediately on request by the Securlty Trustes, pay the costs end expenses of the

Securtty Trustee {and lis agents and contractors} incurred in connection with any

sciion teken under this Jlause 13,

Seation snd Yerlotlon

Each Chargor shell promptly deliver to the Security Trustes on the date of this Deed (and,
if any change occurs thereafter, on the date of such change), detalis of each Assigned
Account openad or maintained by & with any bank, buliding soclety, financial institution or

other persomn,

4.2 Securlty Trestes rights

At any tHime and from time to time after this Deed becomes enforceable or the Security

Trustes directs, the Security Trustee shall be entitled, without notice or further demand, to:

(&}

&)

ic

demand, receive and apply sgainst the Secured Obligations, all end any monies due

under or arising out of each Account (inchuding the related Deposits);

exsrcles in relation to each Account all such rights as each Chargor was then entitled

to exercise, in relation to such Account or might, but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building
society, financial instintion or other person at which an Assigned Account is held

o pive effect to this Clause 142
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4.2 Terms of Aocounds

Except with the Security Trustee's prior written consent and subject to Clause 144 (Partis/
maturniy), each Fined Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the eadier of

{a} the first time at which: () there are no remaining Secured Obligations; and (i)} the
relevant Finance Parly is not under any obligation or liability (actusl or contingent)
to make advances or provide other finandiel eccommodation which, # made or

provided, would give rise to any Secured Obligations; and

b close of husiness in London on the date on which any of the Secursd Obligations
shall have become due and payable and shall not have been paid upon becoming

50 dus and payable,

so thet, at such time as any such credit bafance shall mature {or at any time thereafter), the
Security Trustee may exercise In relation to that credit balance any rights of setoff
combination or consolidation to which any of the Secured Parties may be entitied under

this Ueed, any other contract, or at law.
144  Pardlel metusily

if, on any day, any of the Secured Obligations become due and paysbie and have not been
paid by close of business in London 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 Obligations which became due and payabie and had not been paid by close of
business on that day.

145 beresy

on Ueposit

Interest shall accrue on each Deposit on any Fixed Charge Accounds at such rates and be

payable on such dates and In such manner as agreed by the pariies from time tw time,
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{b)

15,

15.1

(a2

{b}

15.2

{a}

{}

Bach Chargor shall, prior o this Deed becoming enforceable or unless the Sequrity

Trustee ctherwise directs, be entitfed to reveive, withdrew or otherwise transter any

vredi balence from time to twme on any Account

At any tme and from time to tme after this Deed becomes enforcesble or the
Security Trustes directs, the Chargors shall not be entitled to receive, withdraw or
otherwise ansfer any Deposit from fime o time on any Account swcept with the

prior written copsent of the Security Truslaa,

Menarive Pusoss

Mo Chargor shall, without the prior written consent of the Security Trustee:

create, agree Yo craste of permit to exst any trust interest or Securlly liberest
{howsoever ranking In polnt of pricidty) of any nature whistsosver fnchading such
as arises by operation of law or any enactment) In, over or affecting ot or any pert

of its Security Assets; or

subject to Clause 15.2(b) below, part with, grant or erder into 2 lease of, sell, transfer,
gesion or ptherwise dispose of dncluding by way of declarstion of trust) el or sny
part of itz Security Assets or any interest in theen or agres to do so.

Each Chargor undertebes o the Security Trustes that seve as exprassly permitted
by the Security Trustee In writing, it will not

craate any morigage or any feed or foeting cherge or other securily, over any of
the Flosting Charge Assels (whether having priority over, or ranking par passer with
or sublect to, the flosting charpes crested by this Deed); or

sall, transfer, part with or dispose of any of the Floating Charge Assets except by
wary of sale in the ardinary course of business.
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16, PRESERVRTIIN OF SRty

161 Huling off

If any Secured Party {in this Clause 16.1, the relevant Secursd’ Pertih receives notice of any
subsequent interest or Security interest affecting any Security Asset:

{a) each of the Secured Parties may open g new account of accounts in respect of et
Chargor and i any Secured Parly does not open a new account, it shill nevertheless
be treated 23 if it had done so st the time when the refevant Secured Party hed

receivad the nolice:

{b) all payments made by that Chargor to any Secured Party after the relevant Secured
Party receives such notice, shall be credited or be treated gs having been credited
0 s new sccount and in no croumstances whatsoever shall such payments operate
to reduce the amount due from that Chargor to the relevant Secured Party at the

time when the relevant Secured Parly had received the notice; and

{© 8l payments made by a Secured Party to the Chargor after any Secured Party
receives such notice shall be deemed to have been frst made out of any payrmems
st received into any account of the Chargor with any Secured Party.

16.2 PR

if at any time the Secured Obligations shall have been paid and discharged in full snd the
Security Trusiee is satisfied that none of the Secured Parties has any commitmant, ohligation
or flability of any kind (present or future, actual or contingent), the Security Trustes will st
the request and cost of the Chargors re-assign the Security Assets to the Chargors or

otherwise discharge the security constituted under this Deed.
183  Retenion of Charges

Motwithstanding Clause 16.2 [Bsfagce):

{m i the Securlty Trustee shall have reasonable grounds for believing that a Chargor
may be nsolvent, bankeupt or unable to pay s debits as and when they fall due or
that the value of a Chargor's sssets may be less than the amount of its Tabilities,
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i)

©

171

taking Into acoount is contingent and prospective Habilides or may be desmed for
the purposes of any lew to be insolvent or bankrupt, a5 at the date of any payment
made by that Chargor o any Secursd Party, then the Sexurity Trustes shall be at
liberty to retain the security contained in or crested pursuant to this Deed, until the
expity of & period of one month plus such statutory period within which any

assurance, security, guarantes or payment can be avoided or invalidsted;

the Security Trustee shell be able to exercise its rights under paregraph (s} above
notwithstanding () the payment and discharge in full of sll Secured Obligations or
(i} any relpase, settiement, discharge or arangement that may be given or made

by the Secured Perty on, of 5 & consequence of, such payment or discharge of

liabfiity; and

if 2t any time within such period as is referred to in paragraph (&) above, eny step
or corporate action is taken in respect of a Chargor in relation to or with & view to
any insolvency, bankruptey, sdmiristration, winding up or receivership proceedings
or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency
Act 1886 or in relation to or with a view to any analogous procesdings or procedure
in any jurisdiction the Security Trustee shall be at liberty to continue to retain such
security for such further period as the Security Trustee may reasonably determine
and such security shall be deemad 1o have continued fo have been held s security

for the payment snd discharge to the Secured Perties of all Secured Obligations,

Fumren ASSURANCEE

Esch Chargor shall, on demand, execute any document and do any other act or
thing (n either case, st the expense of that Chargor) which the Security Trustee or
any other Secured Party may ressonably specify for protecting, preserving or
perfecting any security crested or intended to be created by this Deed or for
facilitating the realisation thereof or otherwise for enforcing the same or exercising
any of the powers, rights and discretions of the Securily Trustee or any other
Sscured Party under this Deed, including the execution of all releasas, transfers,
assignments and other documents and the giving of all notices, orders, Instructions,

directions and requests for any consends to enable the property to be charged which
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17.2

{a}

(b}

€

1B

181

the Securlty Trustee or any other Secured Party may reasonably request and each
Chargor irrevorably and seversily by way of security appoints the Security Trustee
{and any Receiver or Delegate appointed under this Deed), as its attomay in its
name and on ity behalf 1o sign, execule and delivar a8 such documents and do any

act or thing as the Security Trustee may think fit.

Bach Chargor by way of security irmevocably end severally appoints the Security
Trustee (and any Receiver or Delegate sppointed under this Deed) to be its sttorney
with full power of substitution, on its behalf and In s name or otherwise, at such

time and in such manner as the attorney thinks &t

prior to service of & default notice or any demand for payment, to do anything
which that Chargor is obliged 1o do under this Deed (but has not done);

on and after service of a default notice or sny demand for payment, 1o do anything
which that Chargor is obliged to do under this Deed; and

fo take any action which s ancillary to the exercise of any of the rights conferved
on the Security Trustes or any other Secured Parly, in relation to any Security Asset
or untler this Deed or any other agreement with the Security Trustse or any other
Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies
and confirms and agrees to ratify and confirm whatever any such attorney shall do
or purport to do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in this Clause 17.2.

