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Registration of a Charge

Company name: 365 CARE HOMES LIMITED
Company number: 09266748
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Received for Electronic Filing: 12/02/2021

Details of Charge

Date of creation:  10/02/2021
Charge code: 0926 6748 0011
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 9266748

Charge code: 0926 6748 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th February 2021 and created by 365 CARE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th February 2021 .

Given at Companies House, Cardiff on 12th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- IMPORTANT - PLEASE READ THIS NOTE BEFORE "T'Hls DEBENTUR_E IS Execut‘ED'_ Ll

This Debenture is an |mportant Iegal document We strongly recommend that you seek'.';." R

the adwce of your sdlicitor or. other Iegal adwser before executlng this Debenture. _

e This i$ a Debenture including fixed charges' over the assets referred to in Clause 4.2 o
(Fixed charges), an assignment of the rights. and assets referred to in Clause 4.3
(Assignment, and a floating charge over al! of the. other“assets and undertaking of

. the Chargor in Clause 4.4 (Floating charges). -
e The. Security Trustee wil hold this Debenture'a'e Security for all debts and other, .

' |Iabl|ltles owed to one or more ‘of the Secured Partles by the Chargor |nclud|ng )

under the agreement to pay contalned in Clause 3 (Agreemem‘ to pay). This includes '

aI! present and future Ioans or facmtles that each of the Frnance Parties has granted-r-"l .

o may in the future grant

T e Your liabilities under this Debenture will include any liabilities owed under “any
guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future. _ o

e« - Ifany. of the debts ar ||ab|||t|es secured by this Debenture are not paid when due L -

.-the Secunty Trustee can appomt a recewer or take possessnon of the property and E
any of the’ assets charged by thls Debenture and seII them and can appomt an”

‘_adm|n|strat0r in relatlon to the Chargor

e -Thls Debenture is separate from and not I|m|ted by any Dther secunty or: guarantee_‘,

which you may have already gwen or may gwe to- any one or more of the Secured

-‘F'artles in the future.

Barclays Busmess is a trad\ng name of Barclays Bank UK PLC Barclays Bank UK PLC is authonsed by the Prudential Regulatlon.
- Authority and requlated by the Financial Conduct Authorlty and the Prudentlal Regulatlon Autharity (Financial Services Regrster
Ne. 759676). Registered. in England. Registered No. 9740322 Registered office: 1 Churchtll Place Londan E14 5HP. :

_Barclays. Security Trustee: Llrmted is authofised and regulated by the F|nanc:a| CondJct Authonty (Financial Semces REgISTEr Mo, - _- IR

©oT83119). Reglstered in Eng!and Reglstered No, 10825314 Regtstered ‘office: 1 Churchwll Piace Lcndon E14 SHP



i )

L (2) _

" THIS DEED-is made on t_he:'date specifie'd'on-the front page of this Deed.

B R

__365 Care Homes L|m|ted (mcorporated in England and Wales wrth reg:stered number :

' '09266748) of Old Orchard House 1 B Upton Lane, L|ttleport Ely, CBG THF (the Chargor}
: : - ,

Barclays Securlty Trustee lelted {Company Number 10825314) whose address for
'-serwce is Busmess Lendlng Servrces PO Box 16276 One Snowh|ll Snowh|ll Queensway
.Blrmtngham,‘ B2 2XE, acting in its capaaty as security trustee for and ‘on behalf of th_e. ;

Secured Parties (the"Securft){r Trustee); aid

'.(3) Barclays Bank UK PLC. (Company Number 09?40322) whose address for service. 1s
Busmess Lendmg Ser\nces, PO Box 16276 One Snowhn!l Snowhill Queensway, -
E 'B|rm|ngham B2 2XE (the Barclays Account Bank) '
?':IT_!S A‘cg;e"ﬁ_as"f‘o'_i|qw; = A :; L N
1. DEFINITIONS 'AND'INTEReRETAnoN B
'-rDe’finiti'on_s -
1;'1 In 'th.ie Deed, each of thé following expressions has, except where the context

~otherwise requires, the meaning shown opposite it.

Accounts means each of the accounts opened or mamtalned by the Chargor with

"'any bank bundlng somety, f|nanaal institution or, other person’ (other than the

'f : _Barclays Account Bank) (the AssrgnedAccaunts) and eachof the accounts opened

' -or mamtalned by the Chargor W|th the Barciays Account Bank (the Fixed" C'harge

- -'Accountsj from trme to t|me (|nclud|ng any renewal rede5|gnatlon replacement

' s_ubd_w.rsron or ;,ubaccount-of such account) and__ the debt or debts represent_ed

o _ thereby; -+ -

.Assets rne:an's all of the Chargor’s underta”king,' property, assets; rights interests'and o
revenues, whatever and wherever in the world, present and future and includes .

each or any of them

Page 1



Authorised Address means the last address given to the Security Trustee for the - j
‘ Chargors pface of business- {or any one of them |f more than one) or registered T

offlce

Authority means the United, NationsfSecurity CounciIA the -'Comrntssion' o'f the’_f.-"‘-

- European Union, Her MaJesty 5 Treasury, the Offrce of Forelgn Assets Control of the L

United States Department of the Treasury or any other Unrted States governmentj.

entity;
Barclays Group means Ba_rclays PLC and .any of its direct,or indirect Subsidiarjes;
_Defau!t Rate means:

{ay the default interest rate set out in the document under which the relevant' o

Irab|I|ty tor the overdue amount mrtrally arose; or

(b ‘ |f no default |nterest rate is set out in such document a rate per annurmi - -

equal to the cost {W|thout proof or ewdence of any actual cost) to ther".' L

- relevant Secured Party (as certn‘red by ity |f it were to fund or of funcllng the'_ '

relevant amount plus 2 per cent, per annum;

Delagate means a delegate or sub-delegate appointed\pursuant to’ Clause 25

(Dr'screfr’on and de/egaffbn}';_

'Deposrt means all sums deposded or to be deposrted in each Account, together,,' .

with- all other rlghts and beneflts accrumg to or arlsmg in connectlon wrth each‘
,Account (mcludlng, but not I|m|ted to entltlements to 1nterest), together with- aII e

‘ _accrued mterest wherever deposrted

: _EnwronmentalApprovaIs means aII consents of any ktnd relatrng to Envrronmental-._:" = “'

Laws, to which the Chargor or the Land or the use or. occupatron of the Land |sr':

subject;

Environmental Claims means any claim By any person in respect of losses or
liabilities, suffered or incurred by that person, as a result of or in connection with

any violation of Environmental Laws or Environmental Approvals or giving rise to -

-Page 2 : -



".'-._"“'any remedy or penalty that may be enforced or assessed by pnvate or public Iegal-" -
' '"'actton as a result ot Enwronmental Contarnlnatton or any appllcatlon for any interim

.'or f|nal _]LIdIC|a| or admnmstratwe decree mJunctlon ‘cease and’ desust order,

"_abatement order, compllance order, consent order, ciean -up. order or enforcement

notlce, stop nottce, lmprovement notlce, prohlbltlon notlce ar. revocatlon order in

respect of Enwronmenta! Contammatlon or any other remedial actlon or actron to
.comply that the Chargor is obllged to undertake pursuant to Environmental Laws

" in respect of Environmental Contamination;

.En&iranmentai Contamination means the following and their' consequences:.

"jff‘,"(c}-.*'". ,_'any release Ieakage or. sp||iage at of from any 5|te owned or occup:ed by :

'-f'fthe Chargor into. any part of the enwronment of any. "toxic; p0|sonous;

'_"no><|ous or po[lutlng matter or hazardous detnmental or da_ngerous

e substances or th|ng

. _'(d)- ‘ any acc1dent fire, exp|05|on or sudden event: WhICh affects the enwronment'-

. -and is attrlbutable to the operatlon management or control of any s:te :
"occupied by the Chargor including (without limitation) the storage keepmg, '
‘handlmg, Iabellmg or disposal of waste (as defmed in the Enwronmental ‘

) Protectlon Act 1990) or hazardous toxic or dangerous substances and

(e). any demgnat:on of Land as contamlnated Iand for the purposes of Part HA :

s

' K of the Enwronmental Protechon Act 1990

Enwranmenta! l.aw.f |ncludes aII or any Iaws statutes rules regulations treatles .
' .dlrectwes bye Iaws directlons codes of practlce orcutars gmdance notes orders

"‘-'_notlces demands decrsmns of the courts of any author:ty or any other body’;

whatsoever havmg JurISdICtIOl’t whlch at any time . relate to the enwronment or

‘Environmental Contamination or standards of conduct applicable’ to the Land or the

occupation or use of the Land or the operation of any bu_sineshs.’ from or using the

Land;

Finance Parties means: _ . S N

) Barclays Bank UK PLC;
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(g0 Barclays Bank PLC; and
-{h) . Barclays Mercantile 'Business Finance'LEmite'd;

Floatmg Charge Assets means those of the Assets that are for the trme berng‘

comprised in the floatrng charge created by Clause 44 (F/oarrng charges) but only R

'-rnsofar as concerns that floatmg charge

: Insurance Contracts means aII msurance and assurance contracts and polrcres now'i'-' o

or in the future held by or otherW|se benefrtlng the Chargor .

(i which relate to Assets themselves subject to a fixed charge in favour ot:the

Security Trustee; or

)] which are now or.in the future deposited by tHe Chargor with the Securitj'r

- Trustee;

-Intellectuaf Property Rrghts means patents (rncludlng supplementary protectron ._ _

" certificates), trade marks service marks and desrgns (and any applications for any L

“of them) utility models de5|gn nghts copyrlght database rlghts and nghts tlt|e--i-"'

interest and benefrts in reSpect of domam names logo get up, computer software Y o St

_brand and trade” names, know how confldentlal |m‘ormat|on inventions, .moral e

rights, trade secrets and nghts in. passmg off and all other |nteIIectual propertyrights
‘and i.nterests (whether regrstered or unreglstered) and. aIl rights under any
‘agreements relatlng to- the use or explortatron of any such rights (including for the -
avoidance of doubt the rlght to receive revenue or royalties) and, in each case,-any_‘_

extensions or renewals of; and'any ap'plications r‘or, these rﬁights;

| .{andrncludes freehold and Ieaseholcl and any other estate in, land and (outsrde 7

England and Wales) |mmovable property and in each case all bualdlngs and :

structures upon and aII thrngs afflxed o Land mcIudrng trade and tenants flxtures R

- and fittings (but excludmg in the case of Ieasehold property, landlord s frxtures) and R

frxed plant and machmery,
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‘Notrce ofAccount 5ecumjy means a notrce of securrty in substantlally the form as
_ set out in: Schedule 1 (Form ofNorrce ofSecurfg/ z‘o Accounr Bank) or in-such form o

‘ _as may be specn‘red by the SECurrty Trustee

, Property Agreement means aII present and future agreements contracts optrons

L ar undertakrngs for orin relatron to the creatlon of any estate, rnterest or rrght in.

or _over‘the ‘L._an_d (including, without limitation, in relatIOn to- any lease, : licence,

tenan;y or right to occu‘py whether ‘on a fixed term or periodi_c basis);

3 Recervables means all sums of money recelvable by the Chargor now or in the '

future con5|stmg of or payable under or. den\red from any Asset referred to in Clause )
_._'3(Agreementz‘opey) S S
R Recerver means a recewer and manager or: a recelver and the term shaII mclude

' ,any of thelr delegates or sub delegates

' Ren_ta‘llncome means the gross rents,_licence fees and other monies receivable now

" or hereafter, at any time by the Chargor in respect of or arising out of any lease of

the Land or-any, agreement for lease or'licence or otherwise without limitati'on

) derrved by the Chargor from the Land- or otherwrse pald to or recerved by the

" ,Chargor in respect of the Land

' SDN l.rst means the Specrally De5|gnated Nationals Lrst marntamed by the Offrce of
.'-,_.,.:Forergn Assets Control of the US Department of the Treasury, or any 5|m|Iar Irst

a ‘marntalned by any Authorlty,
B _'Sec'ured Ob'lr:qations'mea'ns aII m'o'r'tey obligations ra'n:d: Ii'abirlitie's‘now or-at 'an'y time"
in the future due owmg or |ncurred |n any manner whatsoever by the Chargor to

the Securrty Trustee (whether |n its personal capacrty or. as securrty trustee for the

'-Secured Partres) or to any - of the other Secured Partles whether actually -or

contrngently whether directly or |nd|rectly whether solely or jointly with any other

person and whether as. prlnupal ar surety, mc:ludlng W|thout limitation, all mterest

Idrscount commrssron fees charges and expenses and together with any matters

T relatlng to or ansrng in respect of those moneys obllgatrons and liabilities;

T Secrlred Parrr:’es means-x
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k) “the Security Trustee;
' h _the Financ.e Parties; and
(m)  any Receiver and/or;any Delegate;

‘ Secunty Assets means aII Assets of the Chargor or any of them which are the"‘ :

subJect of any securlty created of expressed to beé created by or pursuant to th:s"[ o

Deed:

Secuntres means all stocks, shares debentures debenture stock loan’ stock bonds R

and securities' issued by any person (other than the Chargor) and all’ other'-l':'_'_: LT

Vrlnvestments {as fisted in Part Al of Schedule 210 the Fmanmal Servnces and Markets‘ o

- Act 2000) including all rights and beneflts arising and all money payable in respect'

of them, whether by way of .conversion, redemption,” bonus, option, dlvtdend,
interest or otherwise (includi.ng in all subsidiary undertakings or the certificates for
which are now or in the f_uture deposited_ with or.to th_e o_rder of the Security _Tru_st_e’e
' or'\rvhich if uncertificated are held in"'an eecrow--or other account in the fa\rou'r"otc
the Securlty Trustee or held in the Secunty Trustees name or in the name of a

'-nommee to the order of. the Securtty Trustee) ' _' :

'Secunty Interest means any mortgage cha'r'tjef piedg-'e' I'ien a55|gnment

encumbrance, right of set of‘F or securrty rnterest whatsoever howsoever created or'- .

