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Registration of a Charge

Company Name: FIELDHOUSE HOME LTD
Company Number: 13916952

Received for filing in Electronic Format on the: 11/07/2023 XC7K757K

Details of Charge

Date of creation:  03/07/2023
Charge code: 1391 6952 0002
Persons entitled: 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 13916952 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13916952

Charge code: 1391 6952 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd July 2023 and created by FIELDHOUSE HOME LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th July 2023 .

Given at Companies House, Cardiff on 12th July 2023

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

Companies House s
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IMPDRTANT- ‘PLEASE READ ?HFS NI}TE BEFORE THIS | EEENTURE !S EEEEU?ED

‘This Debenture is:an important legal document. We strongly récemmend that you seek:

* This is ‘4 Debentufe intluding fiksd eha rges over the assets reforred win la uise 42
E?!%'?reﬁ.:fﬁmyes;,:zan assignmient ‘of the fights and assets referrad toin Clause 4.3
(Assighimenty and a ﬂeatmg charge. aver all caf the: mther assets and:Undertaking of

8ac h-.-ﬁhaff gorin Clause 44 (Floating changes).

ity for all debts and Gther

.S ' ThE ﬁem rrty TF’UETEE : Wiil hﬂfd “ml 3 E}Ebentur& a

“liabilities owed to one ar more of the .’S’émrﬁggj Pari: 3"-&;.?3-23#;_ hargar including

5.:&;_;;}&;3r_-_j_ifﬁ;j;gf:-gigreemé_gjfj;]:‘i_---'@a_;‘;g;-’ag'nt;;aﬁii-ﬁ'_é‘ﬁ in Clause 3 (dgresment fo pajh. This incl u;%i,_e_:;;

‘all present-and fatu ne:fiin-a;_ms -_'ﬂﬁ-fa;:%i:i;;iési-jtha_’e__j_e"aﬁh--zﬂf the Finance Parties has granted

‘r may i the Riture grant:

The: guarantees

“Created by this Debenture will be deemed to be granted by each

Cha rg@rs' i{@rﬂiajtﬁnf% and .'se_&_.fara'if"..baﬁfs}” iy favnir of each Fldance Pa rfjri--éé'péfé%éﬁy- a5

if'a separate guammee instriment wete entered: hetw&em the Chargms and. each

Fmaﬂte Party. of edeh such guarantee are set out in Schedule:

3 (Waiver of E?efer:{m and Deferral af -ngﬁz‘;} o |5_':_Debeﬁture- Mots that ‘sach

{‘:hargm agrees tosindeminity [meamng for the avoidante of dmubt that. the {Ihargm---

s requwed o fuily a‘ﬁrmbUrsaf} each Finarice Party o the teris set out in Clause.

32{e) Agreement o pﬁﬁ in the event the O'E?F'i:gzatiﬂﬂﬁi,'_Q:g.ﬂffg;}ft:e_ﬁ‘._'::.:..:._.E_fi_}'f.'_-'-iﬁ_’}é_f’_ﬁf‘.‘-_'_ﬁ:ﬁf :

Ee.mme-'un’gﬁﬁ;;&éﬁ@,’: E_ﬂy&_ﬂricﬁ arillegaly.

liatsilities ‘ewed Under any

*  Your liabilities under this: Debenture will include any

“guarantee or indemnity which you have divér to or fay give. toany. of fi’t;%_i&.-}ﬁé;:q red

“Parties in the fiture:

L M any of the debts 6r liabilitiss secured-or guarantes u:ﬁ by this Debenture are fiot

‘pald whei due, thie Security Trustee éan appoint a receiver or fake. possession of







THIS DEED is made on the daté specified i the font page: of this Deed.