Enponsrameny

On and after service of 8 default notice or any failure to pay any of the Secured
Obligations when they fall due or a request from a Chargor to the Security Trustee
that it exercise any of its powers under this Deed {or i any steps are taken to
appoint an administrator of @ Chargod), the Security Interests created by and under
this Deed and any Accession Deed shall be immedistely enforceable and the
Security Trustee, without prejudice to the powers conferned on it by virtue of the
Law of Property Act 1825, shall be entitied to!
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{a}

(b}

]

{ch

182

183

secure and perfect its title to all or any part of the Security Assets;

enforce all or sny part of thet Security at the times, In the manner and on the terms

it thinks fi;

take possession of end hald or dispese of ail or any part of the Security Assets fand
any Assets of the relevant Chargor which, when got in, would be part of the Security
Assets) at the times, in the manner and on the terms it thinks it and

transfer or otherwise dispose of any Security Asset and to give good discharge for

any moneys receiverd by the Security Trustes in exercise of such power of sale andfor

disposal.

i rio default notice has been served on 3 Chargor, the Security Trustes shall as soon
a5 reasonably practicable after exercising any power pursuant to Clause 18.1 above,

nothly the Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute 2 "security
financlal collsteral amangement® and the Security Assets constitute “financial
collateral® for the purpose of the Financlal Collsteral Arangements (No. 2)
, the Security Trustes shall have the right on

Regulations 2003 {the Reguilelions;
giving pricr notice to a Chergor, at any time after the Security Interest becomnes
enforceable, to appropriate all or any part of the Security Assets In or towards
discharge of the Sscured Obligations. The parties agree that the vafue of the
appropristed Secwity Assets shall be, In the case of cash, the amount of cash
appropristed and, in the case of Securities, determined by the Security Trustes by
reference to any publicly available market price In the sbsence of which by such
other means as the Securly Trustee {acting ressonably) may select including,
without Emitation, an independent valuation, The parties agree that the value of
pach Account shall be the amount of the credit balance on it together with any
sccrued but unposted interest that is pald In relation to that Account st the time
the right of eppropristion is axercised. For the purpose of Regulation 18(1) of the
Begulations, each Chargor agrees that any such determination b the Securily

Trustes will constitute 2 veluation “in @ commercially reasonable manner®
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18

20,

20.1

0.2

20.3

LONTINUING SECURITY

The security constituted by this Desd shall be continuing, Is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations,
regardless of (j any intermadiate payment or discharge in whole or in part; and (i)
any amendment, variation, restatement, assignment, replacement, refinancing,
novation or departure thowever substantial or material) of to or from any document

constituting any Secured Obligations.
Insunance

Each Chargor must insure i insurebile Assets with an insurance offive or underwriter
acceptable 1o the Security Trustee, ageinst loss or damage by fire and such other
risks as the Securily Trustee may spedify from fime 0 time. This insursnce Cover
st be for the full replacement value and be index-finked. Each Chargor must also
maintain all other insurances normally maintained by prudent companies with

similar activities to those of that Chargor or as the Security Trustee may requlre,

Each Chargor must punctually make all premium and other payments necessary to
effect or maintain these insurances and produce recelpts for these payments at the
request of the Security Trustes. i at any time, 3 Chargor falls to have the required
insurance cover in place or to produce any recelpt on request or to deposit any
policy with the Securily Trustee under Clause 5 {Defvery of Documents of Title and
Registration} or on reguest, the Security Trustee may fake out or renew any
insurance In any sum and on any terms the Securfty Trustee thinks appropriste and

recover the costs of doing so from that Chargor,

All monias recelved on any insurance whatsocever in respect of loss or damage by
fire or otherwise to said insurable Assets or any part thereof (whether effected or
maintained by a Chargor in pursuance of its obligation under the covenant
contained in this Clause 20 (faswrancd) or independently of or otherwise than in
pursuence of such abligation) shall as the Security Trustee requires either be appiied
in making good the loss or damage in respect of which the monies are recelved or

be peid to the Security Trustee in or towards payment of the monies for the time
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212

213

2.

221

{a}

b3

baing secured by this Deed or such part or parts thereof as the Securlly Trustee

may require.

i TR

At any tfime and from time to tme after this security becames enforceable, or if a
Chargor so requests the Security Trustee In wiiting from time to time, the Security
Trustee may appoint any one or mare gqualified persons to be an administrator of
any Chargor, to act together or independently of the other or others appointsd o
the putent applicabls).

Any such appointment may be made pursuant to an application to court undar
paragraph 12 of Schedule B1 of the Insolvency Act 1986 {Administration application)
or by fling specified documents with the court under paragraphs 14 to 2% Onclusival
of Schedule B1 of the Insolvency Act 1986,

in this Clause 21, a “gualified person® means a person who, under the insolvency

Act 1986, ks qualified to sct as an administrator of any company or individual with

respect to which that person Is appointed.

fER
Appointient of Recelver

At any time after this sscurity becomes enforceable, or if a Chargor so requests the
Security Trustee in writing at any time, the Security Trustes may, {urless preciuded
by law) without further, notice appoint under seal or in witing, any one or more
quslified persons to be a Recelver of all or any part of the Serurity Assets, t act
together or independently of the other or others appointed to the extent applicable.

In this Clause 22, & “cusified person” means a person who, under the inschency
Act 1986, iz qualified to act 2 2 Receiver of the property of any company or
individual with respect to which that person is sppointed.
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2i2

(a)

{}

Every Receiver appointed in sccordance with Clause 22.1 {Appointment of Received
shall (subject to any restrictions in the instrument appointing him  but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled
o exercise all of the rights, powers and discretions, as varied and extended by the
provisions of this Deed, conferred by the Law of Property Act 1925 on any receiver
appointed under that Act and those conferred by the Insolvency Act 1986 (and to
use the nams of & Chargor for all or any of such purposes). i at any time there &
more than ong Receiver in respect of all or any part of the Security Assets, each
such Receiver may (unless otherwise stated In any document appointing that
Recaiver), sxercise all of the powers conferred on a Heceiver under this Deed or
under the Insolvency Act 1986 individually and to the exclusion of each other

Receiver

The rights, powers and discretions referred to in paragraph {3) above indude

{without fimitation) the right, power and/or discretion {as the case may be:

ﬁ} Teks B
Security Assets or any part of the Security Assets whether acorued befors or
gfter the date of his appointment;

fon: 1o teke Immediate possession of, get in snd collect the

)  Carry on business: to carry on or manage the business of 3 Chergor, as the
Receiver may think fit or to concur in or authorise the management of, or

appoint a manager of the whole or any part of the business of that Chargor;

improvements, replacements, developments, demolitiors and insurances

. o make and effect sl repalrs, sltarstions,

{ii))

inctuding indemnity insurance end performance bonds and guarantees) and
do all other acts which a Chargor might do In the ordinary conduct of ks
business, as well for the protection as for the improvement of the Security
Assets and to commence and/or complete any bullding operations on any
land secured pursuent to this Deed and to apply for and meintein any

planning permissions, building regulation approvais and any other
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{iv

(vi}

(i)

permissions, consents or licences, in each case 88 the Recelver may in its

absolute discretion think ft or concur in any of the foregoing

Employees and sdvisers to appoint and discherge managers, officers,
agents, accountants, servants, workmen and other advisers for the purposes
of this Deed, upon such terms as to remuneration or otherwize as the

Receiver may think proper and to discharge any such persons sppointed by

& Chargor

Boreow money: to boow money for the purpose of exercising any of the
powers, authorities and discretions conferred on the Recelver by or pursuant
to this Dewdd andfor of defraving gny costs, charges, fosses or sspenses
finchuding the Receiver's remuneration) which shall be incurred by that
Receiver in the axencise of such powers, authorities and discretions or for any
other purpose, o raise and borrow money either unsecured or on the security
of the Security Assets ar any part of the Security Assets either in priority to
the securfty constiuted by this Deed or otherwise and generslly on such
terrns and conditions as that Recelver may think it and no person lending
such money shall be concermed to enquire as to the propriety or purpose of
the exercise of such power or fo see W the application of any money so

rafend or borrowed;

5ol business: to sefl or concur in seling the whole or any part of any

Chargor's business whether as a going concern or otherwise;

Sult 5 - 4o sell, exchange, grant options to purchase, license, surrender,
ralease, digelaim, sbandon, return or otherwise dispose of convert into
money or reslise all ar any part of the Security Assels by public suction or

private contract and generally in such manner and on such terms as the

Receiver shall think proper or 1o concur In any such transaction. Without
prejudice to the generslity of the foregoing the Recelver may do any of these
things for a consideration consisting of cash, debentures or other obligations,
shares, stock or other valuable consideration and sny such consideration may

be pavable in & lump sum or by instalments spread over such period as the
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{vifi)

i

)