.arismg or any other agreement arrangement or court order havmg substantlally the o
same economic effect as the foregoing; B ' ' -
" Security Period means the ne'riod beginning‘on the ldate 'of this Deed and e‘nding
on the date on which the Security Trustee'is sa_tisfied that all Secured Obligations® -
have been ‘unconditiona‘llyﬁan,‘d_ irrevocably paid an_d._discharged:_in full and én, '
.7 facilities made available by'each of the Finance Pa_rties,to th'e Chargor-’have'b'e'en'_.”‘
E cancelied; . L R o ;

Set offAmouht has _the rnea_nin_gr git/en to lt in 'C:Ia_use .2_4_.1i tSet off;

Subsrdfaly means a subsnd|ary undertaklng W|th|n the meanlng of sect|on 1162 of

 the Companles Act 2006; and
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12

. (a)

' Transferee has the .mean_i ng given ta it in Clause 26.1 (Transfer and disclosure).

: Int:er'pre"tatibn‘-

In this Deed, éxcept where the context otherwise requires:

(i) references to the Secured Parties (rncludlng references to the Security Trustee.
' Vand the Frnance Partles) includé references to any of thelr respectwe nominees, -
‘ 'agents Delegates successors in. title and perm|tted a55|gns and transferees and

o -,references to the Chargor |nclude references to thelr respectlve successors in

' tltle and permrtted a55|gns and transferees

'(-ii) unless othen.wse mdrcated references to the Securlty Trustee mean the Securlty

; Trustee actmg in |ts capauty as secunty trustee for and on behaif of the Secured

- Partles
(iii) winding' up ‘includes any winding up, reconstruction, - administration,
dissolution, ‘-quuidatio_n,_ bankruptéy and any anaIOQDUS procedure or step under

any_:applicab‘le‘ Iaw;,

_3(i\r)_ . references to any deed instrument certlﬁcate agreement or contract (lncludlng

e

|s_Deed) or a provrsmn thereof shall be construed as; a reference to that deed _
""'.',lnstrurnent certlflcate agreement or contract or prowsmn as from tlme to tame,

'f"'vaned, novated, ame_nded, _supplemented,or_replaced_(howe_ver__f_undamentally_);_ .

@), -_,expressmns |mportmg the slngular shall include the pIural and vice versa and

. words denotung any gender 1ncrude all genders

(vi). referénces to any statute or other"i'egislative prdvisioh shall include any
statutory or‘Iegislative‘mcdification re-enactment or any substitution of such
statute or’ prowsron and, where apphcable any equrvalent statute or Ieglslanon

in anotherJurlsdlctaon

J:.'-‘.'_(\r"iil) ‘a _tinﬁé_tjf'day'i_s a _refe'ren_c_fé;_’to London time;-and”

(viii) references to a person shall.be construed as a reference to any individual, firm,

' company, corporation, government, staté ‘or agency of a state .or any

Page 7



(b)

31

fSecured Obllgatlons arrses

' assoc:atlon trust, Jomt venture, consortlum partnersh|p or other entlty (whether L

or not hawng separate legal personal:ty}

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

interpretation.

" SECURED PARTIES

Each- party agrees that the Securlty Trustees |nterests and rlghts under and in

’respect of thls Deed shail be heid by the Secunty Trustee on trust for and on behalfk"“;.'.-'.

. of the Secured Partles

AGREEMENT TO PAY

The Chargor as primary obhgor and not merely as surety, covenants’ with the

' Secunty Trustee that it will pay or dlscharge on demand ‘the Secured Obllgattons

on the date( } on which such Secured Obllgatlons are expressed to become 'due

and in the manner prowded for in the document under which liability for such

‘Default interest on'.t'h'e Secu'red Obligations"shall-accrue i'n"r'espect-o‘f any otferdue '

amount. from its due date of; in the case of any cost charge “loss, I|ab|I1ty expense

and other amount referred to in Clause 23 (Expenses and /no’emmrresj from. the REL
_ date such amount was expended pald or deblted on account by the Secunty Trustee o
Cor any other Secured Party (wn:hout the necessrty of any demand being made for :

,payment thereof), in each,case, up to the date of actual payment (both before and;f"_ |

after judgment) at the Default Rate. Any ‘default interest-accruing under this :
paragraph shaII be |mmed|ate|y payable by the Chargor on demand by the Securlty

Trustee or any other Secured"Party. Uniess otherwise agreed ‘such default mterest '

-(if unpard) will be compounded W|th the relevant overdue amount or cost, charge o

loss, I|ab|hty, expense and other amount referred to in, Clause 23 (Expenses ana' E

/na'emnfrfes) ona monthly basns but wsII remain |mmedrately due and payabie.
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C41

" CHARGES

General

“All 'security created by the Chargor under this Clause 4 is: .

R

- (d)

42

_cdntinuin'g: 'se..curlt‘y"'fo‘r'the_i:;)ayrnen_t‘and discharge of the Secured Obligatigns;

"gra_rlte'd'_\.vith:fUII title' -g.uarantee;_ :

_-Kgranted in respect of alI the rlght t|tle and |nterest (lf any) present and future of

"-the Chargor tl‘l and to the relevant Secunty Asset and

| "granted in favour of the Securlty Trustee to hold on trust for and on behalf of the

: Secured Part|es

_ Fixed charges -

'. The Chargor charges, by wa_y of first lfixed‘tharg:;e:

"i___(a,)

. rbl‘

Regrstry, :

al! Land |n England and Wales now vested in it and not reglstered at the Land.

‘all.'Land in-England an'd‘-'lw_a]es novv, vested in lt“_an_d registéred;atthe Land Registiy;

jall_o'ther'-L'an'dlwhich", is- now orin thellutur'e becorn"es, i'ts-' prop'erty;' .

(to the- extent that they are, not Land) all plant machmery computers vehicles, office

Cor other equrpment new or in the future owned by it-and its interest in any plant,
' machrnery, computers -vehlcles ofﬁce or other equipment in its possessmn {but
: excludlng any for the time: bemg part of its stock-in- -trade or work-in- progress) and

" the beneflt of all contracts I|cences and warranties relatang to them

_"‘-.'-‘;‘f(to the extent not valldly and effectlvely assrgned pursuant to Clause 43(8}
g (Assrgnment) below) ail Rental Income and the beneflt to'the Chargor of all other
_‘nghts and clalms to whlch the Chargor is now or. may in the future become entrtled '
-:._'.|n relatlon to' the’ Land mcludtng (but. not limited to) all “9ht5 and clalms of the’f ’

S 'Chargor agalnst al persons who'now are or have been or may become lessees sub-
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1

" Fessees imensees or occuplers of any Land and aII chargors and suretles for the‘,";—‘;_.-‘_".v ‘

obl:gatlons of such persons '
(f) all Securities; ;
(g)‘r the Insurance Contracts together with _all rlghts and interest in the Insurance,'
‘ ,Contracts (including.- the beneﬁt of aII claims ansmg and to 'the extent not valldiy‘ |
_and effectwely assigned pursuant to Clause 4.3(f) (Assignment) below, all moniés
. payable under them); ‘ ’ R

{
|

I

now or in the future in any part of the world
. I
1

M ' ‘aII other debts now orin the future owmg to rt save for those arising on ﬂuctuatlng

‘(hy . allofits present an_d_ futu‘r;e goodwill; :
.(i) ' 'aII_‘of its p.'resent'a_nd- futureuncalledcaputal “
- o . 'V'-aII of itsi present and fu.turze'l_ntellectu'af Propertleghts
g - oall trade secrets, confidential |nformat|on and_know how owned or enjoyed by |t_"

accounts ‘with assocaates (as deflned in sectlon 345 of the Compames Act 2006), :

S(my all of.its Apresent.and futu‘re. right, t_itl'e',' ben‘efitfand- i'nte.‘re'stAin and to each Fixed -

_Charge Account a_nd_ ea"ch‘jrelatedDeposit,j an_c] -

n) " the beneﬁt of aII instruments guarantees charges pledges and other nghts now or 35’,..1:_:7 .

Lin the future avallable to |t as securlty in respect of any Asset |tself Sub_]eCt to a fIXE‘ds_:':-.‘ o

|

' charge |n favour of the Securny Trustee

P
1
d

43 Assignment ‘

» The.Chargor assigns and agrees tc?; assign all of jts right, ti.tle,..e‘state' and other interests' in -

and to: i

(a) .the Rental Income and the beneﬁt to the Chargor of. alI other nghts and clalms to .
_ wh|ch the Chargor is now or may in the future become entltled in relatlon to the..
' 'Land mcludmg (but not I|m|ted to) alI nghts and clafms of the Chargor agamst all .~

persons who now are or have been or may become Iessees sub Iessees ||censees. '
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' or_o'ccu'piers of any Land and all chargors and sureties-for the obl%gations'ofﬁjsuch
' persons;

() the beneflt of aII guarantees warrantres and representatlons grven or rnade by and

i any r|ghts or: remedles agalnst aII orany. professronal advrsors now. or at any tlme o

engaged by the Chargor in: relatron to any Land and the manufacturers suppl:ers _

- or mstallers of aII plant machrnery, fixtures, flttrngs and other equipment now or

from trme to trme |n the bulldrngs erected or to be erected on any Land and any

'-"other person firm or company now or from trme to time under Contract wtth or
‘._ - . under a’ duty to the Chargor and the - benefrt of all sums recovered |n any

proceedmgs agalnst aIl or any of such persons;

i B (c} ' “the benefrt of all Property Agreements and the proceeds of any claim, award or

"gthe Chargor under orin respect of any Property Agreement

(d) g ','e_ach fﬁ_tséigr_ied 'Account‘and éu:- rel,ated 'Depoe'its; .

(e) .T"j .{to the :extent that any Intel!ectual Property R|ghts are not capable of berng charged

any and all damages compensatron remuneration, proflt rent, fees roya[tles or.
' mcome whrch it rnay derrve frorn such Intellectual Property Rrghts or be awarded

or entltled to in respect of such Intellectual Property Rrghts and

(i I 'any_rsurns p'ayab_le 1o it pUrsuant to a'ny Insurance‘Contract,‘

” o prowded that nothmg ln thrs Clause 43 shaII constltute any Secured Party as a mortgagee

" __|n possessnon :

“ l‘ 44 E .jE:[oat"_i.ng-'_charg'es_. o

{a} - The Chargor charges by way of frrst floatrng charge all its present and future

T undertaklng and Assets of whatever type and wherever iocated

TN
* Page 11

' Judgement arlsmg out of any Property Agreement and all sumis pard or payable to o '

: “‘pursuant to Clause 4, 2 (Frxed charges), whether by reason of Iack of any thrrd party .