By:

e ]

@

@)

4y

{5}

The ghtities listed i m Schedile 1 nzme Parrfes) 1o thm Deet:f including the Agent (8a¢h 5.
; fﬁargm and mge%h er the Chargors;

Barclays Eank U}i PL(Z (Campany Nurmber: GQF%EEEJ whose: address Hor- service 15

Business Eehdmg'_ Eenuces, F@f Bﬁ}{ -:'I-& ?6 i}m Sngwh:il “Snowhill Qmenmay,

Bir rwingham, B2 2XE (BBUR):

Barclays Bank PLC {(Company Number 01026167 whosé address Tor sarvice & Lend ingy

Oherations; PO Box 299, Birmingham, B1 3PF (BRLG:

sarclays Security Triustee Limited. {ﬁ@mpany Number 105253143 whose address far

service is Business Lendmg SENEEES PQ Bow 16276, Dne Snowhill; Snowhill f}ue&nswayr;-_

-Birmingham, B2 2XE acting in its capatity:as: se-::uﬂ_‘-.’.?lr"”'_'.fmstga&:f_ﬁr‘ and on behalf of the

: Ee;u red. F'aftws (the Secority Trusted); and

‘Barclays Bank: UK PLC (Company: Number 03740322) whose address for service: is:

‘Business Lending Services, PO Box 16276, One Snowhill, Srowhill Queensway,.

:.'EEme.fﬁ:'g_hﬁm!_ B2 2XE fthe Barelays Account Bank,

T IS AGREED a5 follows.

1

DEFINITIONS AND INTERPRETATION

Definitions:

131

I this Deed, -each of the: following ‘expressions has, except where the cortext

‘otherwise requires, the meaning shown opposite it

Amﬂim;.ﬁ;ﬁeed mieans a‘deed of accedsion in'a Torm and Substanca satisfactory to

the Security Trustes and substantially iy the form set out in Schedule 2 {Form of

Accession Deed) by which & parsor will becorme a party to this Deed as a Chargor-

Accounts means each of e accounts Speried 6F aintained ‘By edch Chargor with

any bank; building ‘society; financial ifhs_i:;%_t_p:tians_-;a:;rﬂ-‘-_:::the;-ffp:i;zgjrist:jhﬁ{é:iith“r?a:ﬁfr*th-a'rj the:
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anclays Account Bank) | t‘e.’fAssfgned‘ Acmunm and eachof the accounts opened.

oF marntam_ed._by ‘wach f:hargr;ﬁr.-w.rﬂw.. thie: B»-ard:ays Account Bank: frtha*'.*-"xea’ti‘ﬁmye_

Accournts) from time to time: { nc!udmg any reneWaF redemgnatmnf_ repfacement,

-subdms_lm G_:.f_zﬁu_&a?:gm?amt--ﬂ-,ﬂi:_-_5.L@l_ﬁh_.-.;a_:cﬁr::au-t‘at}-a‘nd -th;e.-z-de%a;t or-debts re;prg_se;_rﬁ_if&:if_

thereby;”

Additional Chargor rieans & campany orlimited !iabi lity partnership which grants

ity Tristes J;;:;'y-;-maﬂ-utzr_r_agg anAccessia n-f-i:}"eed;_

- Agent means the 'ﬁiﬁaé‘ggrsi{ﬁﬁé’ﬂﬁﬁ'éﬂ m Schedule 1 (7he Parties) as the Agent;

-Assers irieans. all of a Chargor's undertaking;: property, assets, rights Interests and

revenyes; whatever and wherever in the world, present and fiiture; and ncludes

‘eachr any of them;:

Authorised . Aa’dmss meaﬂs thelast address. gwen 1o the Security Trustee fora:

'Ehargars place: n*f buamess (g any Gris.of them af more than ﬁmej or: mglstered.-

office;

Authority means 'the United Nations Sacurity Councl

European UmanHisMajemy Treasury, the Office of Fore

United Stares _@ép’aﬁ?ﬁénfﬂf-:t-h@'*TFEa'S_U_f}-‘, .aa_;‘:g:_r;y..vqﬂfjg’r United States government

enfity:
Barclays Group means Barclays PLC and any of s difect of indiract Subsidiaries:
Defaulf Rate rheans:

(@) the defauit interest rate set out in the document under which the relevant

fiability for the overdue amount initiatly arose; or

b} if o default interest rate is-set out in suchdocuent, a rate. par anni

equal tor the cost - (without: proof or evidence of any actual cost) to the

relevant Secured Party (as certified by 1t)iF it were to furid o7 6f futiding the

Televant ariount plus. 2 pér-cent per anaum;-

Page 2
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--Amcﬂnt (mciudmgsﬁ E’fut_._ﬁ‘if.’i; E_am'sm_ ta -e:.rs‘taiﬂ;e_jmgﬁiis_ifétc::' i’fstj‘e:ireat‘fj;-iﬁgéth'er with: alf

acerued interest; wherever deposited;

;jtaws, ko whu:h a f:hargm ar the Land orthe use. {?ﬂ' n«:cupatlm ofthe: La"r.:_._ J‘S:__Sﬁﬁjﬁﬂt?'

Enviranmental Claims meéans any claim by.any persunf i respact of losses of

'iiabihtz@s_suﬁ@mﬂ arincurred. by that person as a result of o in mﬂnect cm w11:h"j

any vialation of: Enwmnmema Laws: or Enwmnmehta[ Approvals or gw’iﬂg fise o
any - remedy oF penalty that may be enforeed: or ,ass-e_ss&cf by private b public legsl
action as aresult of Envirorimental Contarmination or sny Application for any ifiterim

or fival Judicial o adiinistrative: ..ﬂée::-r'@e: -"i'njunff,,. ¢ Cease’ and desist order

ahat&m@nt ﬁrder, campleance order, consent arder; C!Eaf"i-up order or enfa_' erment

respect 6f Environmental Conita m"i_'g;g ation;

Enviranmental Contamination means the following and ‘the ir-cansaquances:”

{el anyrelease; leakage orspilige at or from any site Gwhed st o celipied bya
Chargor Tnto any part of the environmm ent of any toxic, poisonous fioxicus
‘or polluting matter or hazardous, detfimertal of dangerous substances: or

‘thing;

nironment

{dy any secident, fire, explosion or sudden evertw hich aﬁ”ects th

blets the: Dgerataﬁ'-."éﬁ'a‘riéigfé‘mérﬁté or féﬁtér:%!-'ﬂf“aﬂy-éi&fé-

*c;ccugmeﬂ by a Charg-r mtluﬁmg ""thnut ilmatatrmn} the storage, keepmg.-.

handling, labelling mr;ﬁrsp&sal of waste tas: deﬁned in the Enmmﬁmentai..

Pmteetim_ﬁct; 1.:_9_91:3_;1:__;&; Hezardous; thwc or ='.|:Ean"ga‘r__u*s-_._:'s‘u-_h;st;an:c-es;.-_=.aﬁ;d_

“Paged




fo) any designation of Land as contaminated land for the purposes Gf Pt 1iA°

of the Environmental Protection Act 1960

.’E;ﬂrﬁfﬁﬁﬁi&ﬁtﬁi'-;{_éws’-i_mﬁ-l'ﬁdés a‘J:._l'"zg:i'r any laws, ats':’éu't-ésf rifes, regmfatmnﬁ treaties,

“Finance Parties mean;EE.UK and '.E»;_EP_H:;E; .

'!Efﬁarmg ﬁ"ﬁarge Assets mieans those of the ﬁ(sgets that. ang _fr::r the time being:

romprised in the: ﬂr::ateng charge treated b Ciause f:Ffaafmg cﬁarg&sﬁf{ar irrthe

equivalent: provision in the Accassion: ﬂeed} but only insgfar as” concerss that

'ﬂ.v;}atmg ; (;Fj&;g_ﬁ._:

Msurance Contracismeans all’ Insurance and assiivance Contracts snd: policies: now.