Racelver may think fit. Fixtures, other than landiords’ fdures, may be sevared
and sold separately from the property conteining them without the consent
of the relevant Chargor,

Frouive sessts: to avuulre assets for such considerstion and on such terms
as the Receiver may think fit, to purchase outright or acquire by leasing,
hiring, licensing or vtherwise, any land, buildings, plant, equipmeant, vehicles
o materials or any other property, assets or rights of any description which
the Recsiver conslders necessary or desirable for the camving on,
improvement or realisation of any of the Security Assels or the business of a

Chargor or otherwise for the benefit of the Security Assets;

Leases, efc. to grani or agree fo grant any leases whelsoever and let on
charter, sub-charter, hire, lease or sell on condition and fo grant rghts,
options, lcances or sasements over gl or any part of the Secunty Assets for
such term and st such rent {(with or without a premium} as the Recelver may
think proper and to rescing, surrender and scvept or agree to accept a
surrender of any lease or tenancy of such Security Assets or agree to any
variation of any such contract affecting all or any pert of the Security Assets
on such terrns as the Receiver may think fit (including the payment of money

0 & lessee or tenant on & surender or any rent review)

Uncslled cepltel to call up or reguire the directors or members fas
applicable} of a Chargor to call up all or any portion of the uncalled capitai
for the time being of a Chargor and to enforce pavment of any call by action
{in the name of that Chergor or the Recelver, as may be thought it by the
Recalvary

Compromiss: to negotiate, setlle, adjust, refer to arbitralion, compromiss,
abandon and armenge any cleims, accounts, disputes, guestions and demands
with or by any person who is or caims 1o be 2 creditor of a Chargor or

relating In any way ip the Seowily Assels or eny part of them;
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(it Legel sedons: to bring, prosecute, enforce, defend and abendon all such
Bctions, suits and procesdings in relation to the Security Assets or any part
of them as may seem to the Receiver 1o be expedient

fdif) sfpte: to give valid receipts for all moneys and execute all assurances and

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

povh  Subsidierles, ete: o form 8 Subsidiary or Subsidiaries of a Chargor in any
Jurisdiction and transfer to any such Subsidiary or any other company or by
corporate, whether or not formed for the purpose, all or any part of the
Serurfty Assety

fod)  Bowers, discretions, ete: to exercise any powers, discretions, voting,

corversion or other rights or entitlernents In relation to any of the Secunty

Agsets or incidental to the ownership of or dghts In or to any Security Assets
and o complete or effect any transaction entered into by & Chargor and
complete, disclalm, sbandon or modify el or any of the outstanding contracts
or arangements of a Chargor relating to or sffecting all or any part of the

Security Assets; ard

s to do 2l such other acls and things as the Recelver may

hod)  Gonersl pow
consider desirable or necessary for mealising the Security Assels or any part
of them o incidental or conducive fo any of the matters, powess or
authorities conferred on 2 Recelver under or by virtue of this Deed, to exercise
in relation to the Securlly Assets or any part of them all such powers,
authorities and things as the Receiver would be capable of exercising if it

wers the ebsoiute beneficis! ovmer of them,

and to use the name of the relevant Chargor for sil or any of such purposes.

222 Bemovsl

The Security Trustes may from time to time, by writing remove any Receiver appointed by
it (s far as 1t is lawfully able) and may, whenever it may deem it expedient, appoint 3 new
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Receiver in the place of any Receiver whose appointment may for any reason have

terminated.
224 Rewwmeration

{8} The Security Trustes may from time to time, fix the remuneration of any Receiver
appointed by it (which remuneration may be or include @ commission caloulated by
reference to the gross amount of all moneys received or otherwise and may include
remuneration in connection with daims, actions or proceedings made or brought
against the Receiver by a Chargor or any other person or the performance or
discharge of any obligation imposed upon the Receiver by statute or otherwise) but
such remunaration shall be paveble by thet Chargor alone, and sections 1096 ang
{8} of the Law of Property Azt 1925 shall not apply in relation 1o sny Receiver
appointed undar this Deed.

{b} The amount of such remuneration may be debited by the Security Trustee to any
account of the relevant Chargor, held with a Secured Party but shall, in any event,
form part of the Secured Obligations and scoordingly be secured on the Security
Agsats under the security contained in this Deed,

225 EBuwtent of appolniment

The exclusion of any Security Assets from the appolntment of the Receiver shall not preclude
the Security Trustes from subsequently extending the Receiver's or Receivers' appaintrnent
{or that of their replacement] to that part or appointing another Receiver oves any other
part of the Security Asseis.

226  Ho lishility 2e mortgages In possoion

Mane of the Secured Parties shall, nor shall any Receiver appointed as eforesaid, by reason

of it or the Receiver entering imo possession of the Security Assets or any part of them or
for any other reason, be liable f0 actount as mortgages in possession or be Giable for any
kuss on realisation or for any default or omission for which a mortgages in possession might

be lable.
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227 pant of Charger

EY Every Receiver of @ Chargor duly appointed by the Securily Taustes under the
powers in that respect contained In this Deed shall be deemed to be the agent of
that Chargor Tor sil purposes and shall as such sgent for sll purposes be deemed
o be In the same position 35 a Recelver duly sppointed by a morigagee under the

Law of Property Act 1925,

&) Fach Chargor alone shall be responsible for the contracts. sngegements, acls,
omissions, defaults and josses of the Receiver snd for labilities incurred by the
Recelver and no Secured Party shall incur any liability for them by reason of the

Security Trustes appointing such Receiver or for any other reason whatsosver,

228 ity Trustee may

To the fullest extent pesmitted by lew, all or any of the powers, authorities snd discretions
which are conferred by this Deed {either expressly or impliedly), upon a Receiver of the
Security Assets, may be exercised after the security crested under this Deed becomes
srforceable by the Security Trustes in relation to the whole of such Securlty Assels or any
part of them without first appointing 8 Receiver of such property or any pert of it or
notwithstanding the sppointment of a Receiver of such property or any part of it,

GES TE CHARSINS

JERIT O BTN AN L

23,

{a) Each Chargor (other than the Agent) by s execution of this Deed or an Accession
Deed irevocably appoints the Agent {(acting through one or more authorised
sigratories) to sct on s behelf as s egent (and the Agent accepis such

appointraent] and irrsvocebly muthorises:

)] the Agent on its behalf to supply el information Concerning itself
contermplated by this Desd to the Security Trustes and the other Secured
Partiss end o expcule on iis behelf any Accession Deed or other deed or
agreement, notwithstanding thet they may sffect thet Chargor, without
further reference to or the consent of that Chargor, and
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24,

4.1

{2}

(&

©

(i the Security Trustes o give any notice, demand or other communication to

that Chargor to the Agent,

and in each case the Chargor shall be bound as though the Chargor itself had given

the notices and instructions or exeouted or mede the agreements or deeds.

Where the Chargor is 2 member of a group of companies and/or limited Hability
pertnerships, 2 company or limited labillty partnership may become on Additional

Chargor i

) the Seourity Trustee approves the addiion of that proposed Additional
Chargor

(i the Agent and the proposed Additional Chargor deliver to the Security
Trustee # duly vompleted and ewsouted Accession Deed; and

{iid the Sscurity Trustee has recsived ol of the documents and other evidence
for its know your customer checks and any corporate authorities required
by the Security Trustes in relation 1o that Additional Chargor, sach in form
and substance setisfactory 1o the Security Trustes,

Eupenses AND DuDEnies

Each Chargor shell on demand pay to or reimburse the Secured Partles and thelr
nominees, agents or Delegates on the basis of a full indemnity on an after tax basis
the amount of afl commissions, costs (ncluding legal costs and remuneration),
charges, fosses, liabilities, and expenses and other sums reasonably incurved by the
Security Trustes {whether acting in is personal capacity or as securlty trustes for
and on behalf of the Secured Parties or any other Secured Party and any of thelr

nesninees, sgents o Delegates) In connection with:
the inspection or valustion of the Security Assets;
mgking & demard for payment or the delay in receipt of payments under this Dead;

a faibure by any Chargor to perform Hs obligetions under this Deed or otherwise

breach any terms of this Deed; and
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{d)

242

243

{a}

{o)

the preservation, enforcement or the attempled preservation or enforcement of any
of their rights under this Deed whether incurred 85 a result of any st or omission
by, or procesdings involving, that Chargor or any third parly together with interest
on the amaunt payeble in accordance with Clavse 3 (dgreement fo pajl.