" ‘consent whlch is requlred or otherW|se) its rrght titte and |nterest {n‘ any) in and to- L



(0

45

@

b) .

‘The roating charge created by the Chargor under Clause 44(a) above shall be

deferred in point of pnonty to aII other secunty or secunty rnterests created under L

Toor pursuant to this Deed. .

“The floating charge created b'y. the Chargor under Clause 4.4(a) above is a "qualifying - |

: Paragraph 14 of Schedule Bt"VOf the Insolvency Act 1986 shall. apply to this Deed. o

E

floating charge” for the purposes of paragraph'14(2}(a) of Schedule B1 to the
Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act- 2002). -

Cohversion of floating charges

By notrce Subject to the lnsolvency Act 1986 the Secunty Trustee may by notice

to the-Chargor convert the floatlng charges created by thls Deed lnto fixed charges:,.ﬁ_

N as regards aII or any of the Chargors Assets specn‘led in the notrce at. any tlme At,'.-
any tlme after the ﬂoatrng charges created by thls Deed have been converted 1o R

flxed charges the Security Trustee may by notlce subsequently reconvert |t |nto a. KR SR

floating charge by notice’in wrltlng.

- Automatic ‘conversion: Subject'to the Insolvency Act 1986 and Clause "4.5({c)

{Moratorium) below, the floating charges created by th'is Déed shall {in addition to . -
the circumstances in WhICh the same W|Il oceur under general Iaw) automatlcally be

'converted {without any notlce) |nto f|xed charges over the Assets rlghts and

property of the Chargor

'(t) ~ " on the COnvenlng “of any meetmg of the members or dlrectors of the '

- Chargor to con5|der a resolutlon to wmd up the Chargor or put the Chargor'-

'|nto admrnrstratron .

_"r(ii) ) on a resolution berng passed or an. order berng made for the wmdlng up

dissolution, admlmstration or.re- organ|sat|on of the Chargor

- {iii) ‘on the apporntment of a Irqwdator or an admmrstrator (whether out of court

or otherwrse) to the Chargor

." vy  on any. person Ievylng or. attemptmg to lévy any-distress, execution or other ’

process agalnst any Secunty Assets of the Chargor
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. (C) :

46

' f."The covenants set out in sectlons 3( 5 3(2) and 6(2} of the I.aw of Property (Mrscellaneous' C

W) on the Chargor ceasrng to carry on busrness or a substantral part of it or -

- ceasmg to be a gomg concern

on the Chargor stopprng maklng payments to its credltors or glvmg notlcex‘. '

g to credltors that it. mtends to stop payment

.(yii)'. on the Chargor creatlng or attemptrng to, create a trust over any of the.v

Securrty Assets

(vii)  on the -holder of any other Security Interest whether ranking in priority to

or pan'passu'with oh atter the charges and security 'contain‘ed' in this Deed
or the Chargor appomtmg, requestmg the appomtment of, an, admmlstrator
an adm|n|strat|ve receiver, receiver, manager ‘or receiver and manager in

. respect of the Chargor or -

-;':"any floatmg charge granted by the Chargor to any other person crystall:smg

for any reason whatsoever

. Moratonum the floatlng charges created pursuant 1o Clause 44 (Ffoar‘mg chargesj L

may not be converted mto fixed charges soiely by reason of

W "the.orbtaining- of.a morato_riu'rn; or
i) ‘-,anythi_ng done with a _view'-to' obtaining @ moratorium,,
under Schedule AT of the Insalvency Act 1986. L

lmp‘lted 'cove_‘na_nts-of;tit‘le‘ -

Provmons) Act 1994 wrlI not extend to Clauses 4 2. (ﬁxed charges) 4, 3. (Assfgnmenz) and 4. 4 _

(F/oarmg charges) ab0ve It shali be |mp||ed in respect of Clauses 472 (foea' charges), 43

. (Assrgnmem‘} and 44 (F/oaz‘mg charges) above that the Chargor |s disposmg of- the Securlty

Assets free from all charges and encumbrances {whether monetary ar- not) and from.all

other rrghts exercrsable by third parties (|nc|ud|ng Ilabllrtles imposed and rrghts conferred_

by or under any enactment).
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51

52

53

54

, ('a) -‘.}1:

‘to enter a restriction in the ‘foII'owin'g'terrns‘ o_n the.relevant'registerof title:

éwnership

~ The Chargor is the legal and beneflmal owner of, and has good and marketable title to |ts,
" Security Assets in each case, free. from securlty (other than that created by or pursuant to"

thls Deed) and restrlctlons and onerous covenants
: 'DE‘LIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

"'Th‘e Chargor shall on the date of this Deed deliver (or procure delivery) to-the

Security Trustee of, and the Security Trustee shallil- be ,ent'itled to hold and retain *

during the Security Period, all deeds, certificates and-‘other documents of title '

_relat|ng to the property charged pursuant to thtS Deed (mcludmg any lease or

' hcences relatmg to rt) where onglnals thereof are not reqwred to be reglstered

The Chargor shall at any tume as requ:red by the Secunty Trustee execute and dellver

to the Security Trustee any ‘documents and transfers to const|tute or perfect an:‘ o
eqmtable or legal charge or a pledge {at the Secunty Trustees optlon) over any *
Secunt|es |nclud|ng uncertrﬂcated Secuntles W|th|n any cleanng, transfer, settlement"_‘ S

.and/or dep051tory system and gwe any mstructaons and take any actlons the‘jrl"'__

Secunty Trustee may reqmre to achieve th:s

" The Chargor shall, if requeste'd by the Security'Trustee. execute all such documents

and do all acts that the S'ecurity Trustee may reasonably require to record‘the

©intérest of the Security Trustee in any reglsters relatlng to any reglstered tnte!lectual :

- .Property Rtghts

'The Chargor undertakes to make or procure that, there is" made a due appllcatton_r_ ::_
- to the Land Reg|5try in respect of any Land that is reglstered land (W|th the Chargor’s_’]- .

" consent as propnetor of the relevant reg|stered estate)

.

‘V”A‘r’o disposition of the registered estate- by the proprfet‘or of the regr'srered_esta_z‘e v

or by the ,oroprfez‘or of any regr'sfered c‘harge not be'rhg a charge registered befare

the entry of this resz‘rrctron /s to be regrstered Wfthour a wr/tren consent signed by

A ,the proprretor for rhe time bemg of the charge in the.debenture dated [

. ‘Page 14~




P

5:.5 _ .

] m ﬁavour of Bardays Securrry Trusree !.rmfz‘ed (to ho/d on trust for ana’ on

beha/f of z‘he securea' pames s,oeaﬁed thererrr} as referred to in z‘he cf?arges regrsrer

or z‘herr conveyancer and

'to e‘nte_r”:an' obligation' to Tnake -further. a_dvances on th_e relevant register of title:

‘The Chargor- ce_r’tiﬁes_:'to the Land Registry that the’ Security Interest created under

or purSUant "_'to this Deed does - not contravene any of the provi_sions of the

memaorandum or articles “of association or other constitutive documents ‘of the

4 Chargor.'

The Chargor shall if requested by the Security Trustee execute and dellver to.the -

provrder of any Insurance Contracts such notlces and other documents as the :

s Secunty Trustee may reasonably requ:re in relatlon to the assrgnment by way of

- SECUF’Ity

57

B

The Chargor undertakes not to- amend vary or waive the terms and cond|t|ons e

' relatmg to any Insurance Contract W|thout the pnor wntten consent of the Secunty -

B

Trustee o _' R -

NOTICE:OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Security Trustee shall constitute '

notice to the. Barclays Account Bank of the secunty created over each Fixed Charge

Account and each related Deposnt and the Chargor lrrevocably |nstructs the Barciays

- Account Bank that |t shaII and the Barclays Account Bank conflrms and agrees that’ |

j"wul upon any directlon by the Securlty Trustee or’ persons authonsed by the

o Secunty Trustee followrng the service of a default notrce or follownng any failure to

6.2

pay any of the Secured Obhgations when they faII due, only act in accordance wnth
the mstructrons glven by the Securlty Trustee- or by persons authorlsed by the_'

Secunty Trustee |n relatron to each Fixed Charge. Account and each related Dep05|t

«

ThefChargor shall, on ‘the reqoest of the Security Trustee folldwing the service of a

"def_aul't_ notice or following afy failure to pay any of the Secured Obligations when

.they fall due, deljver'to the Security Trustee (or orocure the delivery of) a Notice of .~ -

Page'_1.5



(b)

(c)

i

~Account Security duly executed' by, or on behalf of the Chargor in respect of ‘the

- Accounts held with any bank, building society..financial institution or other person -

(other. than the Barclays rAcc‘cunt Bank)' (if any} 'and the-related Deposits and- the‘

Chargor shall use all reasonable endeavours to procure from the reC|p|ent of such

. ‘Notice of Account Secunty an acknowledgement in the form set out in therem
" RIGHTS UNDER SECURITIES .

Unless ‘and until this Deed- becomes enforceable or the Security Trustee directs -t

. otherwise:

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

by the Security Trustee {or its nominee) shalt be released to the Chargor;

all voting and other-rights and poWets attached to ar confetred upon the Sec'ur'ities‘_ ,l 3

“shall . contmue to be exerclsed by the Chargor for Q- Iong as it remains thelr

‘reglstered owner; and

. the Secunty Trustee will, where it {or |ts nommee) is: reglstered as holder of the‘j‘f'jﬂi I

Securmes exercise aII votlng and other r|ghts and powers attached to the Secunt|es O

as the Chargor may from tlme to, time in wntmg reasonabty direct (and in’ the"‘*""

absence of such instructions the Securlty Trustee ar |ts nommee shall not exermse .

any such rights), and the Security Trustee shali mst_ruct any_ nominee for the time

" being registered as holder of the Securities accor’dingly. '

- At.any time and from tirne'to'tirne after this Deed becomes enforceable- or the

" Security Trustee ‘directs:'

@

. :Securltles (notW|thstandtng that they may have accrued ln respect of an earllerf

all and any dlwdends and other d|str|but|c>n5 accrumg on or derlwng from the -

perlod), including W|thout.f|rn|tat|c>n, all money.:pa_yab_le |n__tespect of_,thern,-whethet :‘_ o
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_ -'-'(b].-‘-

.'(c.'} "

73

' "".i\‘by way of conversaon redemptlon bonus optlon d|V|dend |nterest or otherwwe

) shall

iy )f , ‘|f recelved by the Chargor (or any nomlnee of |t) be' held on trust for the’
.Secunty Trustee and {if requested by the Securlty Trustee) |mmed|ately be
‘paid. and transferred to the Securlty Trustee and: ' '

(i)  whenand if rec_eived by the Security Trustee (or its nominee) shall form part

. of the Securities and be held by the Security Trustee on the terms of this

"Deed as addmonal Secunty {(and, if cash be. pald |nt0 a cash collateral';

o deposrt account and may be appl:ed by the Secunty Trustee at any time i

" “‘and from t|me to tlme thereafter in or towards the drscharge of the Secured

i Obhgatlons as, the Secunty Trustee th|nks frt)

‘foI'Iching the: 'Se'c'urity-iT rUstee Servingj n’otice on the Charg'er' theSecuri.ty Trustee
-""'_{or |ts nomlnee) may from tlme to ‘time. exercise (and may from time. to time. direct

- the exercrse of) all votmg and other rlghts and powers (by statlte or otherwrse)

' '_'attached to-or conferred on the Securltles in such manner- as the Securlty Trustee

in |ts reasonable drscretlon) thinks fit and the Chargor shaII and shaII procure that.

_ _any nomlnee of the Chargor shall, camply W|th any such d:rectlons of the Security -

: Trustee (or rts nommee) For the avoidance of doubt until- such time as the Secunty
s "Trustee (or rts nommee) takes any steps to exercise any votmg or other nghts and :

_powers attached to or conferred on the Securltres aII such nghts and powers shall -

s remaln wrth the Chargor and

' the-"Chargor'shaII (and ish'all precure that any nominee of it shall), if required by the
: 'Secunty Trustee .agree. to accept short notice for and to attend afl or- any meetings -
.or class meetmgs of.the holders of the Secuntles to appount ‘proxies and exércise -

“all votlng and other- nghts and powers which may at any trme be exercisable by the

: holders of the Secunt:es as the Secunty Trustee may from time to tlme direct.