orin.the future Weldl by or otheniise be n-e-ﬁ't’s‘mg at:hargmr

@ whichrelats to/Assets themsaves subjsct 1o 3 fived charge in favour of the

Secirity Trustae; or

fg o ich are fiow ‘of in the futare deposited by that ihargarwsfhme%s:umy

Trustee;

!meffmuai Pmpenfy nyhts MEans: pa’tents rfnr:iudmg Supp ementary p*otectiar‘sj

brand and 't:rad@.n‘a'm'i@ﬁ.jkﬂ'@wfhmw. wnﬂdentlaf mfar;ﬁatfram-'mventiaﬂy mﬂf‘af.

rights; trade secrets and dghts in passiiig i‘.lff arid a!l otharintellectual property nghts}?
an-::i ant&resm twhether “registared or - un e _.-éred;] and: asil nghts under any.:

agresmais _rel_atmg__ o ;h.__e_-.-use orexploitation of any such rights. lindhiding for the.
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avoidarice of doubt the right to receive revenue or royalties) and, ity each case, any.

entensions o renewsls.of, and any applications for, these fights:

Landificludes freehold and leasehiold; and. any. other estate in; land anid (outside’

England and Wales) immovable property and iy each case all buildings and

stiictures. upon and all things. affixed to- Lan ‘trade and tenant's fixturas

and ﬁumgg {butmjuda gy i the case of leasehs d property; !éh‘rﬁi!rd_'ﬁ 5‘{3};?&_1;_ res} and Q.
fixed plant and machinery;
Notice ammmmc«wym@ansa notice of security’| n;:_-_auiﬁsftar-‘iﬁiéail;g::thge::i‘é;';r;rjj; ‘a8

“set aut in Schedule 4 [Form .{}f m‘ &'t

EETY 1D AccounE Bank or iR such e
;-'@13%_1?.11?}?"h?&{}‘?i?"éﬁﬁfiﬂd-ﬁ'ftiz;‘?-;:ﬂfﬁg-'Sézmra_t}f"?}ruéta@;__

.---Fkgyg;ry.:xﬁyré?meﬁ#_'m@ﬁs: all present and future agreements; w;ﬂﬁtranf:ﬁt_-_s;. options
;‘c_ﬁ";_uﬁ&é‘ii‘tak‘iﬁgﬁ for.orin: ré-l’ﬁt"i-:_m to the: creation of any estate, interast or right ir
‘of aver-the Land {including, withaut Ji_iﬁi_traﬁbn;z_‘imz-!miétéan to any fj;eﬁ:sg,: ;jg;;en;@;.

tenancy or- rfgﬁ’tcfg “Decupy: whethercn 4 fixed term or periddic Hasis):

Receivables meatis all sums of fahiey receivable by a Chargor now ot in the future’

consisting of or payable under or derived front ang

Receiver mean's a feceiver and tianager or:a receiver-and- the: term shall include”

any of their delegates or sub-delegates:

Rental Income means the gross rents, licance Teés and Biher monies receivable now

or hereafter, at-any time by & t::harg@rm respect of or aflsing out of 36y leasé of
the'Land orany ‘agreerment for leasé or ficence or otherwise: without linritation
derivied: by & Chargor from the Land or othieriise paid to'of fecéived by a Chargor

in fespect of the Land:

SDN List means the Specially Designated Nationals List maintaiiied by the Office of
‘Foreign Assets Control .of the ' US Departrent of the frg;_azg-qul_-;~_ﬁ;- ‘any similai list

‘maintained by any Authority;

Secured Obligations means all moriey, obligations and lia btzes nigw G at any tirde

fin’rE-'h@-f‘Fﬁt'ur?er-_&u&; @iﬁﬁ%}ggﬁ}sfincdrré_n:if-'fifrrf_'a‘.hjy_:_,manirﬁé;f whatsbever by each Chargor-to
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the Security Trustee (whéther i It personal capacity or as security tustes for the:
Secured Parties) or to “any of .Eﬁhé'__-fgtﬁﬁﬁ Secured Parties whether actuallyor:

'tté-:’tﬁti'n_g:éﬁ-*ﬁl’y;-Whefh%é#*f&iﬁéﬂ-}y--r;:if*f""in?dri'racﬂy. 'Wf‘”&ti“’i@*’r'siﬁiieiy or Jolntly with. any other:

_person: aﬁf:f whether 85 principal of surety, mciu:zimg;.wﬁhnut tmﬁatmn 8

d{smunt cartimission, fees; chargﬁs and kpensesiand together with, aﬂy hatters:

atmg 10 or arising in respect of. those._moneys mbiagatmns am:ﬂ Fa‘__t_fiji‘i{l_ﬁs,;
- Secured Parties reans:

) the Security Trustee:

i the Finance Parties; and

0w Receweraﬁdﬁuraﬂyeiegam

Security Assets meanss all Assets of a Chargor-oranyof th am wéﬂﬂh are'the subject

af an_y-'ﬁﬁcu-rifty : t:jﬁéatekj:@ﬁr'sg_a;pjfrg;ﬁ?iéd_ﬁ to be creatsd! by or ‘pursusntite this Deed,

Eéfcunt.r‘é.s‘ mearis:all stocks, sHares,- deb&mures, dsbenture %ﬂck Ir:ran stack: bonds:

and: sewmres issued fa) 'any person {otherthata Chargcﬁr’;l and all other: mves’imentaf,

{as listed in Parc i of Sr:hetiuie 2 to the Fmamcml Serwce = and Markets Act 20001
andudmg ail i“lg]‘af‘:; ane J:lenef“ fs: arrsmg and all: maney payabie in- respae:t of them _

whem@r_by_ .__way. af. .r:_gn.vears‘mm_ redemptmn, Ponus, option, dividend, intérast or-

atherwise: lintluding 5 all subsid fry undertak;mgz T ihﬁ-_cert'..:_cates_}fm which are”

now.or in the future dﬁpﬁSttEd with'orig the ordér of the' szcuﬁty-.T_-fustee or which-

if uncertificated. are-held in.an escrow. or --athe_r- Account in the favourofihie Security

Trusteeor held in e Secuiity Trusted's name o in the name of a nominee Tothe

-orderof the Security Trustee):

- Security. fnteresf miedns any . muortgage, - charge, - piedge Ijenﬁ as&ngmmemt

rest _whatgﬂ&mr howsoever credted or

‘enckimbrance nghi: of st off or security |

\tor court order ha_vimg:_sg_hgtg-ﬁt;i:a.tiy'-';hej

Hame sconomic. Eﬁéci:=:ra.s§ the foregoing;

:s-eczfﬁiy-peﬁwm@ans.t-hze---peﬁ@a-‘:&e%ga-rahmg; on the-date of this Deed a-n“d;"éhdi*r&g ;

on the date-on whith: the Ee::untg Trustee: is sattsﬁéd fhat all Secured Ghisgat[cans;-

have been unconditiona

I;i.z and arrevmtaby patd and dasc yaroed in full and afb




g

A{illy - winding o

facilities-made avai fa ble by eachi of the Finance Parties to each: Charg@r have been’

cancelled;

Set off Amount has the maaring Giver 16/t 5 Clause 557 (Set o,

Stbsidiary means 5 Subsrdrary undertakmg Wat.::ﬁi. the, Iheaning of seetion 1162 of
the Cmmpames ﬁu:t 2006; and-

Transteree has the meaning given-toit in f;_i:é%_'uze'fz?ﬁ.{?% {Transfer and dlseiosire)..