Each Chargor shall on demand pay to or fully indernily the Secured Parties or other
nomines of agent on an after-tax basis against all losses, actions, claims,
commissions, costs (including legal costs, expenses, proceedings, and remuneration),
charges, losses, labllties, expenzes and other sums and expenditure which the
Security Trustee (whether acling In its personel capacily or a5 ssourily trustee for
and on behalf of the Secured Parties) or any other Secured Party and any of their
nominees ar agents may suther, pay of incur, acting reasonably, in connection with
ary payrment or discharge In respect of the Secured Obligations {whether made by
that Chargor or a third party) becoming veid, voidable, ineffective or unenforceable

Tor any reasons whatsosver,

Where, pursuant to Clauses 247 or 24.2 above, 2 sum i5 paid to such Secured Parly
for thelr nominess, agents o Delegates), the relevant Chargor shall, in addition, pay
to the Secured Parties (or their nominees, agents or Delegates) in respect of value

selided tax

{except where the payment falls within Clause 24.3(1} below), such amount as equals
any value added tax charged to the relevard Secured Party (or thelr nominess,
agenis or Delegstes) in respect of the matter which gives dse to the payment and
which the relevent Secured Party {or their nominees, agents or Delegates) certifies

is not recoverable by & by repsyment or credit (such certificate (o be conclusive in

the shsence of manifest srror and

on any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurved by the relevant Secured Party (or their nominees,
agerits or Delegates) as sgent for that Chergor, such smount as equals the amount
included in the commizsions, costs, charges, expanses of other s o respect of

value sdded tax fend In such g cage the relevant Secured Party (or thelr nominees,
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244

25,

251

25.2

253

agents or Delegates) shall provide that Chargor with an sppropriate tax Invoice in

respect of such itern, raming that Chaergor as recipient of the relevant supply).

Each Chargor agrees that no Secured Parly will be held respornsible for any loss
sufferad as 2 result of exercise of or fallure fo exercise by the Security Trugles or
ary other Secured Party of its rights under this Deed, except in the case of gross

negligence or wilful default of the relevent Secured Party.
BT opr

The Security Trustee or any other Secured Party may at any time and from time to
tire without notice (but shall not be obliged to) set off {§j any obligation which s
dug and payable by a Chargor to the Security Trustee, any other Secured Party
and/or any other member of the Barclays Group and is unpald ageinst (i) any
obligation (whether or not matured) owed by the Security Trustee, any other
Secured Party and/or any other member of the Barclays Group to 2 Chargor,
regardless of the place of peyment, booking branch or curency of elther obligation
fwith the difference between the amounts in §) and 6} being the Se¢ ofFf Amouni,
regardless of the place of payment, booking branch or currency of either obligation.
Pursuant to the rights in the preceding sentence, any Secured Party may (and the
Security Trustes may direct a Secured Parly or other members of the Barclays Group
to) debit an account held by any Chargor with any member of the Barclays Group
by an amount up to and including the Set off Amount

if the obligations are in different currencies, the Security Trustee and any other
Secured Party may convert either obligation et a marlet rate of exchange in fts
usual course of business for the purpose of the set off and if when conwverted 1t
leaves the Security Trustes or Secured Parly {ss applicable) with jess than the
amount due the relevant Chargor must make good the amount of the shortfsll on

demarud,

The Security Trustes and any other Secured Party may, In its absolute discretion
estimate the amount of any lisblllty of a Chargor which i= contingent or
unsseartained aml theresfer sot off such sslimated amount and no amount shall

be paysble by the Security Trustee or Secured Parly (es spplicable) to any Chargor
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26,

261

252

263

264

285

&t

21

£7.2

unless and until all Secured Obligations have been ascertalned and fully repaid or

discharged.

I e Fpa LIELBEATION

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Security Trustee or any Recaiver may be exercised or

made from time to time in s absolute end unfettered discretion without any

olligation o abe reasons.

Each of the Security Trustee and any Receiver may at any tme delegate all or any

of the rights conferred on it by this Deed,

The delegation may be made upon any terms and conditions (including the power
tp sub-delegate) and subject to any restrictions as the Security Trustes or the

Recaiver may think fit.

Such delegation shall not preclude alther the subsequent exercise of such power,

authority or discretion the Security Trustee or the Receiver Rself or any subsequent

delegation or revocation,

Under no droumstances shall the Securily Trustes, nor any other Secured Party nor
any Receiver or any Delegate (nor any officer, agent or employes of any of them)
be fable to any Chargor or any other person as a result of or in connection with
any act, defaull, omission or misconduct on the part of any Delegats.

SFER AMD DNSCLOBRE

The Secured Parties may at sny time sell, sssign, novate, securitise or otherwise
transfer all or part of thelr vights and/or obligations in respect of this Deed to any
5, Each Chargor consents to the disclosure by the

person at any tme & 7
Secured Partiss of any information and documentation directly or indirectly

concerning this Deed to eny prospective or actual Transferee.

The Secured Partles may disclose sny information relevant to this Deed In the

Secured Parties’ possession redating to each Chargor snd the Security Assets o
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{a)

{c)

(d)

{e}

0

@
i)

i)

£7.3

28,

any other member or affiliate of the Barclays Group and ouwr or their officers,

directors, employees, auditors, partners, consultants and professional advisers;
& governmantal, banking, texation or other requlatory authority;

any person in connection with 2 securitisation of all or sny part of the loan assets

of any member of the Bardays Group from time to time;

any person who may otherwise enter into contractual relations with any member of

the Barclays Group In conngction with this Deed;

any person to whom information is required or requested to be disdosed by any
court of competent jurisdiction or governmental, banking, tavation or other

regulatory authority or similsr body;

any rating agency (including Rs professional advisers) to ensble the rating agency

to canry out its nonnal rating activilles;
each other Chargor
any credit reference agency; and

any other obliger in respect of all or part of the Secured Obligations and any
affillate, holding company or subsidiary thersof.

Mo Chargor may essign or otherwise transfer any of Hs rights or obligations under
this Deed.

Fopppssanes

Mo delay or omission on the part of the Security Trustee (or any other Secured Party) In

exercising any right, power or privilege under this Deed will impalr it or be construed as 2

waiver of it. A single or partisl exercise of any right, power or privilege will not in any

circumstances prechuds any other or further exercise of it or the exercise of any other right,

powsr or privilege.
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Lams PASTES

This Deed may be executed in any number of counterparts, each of which when executed

and delivered shall be sn original, All such counderperts will together constiiule one

instrument.
Ay, Momees, fosmpacaTg e Bewis
301 Any notice, communication or demand under or in connection with this Deed shall

302

343

304

305

(a}

be in writing and shall be delivered personally, or by post to the Authorised Address
and, i given by any Secured Party, may be made or given by any manager, officer
or agent of that Secured Parly or of any branch of that Sscured Party.

Any nofice, communication or demand made or delivered under or in connection
with this Deed to 2 Charpor or the Agent will only be effective I the case of a letter
which is serd by post, in 8 fist-class prepaid letter where avallable, and Is posted
before the last collection of letiers from the letter box In which & wes posted has
been made on any day, 8t 1000 am. on the next succeeding day upon which a

dellvery of lstters Is mads,

Any notice to any Secured Party, shall be addressed in wiiting and sent by post to
Barclays Serurity Trustes Limited st Business Lending Services, PO Box 16276,
Birmingharn, B2 23E and shall only be effective when actually received by that

Spcured Party,

Any notice, communication or demend made or delivered to the Agent will be

deerned to have been made or delivered to each of the Chargors.

Dermgnds under this Deed may be made from time o time and, &t any Sme, the
labilities and obligations of sach Chargor under this Deed may be enforced,

irrespective of;

whather any demands, steps or procesdings are being or have been made or taken

against any other Chargor and/or any third party; or
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b

306

.

314

3.2

313

34

35

32,

321

222

whether or in what order any securlly to which any Secured Party may be entitled
in respect of the Secured Obligations and any other obligations secured under this
Deed is enforced,

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

conclusive and binding on the Chargors, except in the case of manifest enor,

BAsCELLANEDUS PROVISIDNS

If at any time any one of the provisions of this Deed is or becomes invalid, fllegal
or unenforceable in any respect under any law, the validity, fegulity and
enforceability of the remaining provisions of this Deed shail not in any way be

affected or impaired.

Save as otherwise provided for in this Deed, a person who is not a party to this
Dead has no right under the Contracts (Rights of Third Parties) Act 1989 or any
similar applicable legisietion to enforce or to enjoy the benefits of thiz Deed, uniess

otherwise specified.