The"riughts and -povyers attached te or conferred upon the ‘Securities shall, for the

purposes -of Clause 72(b) above lnclude (without ||m|tat|on) all powers given to

. frustees by. the Trustee Act 2000 in respect of securities subject to a trust and shall -

s be exermsable W|thout any need for any further consent or authorlty of the Chargor
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8.1

(a)

©

REPRESENTATIONS

The Chargor represents and warrants that;

it has_full power and -authority and is legally_ emoower_ed to enter into this Deed:

~and.to grant security over the Security-'Aésets'_on_the'terms set.out herein;

it has taken all necessary‘actions (including 'corporate‘a'ctions) 1o authori'se thef(-_",-.t
. acceptance of and the exerdse of |ts rlghts under thls Deed and the . performance'-‘i,' o
' of its oblrgatlons under th:s Deed and all other documents to be entered mto by it

in connectlon hereW|th

there is no legal or other restrlctaon on |ts ablllty to enter into and perform its

'obllgat|ons in respect of this Deed mcludrng that such entry or performance will

not const|tute a breach of any. law regulahon or. 0ff|<:|a| dlrectlve to whlch ftis

S subject or any agreement by whlch it'is bound

(d)

' __(el .

)

@

-~

this Deed will be valid, brndi'ng-andj e’n‘forc‘:eable in.accordance with its térms; ..

1
Lo

neither the Chargor nor "any..of its 'affiliate‘s,is'eith'e'r:-'-rr_ o

O .Itsted or is owned or controlled dlrect[y or |nd|rectly by any person whlch |s_,‘-.,. A S B

:Irsted onan SDN' Lrst or I E L

(il located, organised or resident in ‘a country which is the sibject of sarnctions' R

by any Authority;”

‘no Security lnterest (other than. the Security Interests c’reated or expressed to be
created by -or pursuant to thls Deed) exists on, over or in relatlon to any of the. :

‘ Secur:ty Assets at the date: of thls Deed

any Securrty Assets in the form of Securrtres are fully pald and. not subJect to any o
option to purchase or 5|m|Iar rlghts The constrtutronal documents of companles]'

whose Secunttes are subject to the securrty created by tl’llS Deed do not and could':‘ e

not restrlct or inhibit any- transfer of. those Secuntles on creatlon or enforcement of

3

the Secunty, and
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1 h,.(h').-.: 'na warnlng notlce or restrrctrons notlce" '{as deﬂned in Clause 1(2) of Schedule'
: 18- of the Companles Act 2006) has been |ssued in respect of all or any part of the

‘ Secunhes

B Each of the above representatlons (excludmg those sef out |n Clauses 8 1 and 8 I(g)) will .
be’ correct and complled within all respects at alt trmes durmg the Securlty Perrod as if

: repeated by reference te the then exlstlng cwcumstances
9. G‘ENERAL Ult_;IDERTAKIN'GS ,
;"_-'.,The-'_Gharg‘qr"undertalt'es to‘pro_cure‘that:"_" .

. (a) T 'it?_sha_il 'not n'rr_ak_e lany "rnate'r_ial‘_‘cha'nge' in the s_cope or naturebf i'_rs_ business;

) ‘-._r-‘rf the Chargor is. a partnershlp, it shail notn‘y the Secunty Trustee in wntrng S
. rmrned|ately of any change in- the rnernbershrp of the partnershlp Whenever_

."_‘possrble such ncmfrcatron shall be grven in advance of such change and

© . if t-he'Chargor comprises one or more trustees, the.Chargor shall give to the Security

- Trustee not less than 28 days' prior written notice of the proposed retirement of ©

) tany trustee or the appmntment of any new trustee (whrch shall not’ be ef‘fected :
‘_wrthout the pnor wntten consent of the Secunty Trustee) and shall notrfy the )
‘-;“Secunty Trustee |n wrltrng |mmed|ately upon the death of any trustee or “the

S dlssolut|on of any f|rm or ccrporatlon act|ng as trustee
S0 _Inr_cJRMA_Tlor\r_' Ann ACCESS

101 _"_._~The Charger'shall f"ro-‘m time to time dn réqUest by the S'écurity’ Trustee, provide the: ‘

'jSecunty Trustee W|th such |nformat!on and documentatlon as the Secunty Trustee_

- ;may reasonably reqwre relatlng to the Security Assets and its comphance W|th the = --

terms of this Deed.

10.2 The_Chargor. shall nermit the Security Trustee, its representatives, professional
advisers and centractors free-access at all reasonable times and on reasonable
notlce 1o lnspect the Secunty Asséts (mcludmg, without Ilm:tatlon for the purposes_

of conductrng a valuatlon of the Secunty Assets)
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10.3

1.

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

or.administrative proceedings commenced, pending er threatened against it or any-

“of its Subsidiaries or any other event which is reasonably likely, to adversely affect

the value or otherwise deprecrate, impair or. preJud|ce any Secunty Asset or resu!t

“in the secunty created by this Deed becomlng enforceable
| PRIORITY OF CHARGES

g - Any mortgage asslgnment flxed charge or other flxed secunty the Chargor creates‘:' 3

~in the. Secunty Trustee s favour wrll have prlorlty over the floatlng charge created (.

. by Clause 44 (F/oaz‘mg charges) unless the Securlty Trustee states otherwrse

11.2

12,

121

122

Any‘”debentures assignrnent m'ortgages or c-hargesf(fixed or floating) which the'

_ Chargor creates in the future [except those in the Secunty Trustee 3 favour) shall be

' expressed to 'be subject to this Deed and shall rank in order of priority behlnd the

securlty created pursuant. to this Deed ‘

. _CoLtec;"rlo_N OF RECEIVABLES

" The Chargor shaII coIIect and realrse All Recelvables and |mmed|ately on recelpt pay | -

-,all maoney which zt rece|ves in’ respect of them mto the Chargors bank account Wlth'-; - "
~ the Barclays Account. Bani( or |nto any other account speC|ﬂed by the Securlty;;-‘r_-:-:-..
Trustee and notrﬂed in. wrltlng to the Chargor (whrch may rnclude a@n account he!dllj‘.
witha member of the Barclays Group) in. each case. on such terms as the Secunty '
j Trustee may d|rect Pendmg that payment the Chargor will hold all money S0

recelved upon trust for the Securlty Trustee, separate from its own money The' Jo

Chargor may not, W|thout prlor written consent charge factor, dlscount a55|gn

7..postpone subordinate. or vva|ve its rlghts in respect of any Recelvable in favour of

_"any other person (other than the Secunty Trustee) or purport to do s0.

If requ|red by the Securrty Trustee the Chargor shall serve notice, in such form as'
the Security Trustee may reasonably requrre on- the account bank (if nota. Flnance_:_

Party) of the securlty constrtuted by th|s Deed
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123

'lf a credrt balance on any account of the Chargor wrth any member of the Barclays .
' .-'3Group rncludes proceeds of Recervables credlted or transferred’ to-that account the

. Secunty Trustee has an ‘absolute d:scretron to direct the relevant member of the .

Barclays Group to permit or refuse to permit the: Chargor to utilise or withdraw that .

credit balance and-the S'ecurit'y Trustee may in its sole discretion at any time ‘direct

'the relevant member of . the Barclays Group to transfer all of any part of that credit

‘:balance to any other account of the Chargor W|th that member of the Barclays

' 'Group, or to a suspense account opened for the purpose of holdrng or realising - .

124

such funds or |n reductron of any outstandrng Secured Oblrgatrons The Partres
N ‘"hereto agree to comply wrth and take any necessary action to effect any of the-

:‘-drrectlons grven by the Secunty Trustee pursuant to th|s clause 12 3

if the Security Tr‘ust'e'e rel'ease's waives or postpo'nes' its rigwhts in: respect'of ‘any

Recervables for the: purpose of enabling the Chargor to factor discount or otherwise

: seII them to a Secured Party of to a third party, the charges created by this Deed ,

_erl in-all other respects remasn in full force and effect In -partrcular all amounts

due to the Chargor from the Secured Party or the third party and-any Recervables

3 _:re assrgned or due to be re assrgned to the Chargor will be subject to the relevant.' -

.‘_. frxed charge detarled |n Clause 4 ) (erd charges), SUbjECt only to any defences or

13- Cd\rENAst;REL}\TINe T0 LAND AND-OTHER ASSETS.

SA31

(b)

' jagarnst the Chargor .

nghts of retentron or set of‘f whrch the Secured Party or the thrrd party may have::

¥

',The'Char'gjor shall:

keep |ts Land plant machlnery computers, vehrcles office or other equrpment in

good and substantral reparr and condrtlon to the satisfaction of the Secunty Trustee;

- perform .and observe i_n,aII_ material respects -all the covenants, conditions and

: ._‘-'stipulatio'ns"(whe'ther as landlord or 'tenantJ in any. Iease 'agreement for lease or”

other rrght to occupy in: respect of- any of its Land and shall not do or permlt 0. .

- subsrst any act or thrng as a result of whrch any such lease, agreement for lease or

"_"other rrght to occupy may be. SUbJE‘Ct to determrnatron or rrght of re- entry or

‘ o forferture prror to the exprratron of |ts term
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(c)

(o

@)

(f)

@

132

(a) :

O

@

.hot at_ any time without ‘the prior written consent of the ':Sec.'urity Ttustee_, sever or’ )

remove any of the fixtures formifig part of its Land or any of the' plant or machinery _‘
{other than stock in trade or work in progress) on or in its Land, if to do so would
reasonably be expected to have a materially 'adyers'e-effect of the value, saleability

or use of the Land or the enforceability-of this Deed;

comply with all plannlng Iaws and regulatuons and the terms of any authonsatlon-

. in respect of any: such plannmg Iaws and regulatlons in each case relating to any

'of |ts La nd

y obtaln and maintain in full force and eﬁect aII Enwronmental Approvals and ensure o

" that the busmess and/or operatlons carrled on at the Land comply in all respects“

with all En\nronmental Laws and En\nronmental Approvals

~ promptly.on becoming aware of it, ihforr'n the Secdrity Trustee of any Environmerital

“Claim which has been made or threatened agarnst the Chargor ar any occupler of _

the Land or any of the officers of the Chargoar in the|r capaaty as such, settmg out

“the action wh|ch is tq be‘taken W|th re_spect to that _Env_lronmentat Claim; and_ s

'7 notlfy the Security Trustee promptly on becom:ng aware of any Enwronmenta! a

' Contamlnatlon at or brought on to the Land or cwcumstances likely ‘to Iead to::
_Enwronmental Contamrnatlon WhICh mlght glve rise to any Enwronmental Clalm : :

and take or procure the takmg of all necessary actlon to deal wnth remedy ori; N
_-remove from the Land or prevent the |ncur5|on of (as the case may be) that

Env:ronmental Contammatmn or cwcumstances Ilkely to lead to Enwronmental"'
:Contamlnatlon so as 1o prevent-an Enwronmental Clalm endeavourmg always to ©

_mlnrm|se the danger or harm ansmg to the Envrronment

The Chargor shall not, with-:_)ut the Se'cu'rity Trustee's prior written consent:

grant or agree to grant (whether m exerdse of or |ndependently of‘ any statutory o

: power) any Iease 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 tenancy;
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S (d) - part W|th or share posse55|on or confer upon any person any contractuat Ilcence or .

rlght to occupy, '

(e) _consent to any assignment-of any tenant’s interest undér.any lease or tenadncy;
RO ,.“f'fagre’e t'o anyrrent._review‘ in-respect of_:any lease or tenancy;'or '
o (g) serve any notrce on’ any former tenant under any iease or tenancy (or any Chargor B

r-'":o‘ ‘that former tenant) wh|ch would entltle |t toa new Iease or tenancy, in respect

of aII or any part of ItS Land

133 lf the Chargor farls to comply W|th -any of the undertak:ngs in th|s Clause 13, the
. Secunty Trustee (and its. agents and contractors) shaII be entltled to do such things -
‘as |t consrders are necessary or des:rable to remedy such fallure The Chargor shall .