‘Interpretation
Inthis Deed, except where the context otherwise requires:

ﬁjf-q’}. refemﬁcas tothe 3SEcured Parties {i nc?ucfmg ref@rencez; to the "Sez:uﬂty Trusted:

ane Ehe Finanice: Fartfesj nclude referentes._ta any of thair respectav& nominees,:

and perm;ﬁ:ed asszgns anfi tranisferees:

Wiy unless otherwiseindicated: re‘%érences;mzm- Secu ity Trustee migan the Security:
“Trustee actingiits capacity as secirity tristes for arid on behalf of the Secured

Parties

includes: any winding up; - reconstruction, administration;
dissolution, liquidation, bankuptey and afsy shalogoiis procedure or step under

any applicable law:

{iv) IF 3 Chargor consists of hore thai one entity, the liability of each such entity

shall ‘be joint and " several ‘and'the terins of this Desd shall be consirued

aceardingly;
) -a :-flﬁhaggagffr:r_}e_ans:{a@fqfig;ijméi-:.t:haﬁl‘g'i:z.r-::amﬂﬁ»ﬁ?‘r‘.;a'h‘-._..g?;ﬁééi'E-_ti'bﬁ'na:!' ?éh-ar_gm:

{vil' referatices to: any: deet]. nstrumient, certificate ‘sgredmsnt or cantract {mr; um*mg_:

this Deed) or pmwman thereaf shall be mrzstmed a5, refarence tothat deed, .
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cettificate, agreement or contract or provisionas from titkie to time.
vared, novated: amended, supplemented or Telsted (Rowiver fundan: erttally):

() expressions importing the singular shall incliude the pliral anid viee verss and

‘words:denoting any gerider include all genders;

Pty refarences: to- any s’a:atuze or pther: legﬁfatwa ‘provision -shall- inclide any

statutary ar !&gislam& mmdrﬁcatnr:an re=emc~tmer‘1t m any substitutmﬁ of siich

.sraéu_tg_ ar: rmwg

;;ifﬁ'-_aﬁhﬁi‘ﬁiéfa;g‘j_u_rff'sdifctianr-
__ €i;5§-3?? atime of day is & reference 1o London time; 'jajnﬂ

() referan 685 °td a persan shall be constried as's refm nee *m E ﬁy’in‘zﬂ!i‘widuai Firm
campahy mrpcratmn, goverment, state or ag&ncy ‘of & state or EL

dssaciation, trust, joint ventureﬂ mnsmrtmm, par‘tners

oratherentity fwhethsr
grnot hawng ‘separate ie@aﬁ p&rsnnairty}

Bl The. headings in this Deed: are far ease af referenice only and ‘Shall mot affect its.

Interpratation.

ef This Deed and each Accession Deed {if any) shall'be read together and construed:

s orie instiument so thiat all references in this Deed to "this Deed" shall b debmed

ude: where the contest so reguires, sach Accession Deed whicl Fias from time

10 time bieen entered into by Additio nal Chargars and alt refarences in'this Deed to

any "Security ereated by this Dée

" or "‘S:efc:urfii:}f-=‘r:-reagt&dj;ﬁjﬂ‘fs‘uﬁn}t_r‘tﬁ_"Ehi's: Deed™ shal

e deemed 1o include any Secutity creatéd by of pursusrit o each.such Aceession

Deed, and all the powers and ﬂghts conf&rred on- the “Security Trustes: and any’_

‘Receiver or Delegate in relation td the ﬂecunty created: by this: Secumy &

Il exterid

ant appl}i tothe Se::umy creamd y-i__ﬁa(ih_ sUich - Accession Degd,

.m

SECURED PiRriEs

fEatfh*___partsé* agrees that the Security. Trustes’s interests and r"g"'r*ﬁs: und‘ér and in-
respec

Of this Deed shall be treld by the Seeurity Trustee on Trist for and on behalf:
m’ e Secured Partie

Z-i%ﬁge-tﬁi




T

AGREEMENT TO PAY.