Notwithstanding any term of this Deed the consent of any person who s not &
parky is not required to rescind or vary this Deed or any other agreement entered

into under or in connection with it

Unless stherwise specified, the Secured Parties may, subject o this Clause 31 and
the Contracts (Rights of Third Parties) Act 1998 or any similar applicable legisiation,
rely on any ciause of this Deed.

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

GUVERNING LAW AND JURISDIETION

This Deed and any non-cortractual obligations srising from or in connection with

it shall be governed by, and construed in accordance with, the laws of England.

Each parly imevocably submits, for the exclusive benefit of the Secured Parties, to
the Jurisdiction of the English courts {(but without prejudice to the Secured Parties’
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fight 1o commence provesdings against any parly In any other jurisdiction) and
frrevocably walves any objection on the ground of venus or insppropriste forum or

ery similar grownds,

Thiz Doed has been aypcuted as 2 deed by the Chargors arad signed by the Security Trustes,
epch Firaree Parly and the Barcleys Socount Band end s delivered on the date steted ot

the beginning of this Deed.
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BOMEDULE 1 - THE PARTIES

Haws of Chorger | Country of pitrmtinn Roglsterad Suldrasy
Juriseiction Musmber
OF Clinical Care England and Wales | 07343475 192-148 Sation
Umbted Road, Baluall
Common
Loverdry, CV7 TR
5 Tailor Limited England and Wales | 08838884 1 5t Floor, Cash's

Buginess Centre,

£28 Widdringion
Road, Coventry,

LW 4P8

Mame of relevant | Coundry

Chmrgoy Surigbictipg

0P Clinical Care Ergland andd Wales | 07243478 182-198 Station

Limfted Fosd, Balzall
Cormmon ,

Loventry, CVWT IFD
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SCHEDULE 2 - FORRK OF ALCESEHN DEED

THIE ACCECRION DEED & made on

Betweon

1)) 4P Cheleal Care Lmited fncomorted in Englend and Wales with registered
reirmber (7343478} for iteelf and for the Chargors {the s,

{2} lrsert MAME OF COMPANY/LLP! (ncorporgted in DI with registered number
{nsen COMPANY/LLP NUMBER]) of [Insest REGISTERED ADDRESS] (the -..

and

& Barclpys Bank UE PLC (Company Number 09740822 of 1 Churehill Placs, London
Eld 5HP (BB

43 Barciays Bank PLC (Company Nomber 01026167} of 1 Churchill Place, London Eid
SHP [BERLLY and

%) Berclaye Ssewity Trustes Loslted Company Mumber 10825814) of 1 Churchil)
Place, London El4 5HP, acting In ils mpﬁs‘:ﬁy as security trustee for and on behalf
of the Sscured Parties fhe Secur)

harang

This Accession Deed i supplemental to @ Debenture and Cross Guanntee dated [«
habween, inter alie, the Agend, the Chargor(s! (s defined therein) and the Security Trustee
benture and Cross GueEraning.

it iz sgreed es follows
1 DIRRinITitonss AN INTERPRETATION
{a) Definitions

Save to the exterd otherwise defined in this Accession Deed, terms defined in the

Debenture and Cross Guaraniee heve the zeme mesning when used in this

Accession Deed,
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i Interpretation and other provisions

N Clauses 1.2 [nterprslotiond and 31 [Misce wis Provisiong of the
Dieberture and Cross Guarantes sre intorporated in this Accession Desd as i
they were set out in full in this Accession Deed, but so that references In
those Clauses to tals Accession Deed shall be construed as references to this

Srepesion Deed,

i Al the provisions contained in the Debenture and Cross Guarantes In relation
to the security cregted by it and afl the powers and dghts confarred on the
Security Trustes and any Receiver in relation to the securfty created by the
Digberture and Cross Guarantae shall extend and apoly o the seourity ogested

by this Accession Desd,

(i)  The Debenture and Cross Susrantee and Accession Desd shall be mad

together and construed as one instrument,
2 AgcEssion oF ACcEing TMARGON

The Acceding Chargor agrees to be ¢ Chargor for the purpozes of the Debeniure
angd Cross Guarantee with immediste effect and agress @ be bound by el of the
terms of the Debanture and Cross Guarantes as if 1 had originally been a party to
it

3 Ho EWT 70 PAY

(s} The Acceding Chargar, as primary obligor and not merely a5 surely covenants with
the Securlly Twstee that it will pay snd discharge on demand the Secured
Obligations on te datefs) on which such Sscured Obligetions are swprassed o
become dus or spply end in the manner provided for In the dooumear s under which

lishility for such Secured Obligations arises.
) The Acceding Chargor unconditionslly and lrrevocably,

i  guerantees to sach Finence Parly punciual performance of all of each other

Chargors payroent obligetdons to each Finance Party;
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{ii

ungertakes to each Finance Party thet whenever ancther Chargor does not
pay any part of the Secured Obligatiors when due w0 the mlevent Finance
Party, & shall immedistely on demand pay that amount {in whatever currency

denorminated) as if it vwas the principal obligon and

agrees with sach Finance Party that If any oblination guarantesd by it i3 or
becomes unenforceable, valid or flegal B will &5 an independent and
primary obligation, indemnify each Finance Pardy Tmmediately on demand
against any cost, daims, charges, expenses, losses or lability it Incurs a3 2
result of another Chargor not peying any of part of the Secured Obligations
which would, but for such unenforceability, Invelidity or Tlegelity, have been
pavable by # on the dete when & would have been due, The amount payvable
by the Acceding Chargor under this indemnity [meaning for the avoidance of
doubt, that the Acceding Chargor & reguired to fully reimburse the relevent
Finance Party} will not esceed the amount #t would hive had o pey under
this Accession Deed and/or the Debenture and Cross Guarantee i the amount

claimed had been recoverable on the basis of a guarantee.

(3] The covanants and ohiipations contained in this Clause 3 are ghven subject o, and

with the benefit of the provisions set out in Schaedule 3 [Weder of Defences and

Deferref of Rights) of the Debenture and Cross Guarsnies by the Acceding Chargor

Sointly and severslly with esch othey Chargor

4 LrmEs

EY Ganerel

All security crested by the Acceding Chargor under this Clause 4 s

&

{in

Gin)

continuing security for the payment and discharge of the Secured

Obligations
granted with full title guarantesy;

granted in resoect of all the rght, tHe and interest (i any), present and
future of the Acceding Chargor In and o the relevant Security Asset ardd
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gramted in favour of the Security Trustee to hold on trust for and on behalf

of the Secured Parbies,

{3 Fiond chawgus

The Acreding Chargor charges by way of first fived charge:

o

(i}

(i)

v

w

{vid

bl

all Land In England and Wales now vested In it and not registered at the
Land Registry;

alf Land In England and Wales now vested in # and registerad at the Land
Registry;

&l other Lend which is now, or in the fuiure becomes, its property;

fio the extent that they are not Land) il plant, machinery, computers,
vehicies, office or other equibment now oy in the future owned by it and its
interest In any plant, machinery, romputers, vehicles, offics or other
equipment in its possession {but exciuding any for the time being part of
s stork-in-trade or work-in-progress) and the benefit of ali contracts,

fleences and warranties relating to themy

{io the extent not validly and effectively azsigned pursuant to Clause 430
{(Assignmeni) below) all Rental Income and the benefit to the Acceding
Chargor of all other dghts and daims to which Acceding Chargor i now or
may in the future become entided in relation to the Land including (but not
limited to} all rights and dlaims of the Acceding Chargor agsinst all persons
who now ara or heve been or may bacome iessoss, sub-lessees, licensess
or occupiers of any Larud and all chargors and sureties for the obligstions

of such persons,
all Securitios;

the Insurance Condrachs together with all rights and interest in the Insurancs
Contracts fincluding the benefit of all clalms arsing and, to the extent net
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i

{viii}

{xi)

i)

{ei}

v}

validly and effectively assigned pursuant to Clause 4{O]) (Assigamend)