‘_ |mmed|ately on request by the Securrty Trustee pay the costs and expenses of the -
Securrty Trustee {and its agents and contractors) lncurred in connectlon wrth any -

" action taken under thls Clause 13
L4 AccouNTs
‘Notif.ic'at‘i'or_ifa’nd:\_farfat‘ioh:\ F

""ﬂ"_‘ The Chargor shaII promptly dellver to the Secunty Trustee on the date of thrs Deed (and if -
any change occurs thereafter on. the date of such’ change) detarls of each A55|gned Account
opeiied or mamtamed;by- it Wlth‘-any bank. bwldlng.socrety, frnandal-ln_strt_ut!on or other.' '

persan,
142 - Sei:urity Trustee rights :

At any tlme and from t|me to time after this Deed becomes’ enforceable or the Secunty ‘

Trustee dlrects the Securlty Trustee shaII be entitled, wrthout not:ce or further demand to:

' : (a_)' o :'dernaln'd’, recefye‘.and“apo!_y_agafnst the.S‘ecu‘red-Obli'g'ations;-,all and.any'monies due

-~ under or_'_a'r_ising_'o_ut:of.eac'h"A'ccount'(inctudi.ng the related Deposits);
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() .exerc|se [n reIatlon to each Account aII such nghts as the Chargor wds then ent|tled‘

'to exercise, in relation to such Account or m:ght but for the terms of this Deed |

exercise; and

() make any direction or instruction to the Barclays Account Bank or any bank, buitding
society, financial institution or other person at which an Asé;igned Account is h‘eld
to give effect to this Clause 14.2.

143 Te'rma'_Of Accoun'ts_‘

-

E'xc'ep‘t with the Security Trustee's prior' written consent and subject to Clause 144 (Partial .

mafumj/) each Fixed Charge Account shall be rna:ntalned on the terms that any relevantf' o

"Dep05|t shaII mature on the earller of

[a)‘ .'the flrst ttme at whlch |) there are no remalnlng Secured Obllgatlons and (n) ‘the . o

.relevant Finance Party is not under any oblzgatlon or habmtyr (actual or contlngent)""j-l
to make advances or prowde other financial accommodatlon which, if made or

provided, would give rise to any Secured Obiigations; and

- (b close of business in London:on t'he' dat'e on which any of the Secured Obligations
- shaII have becorne due and payable and shall not have been pald upon becommgj;'

50 due and payable,

S0 that at such t|me as any such credlt balance shaII mature {or at any time thereafter) the o

Secunty Trustee. may exerc:se in relat|on to that cred:t ba!ance any nghts of set off |

' combmanon or consohdanon to whlch any of the Secured Part|es may be ent|tled under E i

thlS Deed any other contract or at Iaw
144 Partial maturity

_ If on any day, any of the Secured Obligations become due and payable and have not beEn
paid by close of business in London on the same day, then only so much of the Dep05|t
'from time to time on any aned Charge Accounts shall mature as equals the amount. of the |

Secured Obhgatsons which became due and payable and had not been pald by close of"

’ b_usrness ‘on t_h,_at day.
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14.5

Interest on Deposit

- Interest shall acctue on each Deposit on any Fixed Charge' Accounts at such. rates a'h_d b'je‘

payahle on such d_a'tes and in such manner as agreed by the parties trom_time_- to time. -

© (b} .

J:._Restric'tions".on-De’;i_oisit:s-": LT Lo R I R

: (a) ‘ "‘-‘_:-The Chargor shaII pner o’ th|s Deed becomlng enforceable or unless the Secunty

X Trustee othen'wse dlrects be enttt!ed to recelve W|thdraw or otherwme transfer any_ .

"credlt bafance from time to tlme on any Account

“;At any t:rne and frorn t|rne to time after thls Deed- becomes enforceabie ar the -

Secunty Trustee dlrects the’ Chargor sha!l not-be entitled to receive, W|thdraw or-

otherW|se transfer any Deposit from time to time on any Account except with the'

"prlor wntten consent of the Secr.mty Trustee.

‘,-'.NEGATNF, PLEDGE .

- TheChargorshaIInotw:thout the p'rior \'.yritten'r-,c_c‘inse,nt‘,of_.-the Secu_rity T ru"st'ee:

o .‘create agree to create or permlt to exist any trust lnterest or Secunty Interest

by

| 152

v "_(howsoever ranklng m pomt of prlonty) of any’ nature whatsoever (lncludlng suchr T
l -';._as anses by operatlon of Iaw or any enactment) in, over or affectlng all or’ any part,

f,of ltS Secunty Assets or -

subject to 'Clau‘se 15.2(b) oe‘iow.f part with, grant-or enter into'a lease'of, sell, transfer,

assign or otherwise disp_o'se of tincluding- by way of (;Ieclaratio:n of trust)-als or any

part of its Security Assets-or any interest 'in-thenn or agree t'o_do s‘o.

The Chargor undertakes to the Secunty Trustee that save as expressly permltted by

‘--;"-':'.the Securlty Trustee in wntmg it wu!l not

;create any mortgage or any f|xed or floatmg charge or other securlty, over any of

"the Floatlng Charge Assets (whether having prionty over or ranklng -pari passu with

or subject to the floatmg charges created by thls Deed) or
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(b)

- way of saIe in the ordmary course of busmess

16,

161

_ subsequent interest or Secunty Interest affectlng any Secunty Asset

HOS

; seII transfer part W|th or dlspose of any-; of the FIoatmg Charge Assets except by

' _.PRVEseavAnoN OF SECURITY
_ Ruling off

.If any ‘Secured Party (in th|5 Clause 16.1, the refevant Secured Party) receives notice of any ,

:

eac-h of the Secured Parties may open‘a new account or a:ccountsin respect of the~f

a Chargor and if any Secured Party does not open a new: account it shall neverthetess

 be treated .as if it had done so ‘at the tlme when the relevant Secured Party had' B

G

16.2

If at any tlme the Secured Oblrgatnons shall have been pald and dlscharged in fuII and the“‘_;.-“., B

Security Trustee is sattsﬂed that none of the Secured Partles has any commltment obhgatmn-r:, : R

received the notice; .

all payments made by the Chargor to- any Secured Party after the relevant Secured-‘_’—_._‘;';,‘ I
'Party receives ‘such notrce shall be credrted or be, treated as ha\rlng been credlted B
toits new account and-in no clrcumstances whatsoever shall such payments operate i

to-reduce the amount due from the- Chargor to the relevant Secured Party at the

tlme when the relevant Secured Party had recmved the notlce and

' _.;aII payments made by a- Secured Party to- the Chargor after any Secured Party

: _recelves such notice. shall be deemed to have been first: made out “of any payments:', ‘

last recewed into any account of the Chargor wrth any Secured Party

sRel'ease' . T L.

or I|ab|!|ty of. any kind (present or future actuat or contlngent) the. Securlty Trustee wrtl at :

the request and cost of the Chargor re- assrgn the Secunty Assets to the Chargor orl"

otherwise dlscharge the secunty constltuted under thts Deed
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163 -

'Iiete.ntion of Charges .

s Notw‘ithstanding_,C!aus_e ‘1'6.."72'_ (ke{ease)_: Ve L - R

a) . -1f the Secunty Trustee shaII have reesonable grounds for belrewng that the Chargor

o may be msolvent bankrupt or unable to pay |ts debts as and when they fall due or

' ‘?‘M.that the value of the Chargor’s assets may be Iess than the: amount of its Iuabllltlesf

' _taklng mto account lts contlngent and prospective Iiabrlmes or may be deemed for '

RN

o assUrance, s'e_cunty', guaran_tee' o'r payment can be'.av_oided_'or invalidated;,” =

T the purposes of any law to be msolvent or bankrupt as at the date ot any payment_' '
‘ ‘,made by the Chargor to any Secured Party, then the Secunty Trustee shall be at

vI|berty to retam the secunty contained.in or created pursuant to this Deed, until the

expry of a perlod of one month plus such statutary penod W|th|n wh|ch any-

%

-_the Secunty Trustee shall be abte to exercuse |ts nghts under paragraph [ above -

g ‘notW|thstand|ng (l) the payment and dlscharge |n full of all Secured Obllgatlons or

K (n) any release settlement dlscharge or arrangement that may be g|ven ar made

o '.by the Secured Party on ‘ar- as a consequence of such payment or’ d|scharge of' ,

«

'or corporate actlon is taken in respect of the Chargor in relatlon to or w:th a view

) :Ilablllty, and

) tf at any trme W|th|n such penod as is referred to in paragraph (a) above, any stepﬁ '

tD-any lnsolvency bankruptcy, admlnlstratlon wmdmg up ar recelversth

. proceedlngs or procedure as set out in Part 26 of the Companies Act 2006 or in the

' Insoivency Act 1986 or in relatron to or W|th a vuew to any analogous proceedlngs'

S or procedure in anyyunsductron the Secunty Trustee shaII be at Irberty to continue

ey to retaln such secunty for such further penod as: the Secunty Trustee may reasonably -

: 7‘3"_',__-determ|ne and such secunty shaII be deemed. to have contlnued to have been held

17.

171

"Obllgatlons

T oas secunty for the payment and dlscharge to’ the Secured Part|es of aiI Secured )

FURTHER ASSURAN'(.:ES“ -

The Chargor shall on demand execute any document and do any other act or thing

{in either case, at the expense of the Chargor} which the Secunty Trustee or any
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17.2

(@)

S )

| ',(df-

o ‘and confnrms and agrees to ratlfy and conflrm whatever any such attorney sha!l do‘_.f." I

other Secured Party may reasonably speofy for protectmg, presemng or perfect:ng.rl

,_'-any secunty created ar |ntended to; be created by th|5 Deed or for faohtatmg the .
: reahsataon thereof or otherwrse for enforcmg the same o exerc:srng ‘any of the”"
- powers r|ghts and dlscret|ons of the Secunty Trustee ar any other Secured Party";:-"""

 under th|s Deed, mcIudmg the executlon of all releases transfers a55|gnments and”

other documents and the giving of all notlces orders mstructlons directioris and:,

requests for any consents to enable the property to be charged which the Securlty

. Trustee or any other Secured Party may reasonably request and the Chargor_

irrevacably and severally by way of security appoints the Secunty Trustee (and any'

Recewer or Delegate appomted under this Deed) as its-attorney in its name and on - .

its behalf to sign, execute and dellver all. such documents and do any act or thmg -

as the Securtty Trustee may thlnk fut

The Chargor by way. of‘.'security irrevocably"and sey'erally appoints the' S'ecu'rity,; o
\ Trustee (and any Recelver or Delegate appomted under th:s Deed) to be |ts attorney '-

' with fuII power of substltutlon on |ts behalf and in |ts name or othervwse at such o

time and in such rnanner as the attorney thinks, f|t

- prior to service of a default notice or any demand for payment, to do anything

which the Chargor is obliged to do und_er this Deed (but has not done};r

.on and after service of a default notlce or any demand for payment, to do anythlng _

: wh|ch the Chargor is obllged to do under this Deed and e

-

‘ -to take any action. Wthh is. anollary to. the exercise of any of the rlghts conferred ‘ _A
- on the Security Trustee or any other Secured Party, in, relatlon to any Secunty Asset'_:'
- or under thus Deed or any other agreement W|th the Securlty Trustee or any other

Secured Party, the Law of Property Act 1925 or the tnsolvency Act 1986 and ratn‘les‘-:- SR e

or purport to doin the exercise or purported exercise of.all or any of the- ‘powers,

. authorities and discretions referred to in this Clause 17.2."-
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18

a8

,,_.'I_EN_roacE:M__EN,T_ XA

On and after serwce of a default notice or: any farlure to pay any of the Secured :

Obllgatlons when they faII due or a request from the Chargor to the Secunty Trustee e

- “Qi‘—that rt exerc:se any of |ts powers under th|s Deed (or- |f any steps are taken to L

.“under thls Deed shall be. |mmed:ately enforceable -and the- Securlty Trustee W|thout, o

O

e
| '{d} o

182

' _"'appomt an admlnlstrator of the Chargor} the Securlty Interests created by and y

\preJudlce ‘to the powers conferred on. it by wrtue of the Law of Property Act 1925,

shall be entltled to

secure_and p_erfectits title ,to“all orany part of the Security Assets;

. -Eenforce a!l or any part of that Securlty at the times, in the manner and on the terms . ..