Each Chargor, as Ffsrim ary- abligor and not merely as s rety. .covenants- with fhg;: :

Security Trustee that i @fiﬂ - pay ordischarge on demand the Sseuréd Obligatishs

on-the: tia&&_ﬂ%}__ on which such Secured Obligations are-expressed 1o hecome die

and.in the: manner provided for i the dociment urider which fiability ‘for such

Seglired Obligationg arises.
Eachﬁhargm unconditibnally and frevocably: .a'ﬁﬁf-jﬁ'i‘ﬁ'f.iy-zand-’ﬁv&r&ij}{:

Guarantess to each F:j::ﬁa;’_‘gar;k:"_e Party ‘purictual performance of all of each dthes

‘Chargor's. payment obligations fo eich Finance --Erfa;;;y;

-undeﬂakﬁg to gach: Fihance Party that whénever another. Chargc:r dt:aeg not pay-any.

lons when diie to the relevant Finance Pasty, it shall

immediately on demand pa;,r that dmount [m whatever “aurreticy: demmma‘ted} agif

it-was the pr_arj;f_a_pal,__t;blaga_ri___a_ﬁ_d

agrees with each Finance Party that if any obligation guarantesd by it is or becomes

unenforceable, invalid or llegal itwill as ar i"hc?-ﬁe-p@hdéhf and. pri’ré"fé’?y ‘obligation,.

mdemmfy ach: Fmaﬂce Party Frimediately: on’ demand against a _;xf' m«sti. c!asms :
tharges, expensas,. lmses o Fjahu aty it Incurs a3 8 res:u!i c:f ‘andther Chargor ot

paymg any”or part of the Secured !bhgamns%-whmh would, but f@r su:;_h

Unenfarceability, invalidity .-'nr if ega_h’xy have. been pavable by it on the date when it

“wiodld Have been di ‘.Th@ Mot payaf:s&@ by 2 Changm urider “fhis mdemmt}'

Em&amﬂg for the aumdance aof duuht: that a Chargor iy réquired o ful E';.r reimburse

the relevant Finance Party) will fiot exceed the...amqun:t_ t would ‘Have hadtd pay
under this Desd i the drmount dlaimed fad been recoverable on fhe basis of 4

guarantee;

The covenants-and obligations: contained in lause 31+ liﬁg}ffé_*?_f??éﬂf fo:pay) and

Clause: 3.2 [ﬂgreermenf to pay) are giver subject 10, and with the benafit of .the

‘pravisions set.out in Scheidule 3 (Waiver of Defenicss anel Defersal of Rightsy by éachi

ritly and severally.
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34 Default iterest o -fh"&-ﬁ?éifﬂfé‘dfblfggtibns_;_'_sﬁ all-accrue in respect of any verdue

‘amaunt fram rtsdue date o, in‘the’ ;r‘;a'sfe? ofia n}; ss:'-i::aét : cﬁar’ga loss; }'I'_ bif i'tj;"f, 'E"}'ﬁfﬁéﬁ g8

payient: fhereaf}, in each case;up to tha date cf-"af.;tual payrnent: {L'mth tzefure' and’

after: ju{jﬁfﬂ@ﬂf} at ke E}efauit Kate ;’%ﬁy dﬁfault ihiﬁ'&st acr:rumg ﬁJﬁdE]’ thus

5-_f|F Lﬂpau:ij witl h@ corripounided wszh the r@lﬂvant amfdue ampumt o oSt c;ha;ge

Joss; lability,: Exp&nse and other: amount. ref@;red to in Clause 24 (Evoenses dnd

.fnﬁ@mmffﬁﬁj o a‘monthly basis but will remain gmmggj;ggglyﬂug;_a;&?i-z;ﬁ%‘fﬁb;j-ﬂ;
4. CHARGES
41 Genefal
Al security crestedt by 3 CHirgor under this Clause 4 s:
{ah - continuing security for the paymient and discharge of ths Secured Gbligations
bl granted with full title:guarantes;

(€ granted in réspect of all he righ, tie-and interest (i any) present asl ftara af

that Chargor i and 1o'the relevant Secufity Asset and.