Below, all mordes payable under them);

eli of its present and future goodwill

all of its present and future uncalled capital;

all of its present and future Imeliectual Property Rights;

all tracte secrets, confidential information and lmow-how owned or enjoyed

by It now or in the future in any part of the world;

ail other debts now or in the future owing to it save for those arsing on

fluctugting accounts with associates {as defined in section 345 of the

Companies Act 2006)

all of s prasent and future right, tithe, benefit and interest in and to each

Fixed Charge Accourtt and each related Deposit and

the benefit of all instruments, guarantees, charges, pledges and other rights
new or in the huture svallable to it a5 security In respert of any Asset ftsell
sublect to a fixed charge in favour of the Secunty Trustee

s §§E‘&Fﬁ§ﬁ%

The Acceding Chargor assigns and agrees to assign all of its rght, title, estate and

ety interests in and

o

(i}

the Rental Income and the benefit to the Acceding Chargor of all other
rights and claims to which the Acceding Chargor is now or may in the future
became artitied in relation to the land induding (Gt ot limited o) ol
rights and claims of the Acceding Chargor against all persons whty Bow are
or have been or may become lessees, sub-lessees, licensees or occupiers of

any Land and all chargors and suretles for the obligations of such persons;

the banefit of all guaranieess, warranties and representations given or made

by and any rights or remedies against all or any professional advisors now
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i}

)

i

of at any time engaged by the Acceding Chargor in relation to any Land
and the manufacturers, suppliers or installers of ail plant, machinery, fixtures,
fittings and other squipment now or from time 1o Yme in the buildings
erected or to be erected on any Land and any other parsan, firm or company
now of from time to time under contract with or under 2 duty to the
Acceding Chargor and the benefit of all sums recovered in any procasdings

against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award
or judgement arising out of any Property Agreement and all survs paid or
payable o the Acceding Chargor under or in respect of any Property
Agresment;

sach Assigned Account and each related Deposiy

{to the extent that any Intellectual Property Rights are not capabie of being
charged pursuant to Clause 4(b) (Fived charges), whether by reason of jack
of any third party consent which is required, or otherwise) its right, title and
interest (f any) In and o eny and all damages, compensation, remuneration,
profit, rent, fees, royalties or income which it may derive from such
Intellectusi Property Rigivs or be awarded or entitled to in respect of such
Intellectusl Property Rights; and

any sums payable to it pursuant to any Insurance Contract

provided that nothing in this Clause 4(c) shall constitute any Secured Party a5 8

mortgages in possession,

Floating charge

o

{iy

The Acceding Chargor charges by way of first flosting charge all its present
and future undertaking and Assets of whatever type and wherever located,

The floating charge wested by the Acceding Chargor under Clause Al
above shall be deferred In point of priority to all other security or security
interests created under or pursuant to this Accession Dead,
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{a}

(i  The floating charge created by the Acceding Chargor under Clause 4{d)()
above is & "qualifying floating charge” for the purposes of paragraph 140238
of Schedule BT to the Insolvency Act 1988 (ncorporated by Schedule 18 of
the Enterprise Act 2002}, Paragraph 14 of Schedule BY of the Insolvency act
1504 shall apoly to this Arcession Desd,

Sittorney

The Acceding Chergor, by wey of seouity, Irevocably and severally appoints the
Security Trustee {and any Receiver or Delsgate sppointed under this Accession
Deed) to be its atlomey In sccordance with the provisions of Clause 17 (Flariher
Assurgress) of the Debenture and Cross Guarsries, The Acceding Chargor ratifies
and confirms whatever any attomey does or purporls to do pursuant to s

appointment under this Clauss 48]

it T RTINS

The Acceding Chargor mekes the representations set owt in Clause 8
{Ropresaelaiiond of the Debenture and Cross Guarantes on the dule of this
Accassion Deed.

fromsiy oF porine CHens

The Chargors, acting by the Agent, agree to the terms of this Arcession Deed and
agree that its execution will in no way prejudice or affect any security granted by
any of them by or under the Debenture and Cross Guarantee.

Beaative PLansk

The Acceding Chargor shall not, without the prior written consent of the Security
Trustes:

)] create, agree fo create or permit to ewist any trust interest or Security
Inferest (howsosver ranking in point of prioy) of any neture whatsoever
fincduding such as arises by operation of law or any enaclment) iIn, over or

affecting all or any part of its Security Assels; or
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{6}

10

(i} subject to Clause 7(b) below, part with, grant or enter into & lease of, sell,
transfer, assign or otherwise dispose of (including by way of declaretion of
trust] all or any part of its Securlty Assets or any interest in them or agree

to do so,

The Acceding Chisrgor undertakes to the Security Trustes that, save as exprassly
permittad by the Security Trustee in writing, it will not

) F create any mortgage or any fived or floating cherge or other security over
any of tha Floating Charge Assets (whether having pricrity over, or ranking
fpari passe with or subject to, the floating charges created by this Accession

Deed arul the Debenture and Cross Guarsntes) or

{ii} sell, transfer, part with or dispose of any of the Flosting Charge Assets except

by way of sale In the ordinary course of business,
PAPLIED COVEMANTE OF TTLE

The covenants set out in sections 3(1), 3(2) and 6[2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to paragraphs (b} to (d) of Clause
4 (Chargas; above. K shall be implied in respect of péfagraghs {b) to {d} of Clause
4 (Charges) above that the Acceding Chargor s disposing of the Security Assets
free from all charges and encumbrances (whether monetary or not} and from el
other rights exercisable by third parties (Including Habilities imposed and rightts

conferred by or under any enactment).

Crmiasaine

The Acceding Chargor Is the legal and beneficlal owner of end has good and
markstable title to, s Security Assets, in each case, free from security (other then
that crested by or pursuant to this Accession Deed) and restrictions and oneraus

covenanis.

WMERTS OF T AN Remeraanon

Drsiveny o D
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{a)

b

<)

{d)

The Acceding Chargor shall, on the date of this Accession Deed deliver {or procs
delivery) to the Security Trustee of, and the Securlty Trustes shsll be entitled to hold
and retain during the Security Perlod, all deeds, certificates and other documents of
title refating fo the property charged pursuent to this Accession Desd {including

sny lease o livences relating to 1) where originals thereof are not required to be

registered.

The Acceding Chargor shall, at any time as required by the Smcurity Trustes, executs
and deliver to the Security Trustee any documents and transfers to constitute or
perfect an equitable or legal charge or a pledge (st the Security Trustes's oprtier
wver any Securities, Including uncertificated Securities within any clearing, transfer,
sethiement and/or depository system, and give any Instructions and take any actions
the Security Trustee may require to achieve this,

The Acceding Churgor shall, if requested by the Securlly Trustes, exscute all such
documents and de all acts that the Security Trustee may reasonably require to
record the interest of the Security Trustee in any registers relating to any reglishered

Inteliechual Property Rights,

The Acceding Chargor undertakes 1o make or procure that there s made 8 due
application to the Land Registry in respect of any Land that is registered land fwith
the Acceding Chargor's consent as proprietor of the relevant registered estate):

{0 to enter & restriction in the following terms on the relevant register of title:

"o disposition of the registered estate by the propristor of the registered
astate or by the proprietor of any registersd charge, not being & charge
registered betore the entry of this restriction, Is to be registerad without s
written consent signed By the proprietor for the time being of the chrge
i the sccession deed daved | 7 in fvowr of Bardays Securfy
Trustee Limited (to hodd on trust for and on bebaif of the secured parties
specified therein) as refarred o jn the chargas register or their convevencer”

aned
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{a)

0

{g)

iy

12

13

{i) to enter an obligation to make further advances on the relevant register of

title,

The Acreding Chargor certifies 1o the Land Registry that the Security Interest created
gnder of pursuant to this Accession Deed does not contravene any of the provisions
of the memorandum or articles of association or other constitutive documents of

the Acceding Chargor,

The Acceding Chargor shall, if requested by the Security Trustes, execute and deliver
to the provider of any Insurance Confracts such notices and other documents as
the Security Trustee may ressonably require in relation to the assignment by way of

seCurity.