% |t th|nks th

take possessmn of and hold or dlspose of alI or any part of the Secunty Assets (and

- 'Aany Assets of the Chargor whlch when got in, w0uld be part of the- Ser.urlty Assets)

Jat the tlmes in the manner and on the terms ‘it thlnks flt and

transfer or othenNise dlspose of any Sewnty Asset and to glve good dlscharge for o

any rnoneys recewed by the Securlty Tristee in exercnse of such power of sale and/or :

disposal,

_If no default notlce has been served on the Chargor the Securrty Trustee shalt as

500N, as reasonably practrcable after exerasmg any power pursuant 6. Clause 181

s ; _above notlfy the Chargor of such exercsse

s

,To the extent that the Secunty Interests created by th|s Deed const|tute a secunty

‘ ',flnanual coIIateraI arrangement ‘and the Securlty Assets const|tute "financial

' _collateral for the purpose of the Financial Collateral Arrangements (No. '2)
‘ Regulatrons 2003 (the Regulat:on.sj the Security Trustee shall have the right on
" -gl\rlng prlor ‘notice: to the Chargor at any time after the Securlty Interest becomes

' enforcea.ble, to approprlate all of any part of the Security Assets in or towards

discharge of the Secured Obligations. The parties agree that the value of the

. appropriated Seciirity Assets shall be, in the case of cash, the amount of cash.
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o appropriated and, in the. case of. Secuntres determrned by the Security Trustee by'-

18

.20, .

201

202

' const|tut|ng any Secured Obllgatlons o

_acceptable to the Security Trustee agalnst Ioss or damage by fire and such other -

reference to any publlcly avarlable market prlce rn the absence of which by such
“other. means: as the . Secunty Trustee {acting reasonab[y) may select mcludrng,' .
without Irmrtatron an mdependent vaIuatlon The partles agree that the va!ue of - L

each Account shall be the. amount of the credit baiance on it, together wath any,‘,.i S

accrued but unposted |nterest that is pard in relatron to that Account at the tlme;n, o B

the tight of appropnatron is exercrsed For the purpose of Regulatlon 18(1) of the-"__j'... T

‘Regulations, the Chargor agrees that any such determmatlon by the Secunty Trustee

will constitute a valuation "in a commercrally reasonable rnanner"

CONTINUING SECURITY

The security constituted by this Deed shall -b_e-_conttnuing,.-is made for securing . -
) further advan‘ces and will‘e-xtendto the ultfrnate balanc'e of the Secured Obligations ’
' regardless of (iy any rntermedlate payment or drscharge in whole orin part and (u)

p any amendment vanatlon restatement asmgnment‘ replacement refmancmg‘ -

novatlon or departure (however substant|al or matenai) of to or from any document

INSURANCE

The Chargor must insure all insurable Assets withan-insurance office or underwriter .

- risks as the Security Trustee may specify from time- to time. ‘This insurance cover' )

must be for the full replacement value and he rndex Irnked The Chargor must also-"

R malntam “all other |nsurances norma[ly malntarned by prudent companles wrth-—-'

_ 5|m|lar act|V|t1es to those of the Chargor ar as the Secunty Trustee may requtre

"The Chargor must punctually make aII premrum and other payments necessary to--:-.?""l‘- L

- - effect or marntarn these rnsurances and produce recerpts for these payments at the;

request of the Securlty Trustee If at any tlme the Chargor falls to have the requrred -

" insurance cover in place ar to produce any- recerpt on request or to depdsit any -

policy with the Security Trustee under‘ Clause 5 (De/}.'very'of Docurnents of Title and

Registration) or on request, the. Security Trustee may take out or renew any h
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203 -

' .'flre or otherwrse to sard |nsurable Assets ar any part thereof {whether effected or

21Anmmsmm s

o "'21-.1_

: 21.‘2',-'-

BRFIE R

22

221

:-':|nsurance in any um and on any terms the Secunty Trustee thlnks appropnate and

'.t'-:"-'recover the costs of dorng so from the Chargor o “

AII monles recerved on any msurance whatsoever in respect of Ioss or damage b_y

- T‘mamtarned by the Chargor m pursuance of its obllgatlon under the covenant

contained in this C!ause 20 {/nsurancé) or mdependently of or otherwise than in -

p'u_rsu‘an‘ce of such abligation) shall as the Security Trustee requires either be applied
in making good the loss or_ damage in respect of which the rnonies are received or
'.b-e. paid to the-Security ‘Trustee in-or towards- payrnent of the. monies for the'time
= f.bemg secured by thrs Deed or. such part or parts thereof as the Securaty Trustee'

Lo may requwe L

Y any t|me and from t|me to time. after th|5 securlty becomes enforceable or |f the

,Chargor 50 requests the Securlty Trustee in wrltlng from tlme to tlme the Secunty .

Trustee may appornt any one or more quallfled persons to- be -an. admm:strator of -

. the Chargor to act together or mdependently of the other or others appomted (to

. the extent appllcable)

Any such appoint'ment may be made pursuant 19 an applic‘ation 1o court under-,

N

g ;:paragraph 12 of Schedule 51 ofthe Insofvency Act 1986 (Admlnrstratron applrcat:on}f
- or by flllng specmed documents wrth the court under paragraphs 14 to 21 (rnclusrve}‘ '

_'of Schedule B1 of the Insolvency Act 1986

In th|s CIause 21 a qualrfred person means a person Who under the Insolvency','
.Act 1986 is quallfled to act as an admlnlstrator of any COmpany or mdrvrdual wrth_ -

respect to whach that person |s appornted

RECEIVER

Appointrnent of Receiver

At any trme after thiS securrty becomes enforceable,-or if the. Chargor 50 requests

e the Securlty Trustee in wntlng at any time the Secunty Trustee may, - (un]ess
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ECE

f 22.2

(@)

' precluded by law) wrthout further notice appomt under seal or in wrltmg, any one

or more gualified persons to be a Receiver of aII or any part of the Secunty Assets '

to act together or |ndependently of the other or others appomted to the extent

: appllcable

In thrs CIause 22, a quallfled person means a person who under the lnsolvency_-_ .
"Act 1986, is- qualified’ to act as a Recelver of the property of any company or

: ..lnd|V|dua1 with respect to whlch that person is appomted

. Powers of Receiver

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

sh‘aII' (subject to" any festrictions -in. the instrument appointing him but

-‘notmthstandlng any wmdlng up or dlssolutlon of the Chargor) have and be entltled

1o ‘exercise all of the r|ghts powers and. dlscretlons as varled and extended by the s

provmons of thIS Deed conferred by. the Law of Property Act 1925 on any FECE‘IVEFV'

- appomted under that Act and those conferred by the Insolvency Act 1986 (and 16
use the name of the Chargor for aII or any of such purposes) If at any tlme there

‘is more than one- Recewer in respect of all or any part of the Securlty Assets each‘l_;f EER
: such Recewer may (unless othervvlse stated |n any document appomtlng that S

.'Recelver), exerose “all, of the powers conferred on a Recelver under th|5 Deed or-'_ S o

under the InsoIvency-Act _1986 tndl\fldually and té the “éxclusion of_each other

- Receiver.

The rlghts powers and: dlscretlons referred to |n paragraph {a) above mclude,"_ .

(wnthout I|m|tataon) the nght power and/or dlscretron (as the case may be)

iy 'Take possessmn to take |mmed|ate possessmn of get in and collect the

. Security Assets or any part of the SeCunty Assets whether accrued before or o

after the date of h|s appomtment

Giy - -Carry on busmess to carry on’ or. manage the busrness of the Chargor as""_--i‘

. the Recelver may thlnk fit or. to concur in or authonse the management of

©oor appomt a manager of the whole or any part of the busmess of the Chargor
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i

Protection ' of “assets: to  make and éffect all repdirs, alterations,
“improvemients, replacements, developments, - demolitions and insurances

',_'(inclu'di'ng ind'emnity insurance and performan'ce-bonds and guarant"ees) and

do all other acts which the Chargor mrght do in the ordlnary conduct of its

busrness as well for the protectlon as for the |mprovernent of the Security

"Assets and to commence and/or complete any burldlng operations on any

Land eecured pursuant to this Deed and. to apply for and maintain any

plannrng permrssrons bt_iilding'regulation appro\rals and any other

. permmsrons consents or Ircences in each case as the Recelver may in rts'

‘."'absolute drscretron thlnk f|t or concur: |n any of the foregorng

",'_\"Employees and adwsers to apposnt and dlscharge managers offlcers o
agents accountants servants workmen and ‘other advrsers for the purposes

' ;'of thls Deed upon such terms as to remuneratlon or otherwme as the

) Recelver may thmk proper and to drscharge any such persons appornted by -

.Vthe Chargor o

W

'Borrow money to borrow money for the purpose ot exercrsrng any of the
powers authontses and discretions conferred on the’ Recewer by or pursuant
©to thls Deed and/or of defrayrng any costs charges Iosses or ‘expenses

(rncludlng the- Recelvers remuneraﬂon) WhICh sha!l be |ncurred by that

s

' '-‘.RECEIVEI’ in the exerCIse of such powers authonties and dlscretrons or for any

i}

’=other purpose to ralse and borrow mOney erther unsecured of on the secunty _
of. the Secunty Assets or any part of the Secunty Assets elther in prlorlty to‘ |
fthe secunty constrtuted by thrs Deed of otherwrse and generally on such

3 terms and conditions as that Recewer may thmk f|t and_no person Iendrng o

. such money-shafl,be concerned to enguire as to the propriety or'purpose of”

the ‘exercise of such power or to see to the app_li_cation of any money so

raised or borrowed,

Sell busmess to sell or concur in selling the whole “or any part of the

. Chargors busrness whether as a going concern ar otherwrse
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(vi)

_Sell assets: to sell, exchange, grant options to purchase, license, surrendeér;

release, disclaim, .abandon, return or otherwise dispose of, convert into
maney or realise all or any part of the Security Assets by public auction .or
private contract and generally |n such. manner and on such terms as the

Receiver: shaII thrnk proper or to concur in any such transaction, Wlthoutr

. ' DFEJUdICE to the generallty of the foregomg the Recerver may do any of these

(viii)

: thlngs for a consrderatlon consmtmg of cash, debentures or other obllgatlons o

shares stock or other valuable con5|derat|on and any such consrderatlon mayf ; o

be payable |n a Iump sum or by mstalments spread over such penod as the-__

Receiver may think fit. letures other than Iandlords f|xtures may be severedﬁl-"-

and sold separately from the property contammg them without the consent"

of the Chargor;

Acquire assets; to acquire assets for such consideration and on such; terms

_as the Receiver may thmk fit, to purchase outrlght or acquire by Ieasmg,'_' )

" .I‘hlrlng, Ilcensmg or otherwrse any land, burldmgs plant eqmpment vehrcles' L

0 or materials or any other property, assets or rights of any descnptron WhICh " |

liX)A

" the Chargor or other\.ylse for the beneflt of the Secunty Assets -

',[_the Recewer con5|ders necessary or. desrrable for the carrymg on, .

|mprovement or reahsatlon of any of the Securlty Assets or the busmess of - . -

:'Leases ete.: to grant or agree to’ grant any !eases whatsoever and let on'.:_‘f:
charter sub- charter h|re lease or seI] on condmon and to grant rlghts

‘.options, Ilcences _o_r _ea.sements ov_er all or any‘,part of the SECUI’Ity— Assets for -

- such term and at such rent (with or without a premium) as the Rec‘eiver may-.' ;

' to a Iessee or tenant ona surrender or any rent revrew),

think proper and to rescmd surrender and accept or agree to accept a

_surrender of any iease or. tenancy of such Securlty Assets or agree to’ any -

‘varlatlon of any such contract affectlng aII or any part of the Securlty Assets‘.

'_on such terms as the Receiver may th|nk flt (mc!udmg the payment of money i

Uncalled capltal to caIl up or reqwre the dlrectors or members (as-"

' applrcable) of the Chargor to call up allor any portron of the uncalled capltal -

for the time being of the Chargor and to e_nforce payment of any call. -by o
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il

actlon (in the name of the Chargor or. the Recelver as. may be. thought fit by

. g the Recerver)

(i) Compromise'- to"-negotiate settle, adjust,. refer to arbitration, compromise-
: abandon and arrange any clalms accounts dlsputes questions and demands
- with or by any person who is or claims to be a credutor of the Chargor or

, relatlng in any way to the Securrty Assets or any part of them;

‘(xfi} Legal actlons;' to br|ng, prosecute enforce defend and abandon all such

""‘actlons sU|ts"and proceedrngs |n relatlon to the Securlty Assets or: any part

-' of them as rnay seem to the Recelver to be expedrent

L '(xiii)-'j;Rece_lptsf to give valid-receipts for all'm:oney_s and_exe'cute allassu‘rancesand-

i D ]things which_ .may' be-pro'per*"or;desirable for r_ealisi—ng‘the‘\.S-e-cu'rity Assets; -~

(xw)_‘ ‘Subsidiaries, etc. to form a S'ubsidiary'or Subsidiaries of the Chargor in any

jur|sd|ct|on and transfer to any such Sub5|d|ary or any other campany or body

' corporate whether or not. formed for -the purpose all or any part of the

Secunty Assets

(xv) Powers dlscretlons etc' to exerase any powers dlscretlons votlng,

L ;.J‘- Assets or modental to the ownershrp of or nghts in or to any Secunty Assets

a and to complete or effect any transactlon entered lnto by the Chargor and
: complete disétaimm, abandon or modify all or any of the outstanding contracts
- or arrangements of the Chargor relatlng to or affecting all or any part of the

Secunty Assets and -

(xyil):_' General powers: to-do ;all suc'h other acts and things as-the Receiver may
consider. desirable or necessary for.realising the Security Assets or any part

" of. them or modental -or conducave o any ‘of the matters, powers or

: ‘- authonties conferred on a. RECEIVEI’ under or by vurtue of thrs Deed to exercise
:n relatlon to the Secunty Assets or any part ‘of them all such powers

I authontres and thrngs as the Recerver would be capable of exercising |f |t

were the absolute benehcral owner of them

.?conversmn or other rlghts or entntlements |n relatlon to any of the Secunty _ -



223

The Security Trustee may from time to time,. by vtlriting 'rem'ove' any-Receiver appointed by -

it {so far as-it is.lawfully able) and may, whenever it may ‘deem |t expedient, appoint a new o

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

-.-Removal

Recewer in the . place of any Recelver whose appomtment may for any rea50n “have .

termlnated

224

RO

(b)

25

Remuneration

.The Securlty Trustee may from time to tlme fIX the remuneratlon of any RECE|ver7;":';,..' o

_j_appomted by it (whlch remuneratlon may be or mcIude a commlss:on calculated by .

Y

“reference to the gross-amounto’f all mon_eys réceived or otherw:se and maymcludei
“remuneration in connection with' claims, ‘actionsnor proceedings made or brought '

| against the Receiver by the Chargor or any“other perslon or the performance or

dlscharge of any obhgatlon |mposed upon the Recelver by statute or otherw'lse} but

j such remunerat:on shall be payable by the Chargor alone and sections 109[6) and
) of the Law of Property Act 1925 shall not apply |n relatlon to any Recewer'."__ '

?appornted under this Deed

The amount of such remunerat|on may be deb|ted by the Secunty Trustee to. anyr:.,-f'

account of the Chargor held W|th a Secured Party but shaII |n any event form part‘.‘_.f_‘= '

of the. Secured Obllgatlons and accord:ngly be secured on the Securlty Assets under_-":-‘ .

: ‘the secunty contained in thls Deed

Extent of appointment

The eXcluslon of-any Security Assets frorn the appointm'ent of the Receiver shall not preclude .

the Secunty Trustee from subsequently extendlng the Recewers or Recervers appomtment .

: (or that of their replacement) to that part oF . appo:ntmg another Recelver over any other":'

part of the Secunty Assets
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226 No.liability:as mortgagee in-posses-sion

: None of 'theLS'ecured -P'arties sh‘aIJ nof shall any Receiver ap'poi.nted' as 'afo'resaid by reason
~of it or the Recerver enterlng |nto possess:on of the Securtty Assets or. any part of them or-'
‘ for any other' reason be liable. to account as mortgagee in possessmn or be liable for any.’
iy Ioss on realrsatron or for any default or 0m|55|on for whrch a. mortgagee |n possessaon mlghti _-

‘ be I|able

7 “"A"‘g’:éri'tfet 'c'h'_a'rgor‘

(a) ..Every RECEIVEF of the Chargor duiy appornted by the Secunty Trustee under thef o
. 'V-l'..powers |n that respect contamed in "this Deed shaII be deemed to be the agent of
the Chargor for aII purposes and shaII as such agent for all purposes be deemed to "

. be in the same posmon as a Recelver duly appornted by a mortgagee under the

-'Law of Property Act 7925

(b The- Chargor— aione‘ shall ‘be res'pon.sible for the cohtracts enga'gements “acts,

':‘__omlsswns defautts and Iosses of the Receiver and for. Ilabllrtres mcurred by the '

""‘;-.;_Recelver and no Secured Party shaII |ncur any Iiabrllty for thern by reason of the'

RS Secunty Trustee appomtlng such Receiver or for any other reason whatsoever '

.J!t PR - ;‘;.,_

22:8 ‘Secur‘ﬂity"T:rus_tee maye}ce'rc'ise_‘“, ‘

v ._.To the fullest extent permltted by Iaw aII or any of the powers authontres and drscretlons
f"r"whrch are” conferred by thls Deed (elther expressly or |mpI|edfy) upon a3 Recelver of theu
Secunty Assets may be exerc:sed after the security created under thls Deed becomes_ ]

' enforceabfe by the Secun-ty Trustee in relatlon to the whole of such Securlty Assets or any
part of them- wrthout first appo:ntrng a Receiver of such property or any part of it or-

_‘ ‘_ notthhstandmg the apporntment of a Recelver of such property or any part of it.

E. Sl

"'”‘.'-‘The Chargor shaII on demand pay to or relmburse the Secured Parties and the|r '
: -'.nomlnees agents or Delegates on the ba5|s of a full rndemnlty an.an after tax ba5|s .
the amount of aII comm|55|ons costs (|nclud|ng Iega[ «costs and remuneratlon)

'charges Eosses I|ab|l|t|es and expenses and other Sums reasonably mcurred by the =
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{a)

232

o the Chargor ora thlrd party) becomlng vord vordable |neffect|ve or unenforceable"':i;"'

23.3

(a)

Securlty Trustee (whether actlng in |ts personal capaoty or as secunty trustee for‘f;‘

" and on behalf of the Secured Partles or any other Secured Party and any of the|r_.::: L EE R

nominees, agents or Delegates} in’ connectron wrth

the inspection or. valuation of the Security Assets;
making a demand for payment or the delay in receipt of payments under this Deed; "

- a farlure by ‘the Chargor to perforrn rts obhgatlons under thts Deed or otherwrse

' breach any terrns of this Deed and

: :the preservatron enforcement or the attempted preservatlon or enforcement of any TR
_‘ “of their rights under thls Deed whether 1ncurred as a result of any act or: om|ss|on:-',E IR
by, or proceedlngs 1nvolwng, the Chargor or any thrrd party together W|th rnterest'_;','

-on'the amountpay_able in acc‘ord_ance wst_h C_Iause 3 (__Agreement to pay).

“The Chargor shall on demand pay to or fully sndemmfy the Secured Parties or. other‘
‘nominee or agent on. an after-tax basis agamst all” Iosses actions, clarms .
commrssrons costs (mcludrng tegal costs, expenses proceedlngs and- remuneratlon) :
charges losses, liabilities, expenses and other. sums and expendlture which. the_‘
Securrty Trustee {whether actmg in its personal capac&ty or as security trustee for
and an. behalf of the Secured Partles) or any other Secured Party and any of therr;‘_“..
_;nomlnees or agents may suffer pay or incur, actlng reasonably, in connectron with

any payment or drscharge in respect of the Secured Obl:gatlons (whether made by'f-' -

~ for any reasons whatsoe\rer T

) Where,- pursuant to Clausés 23.1', o"r'2_'3.2' above, a sum is pai'd' to such Secured_—Party
{or their nominees, agerits o_'r'DeIegates),- the Chargor shall, in addition,lpay- to the '

" Secured Parties {or their nominees, agents or Delegatesj-in respect of value adde'd* o

tax

" (except-where the _payment falls withiri Clause 23,3(b) below), sdch amount as equals -'
.any value added tax charged to the relevant Secured ‘Party (or their nominees,

. agents or Delegates) in "respect of 'th'e'_matte_r Wh'ich".gi,ve's rise to the paym_ent'an_d 2
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: whlch the relevant Secured Party (or their nomrnees agents or Delegates) certlfres

is not’ recoverable by |t by repayment or credrt (such certificate to be concluswe in

the._absence of manifest error), and_

' on any re|mbur5ement of or lndemmfrcahon for any comrmssrons costs, . charges,
e 'expenses or other |tems |ncurred by the relevant Secured Party (of. therr nominees,

o agents Or Delegates) as agent for the Chargor such amount as equals the amount

'-|ncluded in the commrssmns costs charges expenses or other- |tems in respect of

234

'value added tax (and in such a case the relevant Secured Party (or the|r nomrnees

L agents or Delegates) shaII prowde the Chargor wrth an approprlate tax invoice in *

respect of such |tem nammg the Chargor as recrprent of the relevant supply)

The Chargor agrees that no Secured Party W|I| be held respon5|ble for any Ioss _

suffered as a result of exerclse of or failure-to exercrse by the Security Trustee or

-"any other Secured Party of its: rlghts under this Deed, except in-the case of gross_

negl:gence or wrlful default of the relevant Secured Party

941

"i-'S'EroFFj_\i.i- Tl

The Securlty Trustee or any other Secured Party may at any tlme and from time to }

t|me W|thout not|ce (but shaII not be obllged to) set. off (|) any oblrgatron whrch |s

i , due and payable by the Chargor t6 the Securlty Trustee any other Secured Party

and/or any ‘other member of the Barclays Group and is unpard agarnst (i) any

'obl|gatron (whether or not matured) owed by the. Secunty Trustee, any other" '

Se_cured Party and/or any other member of the Bar_claysGroup to the Chargor,

5 regardless of the place of payment, booking branch or currency of either obligation

. {with the. dlfference between the amounts in (i) and (ii) bemg the Set offAmount) -

o :--regardless of the place of payment booklng branch or currency of e|ther obllgatron

"L-l, Pursuant to the r|ghts |n the precedlng sentence any Secured Party may (and the -

Secunty Trustee may drrect a Secured Party or other members of the Barclays Group

) deblt an account held by the Chargor with any member of the Barc!ays Group :

L by an: amount up to and mcludlng the Set off Amount

242

“If the oblfgations are in diffe'rent‘currencies, the Security_Trustee‘ and any other

Secured. Party may convert either obligation at a market rate of exchange in its
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24.3

25

25.2

253

,usual course of busmess for the purpose of the set off and |f when’ converted |t__7f
'leaves the Security Trustee ,or-Secured: Party (as applrcable) W|th Iess than the

amount due the Chargor must make goed the amount of the shortfall on demandf: RS

'The Security Trustee and any oth,er Secured: Party~may,‘ in its absolute discretion’

estimate the amount dt-'any Ilability of the Chargor which is contingent or-

. unascertained and thereafter set off such estimated' a'mount and no amount shall.
be payable by the Security Trustee or Secu'red' Party (as applicable) to the Chargor -
~ unless and until all Secured Obl:gat|ons have been ascertalned and fuIIy repaid’ or-,;

' dlscharged
: DISCRETl_ON_AND _DEt.EGATIO_N B

Any I:berty or power whrch may be exerased or any determlnatron whrch may be'__"-,::".?-
made under this Deed by the. Securlty Trustee or any Recelver may be exerused or?f_ IR

_made from tlme to time in its absolute and unfettered drscretron wrthout any,_'

' obl:gatlon to glve reasons.

Each of the Security Trustee and any Recexver may at any tlme delegate all or any

of the rlghts conferred on ) it by this Deed

“The: delegatron may be made upon any terms and condltrons (|nclud|ng the power. c

' to sub delegate) and- subject to any restnctrons as the Securrty Trustee. or the"" ‘

) : ‘_Recewer may think fit:

254

255 .

. authorrty or drscretlon the Securtty Trustee or the Recewer |tse|f or any subsequen’

: _delegatlon or revocatmn E

Such delegatlon shall not preclude elther the subsequent exercrse of such power"x '

Under no circumstances shall the Security Trustee, nor any 'o.th'er_ Secured Party nor B

“any Receiver or any Delegate {nor any officer, agent or em’bloyee of any of them) :

be liable to the Chargor or any other person as a result of orin connection- with

any act, default, omission or mlsconduct on the part of any Delegate.
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et

TRANSFER AND DISCLOSURE -
S ! N

The Secured Partres may at any time sell assign, novate securmse or. otherwrse-

e transfer aII or. part of thelr r|ght5 and/or obllgatlons in respect of th|5 Deed to any

person at any t|me (a Transferee) The Chargor consents to the dlsclosure by the.