The Acceding Chargor undertakes not to amend, vary or weive the terms and
conditions relating to any Insurance Contract without the prior written consent of

the Security Trustes.
Corrasume Ssoumry

The security constituted by this Accession Deed shall be continuing, is made for
securing further advances and will extend to the ultimate balance of the Secured
Obligations, regardﬁeﬁs'nﬁ {i} any Intermediate payment or discharge in whole or in
part; and (i) any amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or materisl] of to or from

any document constituting any Secured Obligstions.
COURTERPARTS

This Accession Dead may be executed in any number of counterparts, sach of which
when executed and delivered shall be an original. All such counterparts witl together

congtitute one ingtrument,
GOVERMING LAW AND RIBURCTION

Clause 32 {Govemning law and jurisdictiory of the Deberture and Cross Guarantes
shall be Incorporated in this Accession Deed as f set out in full in this Acoession
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14

{2

(b}

)

)

Deagd bt so that referances in thet Clause 1o Mhis Dead” shall be construed s

references o this Accession Deed,

[EEmn OF PROCESE

The Civit Procedure Rules regarding service and desmed service will not spply to
any letter or other communication notifying & daim or serving legel procesdings
untier or in connection with the Debenture and Cross Guarantes or this Acoession
Desd, which shall nstend be served in scoordance with Clause 30 [(Motioes

Comrngricetions and Demanes of the Debentre and Crogs Gusrantes sndfor this

Clause 14,

Without prejudice to any other mode of service allowsd under the Debenture and

Cross Guarartiee or this Accession Deed, the Acceding Chargor

B  irevocsbly appolints [narne process egerd] (the Proceer Agend o5 s agent for
service of process In relotion to any procesdings before the English courts in
connection with the Debenture and Cross Guarantes and this Accession Deed
{andd the Acceding Chargor confirms that the Process Agent has accepted such

appoirdmenti; and

{f) agrees that fallure by an agent for sewvice of process 1o notily the Acceding

Chargor of the provess will not invelidete the proceedings concemed,

If the Process Agent is urmble for any reason to act a3 agent for service of process,
the Acceding Charger must immediztely {end In any event within 7 days of such
svent taking place) appoint another agent on terms acceptable to the Security
Trustee. Feiling this, the Security Trustee may appoint another agent for this

PITpOSE,

The Acceding Chargor evpressly agrees and sonsents to the provisions of this Clause

14,

3

Warding In sguave brackels io be Inserted ¥ the Process Sgent will rot slgn this Secassion Deed,
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{e [The Provess Agent by lis execution of this Accession Deed confirms ik
appointment as agent for service of process in relation to any proceedings before

the English courts In connection with this Acoession Deed J7°

sapl independent legal advice befure slgning.

This Accession Deed has been executed a5 2 deed by the Acceding Chargor and the Agent
and signed by the Security Trustes and s delivered on the date steted at the beginning of
this Accession Deed.

(S Execution blocks for Barclays Bank PLC the Agent, the Acceding Chargor fand the
Frocess Agenil to be insertpa™

2 Wording in square breckets 1o be irserted ¥ the Process Agest will slgn this Arcession Deed,
¥ Yo be lnserted i the Acceding Chargor is incorporeted In s jJurlsdicion other thae England and Wles,

4 Signsture block for Prooms Agert ©© be included ¥ () the Acceding Chargor is inseeporgted In v jurisdicton
oither thar Englend and Wales snel {1} the Process Agent wil] courdersign the Accession Bead,
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B OF DEFENCES AND DEFE

Lonstrction

Esch Chargor acknowledges and agrees that the guarantee constituted by this Deed
shail be deemed to be granted by each Chargor to each Finance Party separately,
as if each such guarantee Is constituted by 8 separate instrument entered by the
Chargors and such Finance Party (such Finance Party being the Beneficiary), solely
for the benefit of thet Beneficiay. Any reference to "the guarantee” in this Schedole
3 shall, accordingly, be construed as » reference to each such separste guarantes,
and any reference to “the Beneficlary” shall be construed as & reference to the
beneficiary under the guaramies granted by the Chargors in such Beneficiary's

favour.
Continulng Gunrantes and Continuing Security

&) The Hisbility of each Chargor shall not be discharged or impaired In any way
(i) by reason of the Invalidity, avoidabifity, voidability or unenforceability as
regards any other of those persons or entities to this Desd or i) by the
Secwity Trustee or any other Secured Party relessing, discherging,
compounding with or varying the liability hereunder of, or making any other
arrengement with, any other of those persons or entities or (i)} eny change

i the constitution of any other of those persons or entities,

b The security and guarantee constituted by this Deed shall be a continuing
security and & continuing guarantee and shall extend to the ultimate balance
of the Secured Obligations and to the performance in full of any and all
obligations secured and guaranteed under this Deed, regardless of any
intermediate payment or discharge in whole or in part

o) if this Deed ceases to continue In fores, the Security Trustes or aryy other
secured Parly may open a new sccount, or continue any exdsting account,
for sach Chargor and the liabiifty of that Charger in respect of the Secured
Obligations at the dete on which this Deed ceases shall remain regardiess

of any payments In or out of any such account
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&

If any discharge, relesse or arangement {whether in respect of the
obligations of any Chargor or any Security for those obligations or
atherwise) is made by the Security Trustee or any other Secured Parly in
whole of in part on the basls of any paymerd, security or other disposition
which is avoided or must be restored in Insolvency, bankruptey, liquidation,
administration or analogous procedure or otherwise, without imitation, then
the lisbility of sach Chargor under this Deed will continue or be reinstated

as if the discharge, release or areangement had not occurred.

Immadiste Bpcourse

Each Chargor waives any right it may have of first requiring the Security Trustee or

any other Secured Party to proceed against or enforce any other rights or sscurity

or claim payment from any person {ncluding any other Chargor) before dlaiming

from a Chargor under the guarantes constituted by this Deed. The walver applies

irrespective of any Jaw or any provision to the contrary,

Dizcharge and relaase

(@

The security and guarantee constituted by this Deed may be discontinued
and the Habilty under i crystaliised at the expiration of three months after
receipt by the relevant Secured Party from a Chargor of notice in writing to
discontinue it (such period being the Netice Period). The amounts payable

) will inciude;

on orystaliisation {the €

] all commitments of a Chargor that may become actual labilities in
the future;

(i all liabililes of & Chargor incurred during the Motice Perfod: and

i) any interest, fees and other charges which any Chargor owes the
Finance Parly at the end of the Notice Pericd but which zre not
actually changed to any Chargors’ account until later,
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(] Following payment of the Crystallisstion Ameount in full by the Changor
serving & discontinuence notice in acoordance with paragraph 18(z) of this
Schedule 3 Ghe &

G the Retiring Chargor shall be released by each other Chargor
{ogether, the Confindng Changord from any Hability twhether
past, present or future and whether actual or contingent) 1o make
a contribution to any Continuing Chargor arfsing by reason of the
performance by sny Continuing Chargor of its obligations under this
Bped;

i each Continuing Chargor walves any rights it may have by reason
of the performance of its obligations under this Deed 1o take the
kenefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Security Trustee or any other Secured
Party or of any security taken pursuant to or in connaction with this
Deed or any Secured Lisbility, where such rights or security are
granted by or in relation to the assets of the Retiring Chargor; angd

{ii) the discomtinuance of the Retiring Chargor's obligations under this
Deed pursuant to Clause 18{a) of this Schedule 3 doss not affect
the obligations of the remaining Charaors under the gusranies
constituted by this Dead,

{cl if any discharge, relesse or arrangement fwhather in respect of the
obligations of any Chargor or any Securlty for those obllgations or
otherwise) is made by the relevant Secured Party in whele or in part on the
basls of any payment, securily or other disposition which is avoided or must
be restored in insolvency, liquidation, administration or anslogous
procedure or otharwise, without imitation, then the Fability of any Chargor
under this Deed will continue or be reinstated gs i the discharge, relesss
or arrangement had not oooured,

Watesr of Defprces
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{a) Mone of the Habilities or obligations of any Chargor under the security and

guaraniee constituted by this Doed shall be impaired by 2 Secured Party:

{i

{ii)

G

{iv}

v

agreaing any amendment, varistion, restetement. assignment,
replacement,  refinencing, novetion  or  departure  (howseer
substantial or material) of to or from any document so that any
such amendment, varistion, restatement, assignment, replacement,
refinandng, novation or depariure fnduding sy which may have
bean made before the sighing of this Deed) shall whatever its
rature, be binding upon each Chargor in sl ciroumstances,
notwithstanding that it may increase or ctherwise affect the liability
of any Chargor;

refeasing or granting any time or any induigence of any {ncuding,
without iimitation, the waiver of any preconditions for drawing
under, or of any breach of any document), or enterdng into any
transaction or arrangements whatsoever with or in relation to any

Chergor end/or any third party;

taking, accepting, varying, dealing with, enforcing, abstsining from
enforcing, surendering or releasing any security, right of recourse,
set off or combination or other right or interast held by 2 Secured
Party for the Sacured Ubligetions and any other obligations securad
and guaranteed under this Deed in such manner as the relevant

Secured Parly thinks iy

glaiming, proving for, accepting or transferring any payment in
respect of the Secured Obligations and any other obligations
secured and guaranteed under this Deed in any composition by, or
winding up of. any principel obligor andfor any thind party or
abstaining fom so daiming, praving for, accepting or transferring:

o

amalgamating with any other company or person whether the new
cormpany thus formed shall or shall not differ in its name, chiects,
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(b

charecter and constiiution from the Secured Party, &t being the
intert that this Deed shall remain walid and effectual in all respects
snd for all purposes In favour of and with reference to any such
ey company when formed, and may be proceeded on angd
enforced In the same menner to all interts and purposes as If such
new compary had been supressly named in end referred o hereln
instead of the Secured Party.