' """".-Secured Partles of any |nformat|on and documentatlon dlrect[y or, ind|rectly

' -concermng thls Deed to any prospectlve or actual Transferee

262
(@)

"Th‘e""Secu'red,P‘art.ies__ may_-di.sclose‘;any information’ relevant to this. Deed in the

‘Secured Parties’ poseession relating 1o the Chargor and the Security Assets to:

“any other member or affiliate of the Barclays Group and our ‘or thelr officers,

' 'dlrectors employees audltors partners consultants and professmnal adwsers

a go\ie'rnmental, .banféing, 'taxatio_ni-or _other regulatory._adthority;_ .

- L"i'\- any person |n connectlon w:th a securltlsatlon of all or any part of the Ioan assets -

o (d)- . ."any person who may otherwuse enter mto contractual relatlons W|th any member of L

S of any member of the Barclays Group from tlme tO trme

) -"_'the Barclays Group in connectlon W|th thls Deed

: | ©

- . any person’ to wh_om informat_idn' ie 'req'uired or requésted to be disclosed by any

court of competent ju_risdiction'.'or governmental, banking, ‘taxation or other

regulatory authority or similar body;

: any ratlng agency (mcludmg its professnonal adwsers) to enable the rating agency _ -

o 'to carry out its normal ratlng actrwtles

263

'a_ny;cre'd_it re'fere'nce_’agency;Jand S

,'._any other obhgor in- respect of aII or part of the Secured Obltganons and any'f _

’ vaffthate holdlng company or subsrdlary thereof

The- Chargor may not assrgn or othenwse transfer any of its nghts or ob]rgatlons’

under thls Deed
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27 F_ORBE_ARANCE

No delay or omission on the part of the Securlty Trustee (or any other Secured Party] lnj‘-l.

 exercising any right, power or D”Vllege Under thls Deed wnll |mpa|r |t or be construed as, a L
_walver of it. A smgle or part|al exercise of any r|ght power or prwllege wrll not m anyl"l"‘: \
circumstarices preclude any other or further exermse of it or the exercise of any other right, .

- power or privilege.
28. " COUNTERPARTS

This Deed may be executed in any number -of ccunteﬁrparts each'of which when e‘xecutedd o
and dellvered shall be an onglnal All such counterparts will together constltute ne .

mstrument
29.  NoOTICES, COMMUNICATIONS AND DEmMANDS . . &

291 Any notice, commumcatlon or, demand under or |n connectlon wnth th|s Deed shall_: s

bein wrltmg and shall be deI:vered personally, or by post to the Authorlsed Address"_,‘_ 7‘.-_-3 L
'and if given by any Secured Party, may be: made or g:ven by any manager, officer |

or agent of that Secured I'-?Varty‘or of any branch of that Secured Party.

g _l2.9:.2 . ‘Any notice, communic:ation or demand ma'de ordelivered under or in connection :
_ with this Deed to the Chargor Wlll only be effectnre in the case of a letter wh|ch is - )
l ,"sent by post m a furst class prepald letter where avallable and is posted before the O
“last collectlon of letters from the letter box in whlch |t was posted has been made '7 .
‘on any day, at 10 OD a m. on the next succeedmg day upon Wl"IICl'I a delnrery of' h

- Ietters is made

293 ;_',Any not[ce to any Secured Party, shall be addressed in, wr|t|ng and sent by post to‘
lBarcIays Security Trustee erlted at Busmess Lendmg Serwces PO Box 16276‘:‘:'-.3;."'" R
Blrmlngham, B2 2XE and shall only be effectlve when actually recelved by that:: -

: Secured Party.

294  Demands under this Deed. may be made from time to time and, at any time, the
llabllltles and obl:gatlons of the Chargor under thls Deed may be enforced,

. |rre5pect|ve of:
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L@
e agamst any thlrd party or.

)

in respect of the’ Secured Oblrgatrons and any other obhgatlons secured under this

whether any demands steps or proceedlngs are belng or have been made or taken

whether or m what order any secunty to whlch any Secured Party may be entltled

Deed |s enforced

295

30,

- 30:.‘]

lAII not|f|cat|ons or determmatlons gtven or made by any Secured Party shal! be

concluswe and blndlng on, the Chargor except in the case of rnanlfest error

MISCELLANEOUS PRoyrszs '

If at any time ‘any one'of'the provisions. of this Deed is ar b'e'comesl-invalid 'filleg"al‘ )

"‘-,.‘__or unenforceable |n any respect under any Iaw, the vahdlty, Iegallty and-

302

enforceablhty f the remalnlng prowsmns of thls Deed shaII not in any way be

affected or |mpa|red

';'Sayeas otherwi‘se pr'a'\)rdéd‘ for in this Deed, -a'-person ‘who is not a party to this -

. _' Deed has no nght under the Contracts (R|ghts of Third Partres) Act 1999 or any

1303

1305

31

S 31

5|rn|Iar appllcable Ieg|slatlon to enforce orto enjoy the beneflts of thrs Deed, unless -

: .other\mse speC|f|ed

Notwithstanding any-term of this‘Deed the consent of any person who is not a

party i not reqmred to rescrnd or vary this Deed or any “other agreement ‘entered

“into uncier or in connectlon W|th it.

| : Unless othervwse Specrfred the Secured Partles any nomlnee or agent may, SUbJECt' -
g ;-;‘-‘-'_to thrs Clause 30 and the Contracts (R|ghts of Third Partles) Act 1999 or. any 5|m||ar'

: :applacable leg|5|atlon rely on- any clause of thts Deed

: ‘ThIS Deed is mtended to take effect ‘as a deed notwﬁhstandlng the fact that. any

‘ party may only execute this Deed under hand.
, GOVE!(NING-LAW ANDJ‘URISD.IC,"I‘IO'N' |

This Deed and_any non-cdntractual obligations arising from or in connection with '

. it shall be governed'hy,'and construed in accordance with, the laws of England.
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' 312 Each party wrevocably submlts for the excluswe beneflt of the Secured  Parties; to' .
| thE‘JUFISdICtIOH of the Engltsh courts (but W|thout prejudlce to the Secured Pames: '
R ‘._'-nght to commence proceedmgs agalnst any party 1n any other Junsd|ct|0n) and

'f:|rrevocably waives any obJectlon on the ground of venue or mapproprlate forum or: C

_any 5|m|Iar_grounds. L

' Th|s Deed has been executed as a deed by the Chargor and mgned by the Secunty Trustee”' ' :

and the Barclays Account Bank and is dehvered on-the date stated at the beglnnlng of thls:7

.Deed
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7 SCHEDULE.1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Loy o

To Account Bark/other ﬁriahtr'a/. institution”
Date:[ ]

... DearSirs, .

.".notlce that by a debenture dated [.] (Debenture) we have a55|gr|ed to

Barclays Secunty Trustee L|m|ted (the Secum:y Trustee} aII of our nghts t|tIe and mterest i

’

B i and to the accounts I|sted below mamtamed W|th your [Accoum‘ Bamb/other ﬁna'ncra/'. .

rnsrfturron] (rncludrng any renewal redesrgnatlon replacement subdlwsaon or subaccount

cf such accounts) and the debt or debts represented thereby
k Account'Nam':e:' o ':'[g]"._‘.‘ B

Sortt_odé:,- SR

oo Account No: i []

- [repest list as necessard - o

- clthe Aecgunis U

We 1rrevocably mstruct and authorlse you to dlsclose to the Secunty Trustee W|thout any'

' reference to or further authonty from™ us and wuthout any |an|ry by you as to the'

E , Justlﬂcatron for such dlsclosure such mformatlon relatlng to the Accounts mamtalned wuth

you, from time to trme as:the Secunty Trustee may request you to disclose tOrIt.
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With effect from the date of your receipt of this notice:

(@) - . any existing payment instrluctions--affecting the above Accounts are to be terminated.-, B T
o and’ all payments and communlcatlons in. respect of the Accounts should be made B '

’ to the Secunty Trustee or to its: order (W|th a copy to us) and

"_-'(b} . aII rlghts mterests and beneflts whatsoever accrumg to or for the beneft of "-—“'

K ourselves arlsrng from the Accounts belong to the Securrty Trustee

."Th|s Ietter and aII non- contractual obilgatlons ansmg out of or in connectlon W|th it- are,'\.‘

governed By, and will be construed in- accordance wrth the Iaws of England and Wales

‘ Please acknowledge receipt of this notice by signing the a'c_kn‘owle’dgement on the enclosed

copy letter and returning it to the Security Trustee_ at [] marked for the attention of [«]. '
Yours fa'ithfully

_;[Please note that thls notlce is only tor be completed if: (|) it has been agreed that you are

-'prowdrng secunty over an account held wrth another bank or frnanc:al |nst|tut|on or: (u)__'f' -;"A;:

| upon request by the Bank] ' e o 7- AR :V‘ ) .

" for and on behalf of

{Enter Chargorr Narne]
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.. Dear 5irs

-mterest |n and to"_

e any rlghts attachmg te the Accounts

Form of Acknowledgement ef Notlce

of Assngnment by Account Bank

y To: Barclays 'Security."-Tr'u_stee'. I.“i'mitedj(the: 'Securigr, Tru.ét‘ee) o

'.-Date; [fl |

s We conﬂrm rece|pt from [Enrer Chargor Name] (the Ass.rgnar} of a not:ce dated []: of an - :

".":fasmgnment upon the terms of a Debenture dated o) of all the ASS|gnors nght title and ™

nd alt momes (mcludsng mterest} frorn tlme to time- standlng to the,

" credlt of the followmg accounts wh|ch are mamtalned thh us and the debt or debts

- represented thereby
o [,us:’re/ev‘aaE acc'oun'rs;'heie]"" U

(the Accounts)ﬁ

3

We conﬁrrn that the balance standlng to the Accounts at todays date is [+], no fees or

penodlc charges are payable ln respect of the Accounts and there are:no’ restrlctlons on (a)

. the payment of the Credlt balance on the Accounts (except in the case of a time clep05|t

".:L_the explry of the relevant perlod) or (b) the creatlon of Securlty over the Accounts in favour_ -

‘ of the Secunty Trustee or any thlrd party

e 'u'nc:end‘i'titdnally' an"d‘ irrevocably-' waive' Al rights of set-off, lien, combination or
'consohdatlon of accounts - and securlty i respect of any Accounts “and s:mllar nghts
: {however descrlbed) whlch we may have now or in the future in respect of each of the

i _Accounts or the: balance thereon to the extent that such rights relate to amounts owed to

Comr

us by the A55|gnor

We confrrm that we have not received notice cf the interest of any th|rd party in any of the

o Accounts and Wl|| not W|thout the Security Trustee's pnor wrltten consent, amend or vary
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We will act only in accordance with the ins‘iructions given by persons authorised by the ‘
Security Trustee and we shall send all’ statements. and other notices given by us relatrng to _'

the Accolnts to the Security Trustee

ThIS letter and all non- contractual obllgatlons arlsmg out of or in connectlon with it are to=-

be: governed by, and wrll be: construed |n accordance wrth Engllsh Iaw

Yours an‘i'thfu‘lly,'

for and ord 'behal‘f-of

A ccount Bénk/ofher financial ._r'nsz‘frutfbn]
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. For and on behalf of Barciays Secunty .'

o ":Trustee L|m|ted ' e

; ;.‘-_For and on behalf of Barclays Bank UK PLC

o “as Barclays Account Bank

EXECUT!ON PAGES

Marc Romain '
. Head'of UK Corporate Lendlng & Asset

Finance Operatmns

Marc Romain

Head of UK Corporate Lending & Asset

Finance Operations
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The ‘:Chargdlr:

EXECUTED as,a DEED by 365 Care Homies

" Limited actlng by two dlrectors/a d|rector

and its secretary o S "Signatu"re df-Diréctor -

l< \< .\:Ros%rhs\l S. s&a&mﬂmwﬁj

Name of Dlrector (|n BLOCK

_Sit_:jnat"ur‘e of Bitactor ;Setretary

T Rl#-;rlSHVA K Qa\aaf}\cv}m(bﬂ&

Name of D|rector/Secretary (in

BLOCK CAPITALS) "
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