Each Chargor expressly confirms that & intends that the security and
gusranize constituted by this Dead shall extend from time o time to any
thowever fundamental) varation, renewal, replacement refinancing,
increass, axtension or addition of or to any of documents and/or any facility
or amount made available under any of the documents including, withouwt
Hmbration, any varistion or extension of the purposes for which any facility
or amount reight be made available from time to Yme and any fees, costy

andfor expenses associated with the foregoing.

o deductions

All amounts payeble under the security and guarantee constituted by this Deed
shall be made in full without any deduction or withholding whatsoever fwhether in

respect of set off, counderclaim, duties, taues, charges or otharwise) unless such

deduction or withholding is required by law, in which event the relevant Chargor

shall pay the Secured Party an additional smount so that the net amount received

by the Secured Parly will equal the full srsount which the Secured Parly wouid heve

received had no such deduction or withholding baen made.

Procureation of the dohis of the Beneficlary

{a)

Thie security and guarantee gonstituted by this Deed is to be In addition to
and is not to prejudics or be prejudiced by any other gueramee or security
{including any other guarantes or securily signed by a Chargor which the
Securtty Trustee or any other Secured Party may held now or in the future),

Each Chargor will remain Hable under the security and guarentes constituted
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by this Dead whether or not any other guarentee or security is valid and

enforceable or continues In force,

Iif a Secured Party receives any payment or sacurlty from a Chargor or any
other person and & Secured Party is later ordered under insolvency laws to
restore the position to what it would have been had it not received that
payment or security, each Charger will be iiable as if the Secured Party had

never received the payment or security.

Suspense scoour

The relevant Secured Parly may at any time and for such tme as it thinks fit place

and keep any amounts received, recovered or realised under the security and

guarantee constituted by this Deed or under such other guarantee or security. to

the credit of an account of & Chargor or of such other person {if ard as the relevant

Secured Party thinks fit {without flabllity to pay interest thereon), and the relevant

Secured Party is not obliged to apply any amount so recelved in or towsrds the
discharge of the Secured Obligations.

{a}

al of Rights

Unil the end of the Security Period, a Charger will not exerclse any rights
which it may have by reason of parformance by it of its obligations under
this Doed;

@ t0 be indemnified by 2 Charger or in respect of any other peErson,

)] to claim any contribution from any guarsntor or other person in

respect of the Secured Obligations;

{l)  to take the benefit (in whole or in part and whether by way of
subragation o otherwise) of any rights of the Security Trustee or
any other Secured Party under any document or of eny guaraniee
or Security taken pursuant to, or In connection with, the Secured
Obligations by the Security Trustee or any other Sscured Party;
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W to bring legal or other procesdings for an order regquiring 2 Chargor
or sny other person to make any payment or perform any
obligation, in respect of which a Chargor or sny other parson has

given & guarantes, underialdng or indemnity;

] o exercise any right of set-off against any Chargor or any other

parsory; and/or

Vi to clalm or prove az 2 creditor of any Chargor or other person in

cormpetiton with the Securfty Trustee or any other Secured Party.

If & Charngor receives any benefit, payment or distribution in relation 1o such
ﬁghﬁ; it shall hold thet benefit, payment or distribution to the exent
neceseary to enable afl smounts which may be or become payable o the
Secured Party by the Chargors to be repaid In full on trust for the Securad
Party and shall promptly pay or transfer the same to the Secured Party or

a3 the Secured Parly oy direct for application
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OF NOTICE OF SECURITY TO ACCOUNT BANK

SCHEDULE 4 - FO

To: Account Banlyother fnancial institution

Date [ ]

Dear Sirs,

We give you notice that, by a debenture and cross gugrames dated 1]
Cross &
Trusted) all of our rights, tile and interest in and to the accounts listed beiow maintsined
with vour [Aocowuns Besnk/other fnancisl institutrenry {including sny renewst, redasignation,

replacement, subdivision or subaccount of such sccounts) snd the debt or debis

enlad we have assigned to Barclays Security Trustes Limited {the See

represented thereby:

Account Name: {1
Sort Code: {+]
Account No. [s]
lrepeat Kt ax necessan)
{the Aceeenis

We irrevocably instruct and authorise you to disciose to the Security Trustee without any
referance to or {urther authority from us and withous any inguirty by you as w0 the
Justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Securily Trustes may request you to disclose to it
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With effect from the date of your receipt of this notice:

{a) any existing payment instructions affeciing the sbove Accounts s o be termineted
and all payments and communications In respect of the Accounts should be made

to the Security Trustes or o its order fwith & copy to ush and

] ol rights, frtevests and benefits whetsoever accruing to or for the beneflt of

ourselves arising from the Accounts belong 1o the Securfly Trustee.

This letter and aff non-contractual obligations assing out of or in connaction with it are

governed by, and will be construed in accordance with, the lows of Fnglend and Wales.

Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed

copy letter and returning it to the Security Trustee at [ marked for the attention of [},

Yours falihfully

[Please note thet this notice 1s only to be completed i §) it has been agreed that you are

providing security over an account held with another bank or finandial institution; or (1)

upen reguest by the Banlk]

for and on behalf of
[Enter Chargor Naynd

{Repeat additional slgnature blocks as required
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Form of Ackmowledgement of Notlee
of Assigament by Account Banlk

To: Barclays Security Trustee Limited (the Secunity Tr

Dratar [o]
Dispr Sl

We confirm receipt from [Enter Chargors Names) (the Assigmors of a notice dated [») of
an assignment upon the terms of a Debenture and Cross Guarantes dated {e] of all of each
Assignor's right, title and interest in and to, and all monies {including interest) from time to
time standing to the wedit of the following accounts which are maintained with us and the

debt or debts represented thereby:
{List refovant sccounts herd
ithe Accousts,

We confirm that the balance standing to the Accounts at today's date i [l no fess or
periodic chargas are payable in respect of the Accounts and there are no restrictions on {a
the payment of the credit balsnce on the Accounts {encept, in the case of a time deposit,
the supiry of the relevant period) or (b) the crestion of Secusity over the Accounts in favour

of the Security Trustee or any third party.

We uncondifionally and irrevocably waive afl rights of set-off fien, combination or
consolidation of accounts and security in rospect of any Accounts and similar rights
{(however describad) which we may have now or in the future in respect of each of the
Accounts or the balance thereon 1o the extent that such rights relate 1o amounts owed to
us by the Assignors.

We confinm that we have not received notice of the interest of ary third party in any of the
Accounts and will not, without the Security Trustee's prior written consent, amend or vary

any rights attaching o the Accounts,
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We will act only in sccordence with the instructions given by persons suthorised by the
Security Trustee and we shall send all stataments and other notices given by us relating to

the Accounds o the Securily Trustes,

Thig letter andd all non-contractual obligetions arising out of or in connection with it are to

be govemed by, and will be construed in accordance with, English law,

Yours Taiihiully,

for and on behalf of

Edceount Bsnkiother fnanciyl institution
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EXECUTION PAGES
For and on behalf of Barclays Bark UK PLC T

Mare Rormain

Head Wholessle Lending Operations

For and on behalf of Barclays Bank PLC

Farc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Security
Trustee Limited

Marc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Bank UK PLC
8% Barclave Aceount Bank

Marc Romain

Head Wholesale Lending Operations
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The Chargurs:

ERECUTED as o DEED by OF Dlinlest Care

Limitad acting by twe divectors/s director

and its secretary

ERECUTED 25 & DEED by & Tallor Limited
seting by two directors/a director and its
secretary

%, & ma.ww“’“wmw

e
M"‘M}%‘W T
& b‘%imw i M}

Signature of Director

% Bhtiandl.

Marme of Dieclor o BLOCY
LAPITALE)

——

Mame of Director/Secretary {in
BLOCK CAMTALS

Signature of Director

5. Thielt,

Mame of Director fin BLOCK
CAPITALE)

e
Uos i‘.ﬂx& e
st e

Sigrature of Director/Secretary

T eyl

MName of Director/Secrstary {in
BLOCK CAPITALS)
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Limited acting by o directors/a director s

gred s secretary Signsture of Divector

5 T iLedl

Mame of Direclor (n BLOCK
CAPITALS)

Qo 0y
i

Sigrature of Director/Secretary

0 TRV

Name of DirectorSecrstary {n
BLOCK CARITALS)
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