)y granted fnfaveir a'ﬁ-;.tﬁéi:smrﬁy Trustes tﬂhﬂldantru&tfm ahd on bebalf of the

Secured Parties.
42 '-{Fi'icéﬂ?:-v:'ha=r§és.:
Each Chargor chargesby way of first fixed charge:

(&;i ail Laﬁti it England and Wales. now vested init arad it mgistered at.the Lang:

Reglstry,

(b all Land in England arid Wales now vested in it and registsred at the Land Registry,




&

i

__"nachinar}f ‘compiiters, vehicles,

_' m the extent not validly and ﬂffectwﬂly assngned ‘g

:;bﬂq&ifﬁﬂf?’?ﬁ?ﬂﬁ I:;seluw} ai!

al@ othier-Land which is fow, of it the fiture ‘becumes, its property

' 'fl{fm the: extent th it they are not Land) all plant, --‘ma'b'h'i'hew. computers, ve"ﬁi‘riiéz-, office:

':_ ar, other equipment naw ar- m the ;futtire awned by it and its inferest in- any. plant_

office.or othar - EBOLUIEMent in its poswsession: (but

: §:~:cfﬂdmg any for: he hma i:uemg partof its: s’m:k—m—trade OF wnrkvwprﬂjg;;rezfsj-z.{a;hﬂ:

: }m bBenefit of all: caﬁtrac‘ts ]rcences and warraht:es rﬂiatmg to them;:

“to' Claise 430

Al Income and the befisf

Chargor @f al! mther

-_z ghts and tlaims to which that f:hargr}r is moveor may in the futlrs Bsdime entitied
-;'n rﬂiaﬁmﬂ o the Land, including (buf not limited. tu) all rrghts amf daims of that

€ har‘gar againstall | persons whi: now dresor Have bean'or may became ir—zssaes suhk

:I Asees, licensaes of :,m:upr@,rs of any . Land: and all i;:hargc:rs and syfeties: f:}r the

.'Ubliga“tiﬁ!‘lﬁ of such: fersans;

all Securities

the: Insurance’ Contracts fogether with ali r'igh’:;_-faﬂ_'ﬁ:ﬂ:'f"_i'-n.igrieﬁs_fl{; it the Insurarce

Contracts (including the: benefie of all cldins arising and, o, the-extent not validly:

and effectively. assigned pursuant to Clause 4.3() (Assignmen below, 3l tonies:

payable under fhem);

all of its presenta nief '-.?i;g:tu'r”_ﬁ. goodwill;
‘gl of its present and futiife uncalled .;c-ap.}'i:;:‘_‘f ;
all "af"étg present and future Intellectual Property Rights;

-all trade sez-reﬂﬁ;"Eﬂdﬁ%ﬁ_éﬂﬁfé}':..Q'nf@;;f.r:j_a'ﬁ_g':j ‘and know-how owiied or enjoyed by jt

‘novor in T future in any part of ‘the world:

all-other debts niow or i the fuiture Gwinig to it save for those arising ‘on Hluctuatidg:

dccaunts With associates: (as: d‘ﬁﬁﬂgﬂ In section 345 of the Companies Act ;‘E‘-Dﬂ’ﬁj}; .

all of jts present and - future. right, f?ﬁzféei.-:-f_ﬁ_benge_ﬂﬁf -andinterest inaid fo ssch Fived:

Charge Account and sach rélated Depasit afd
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charg@ in favour of the Secur tf,f Tr‘uﬂe&

&3 As‘sfg__ﬁmgﬁtff

-Each Char*gr_ar assrgns anﬁ agrees to assign all of its right title, estate anid. uth&; mt{je_rg;s’tg i

_-aﬁd e

fa}

B d Income and the berehit to that Chafgm @f ail _mhef fights and daims to

-whw:h that i:hargmr I8 AoV o may in’the futlirs bemme entitled: in- reiatm to "he-

ited: toj all it hits. aﬂr:i t!aams ‘of that Chargor: agamst'aﬂ"-_

‘pErsONS: whﬂ MOV are o1 hav& héen ar 'rnay become lessess: 5ub~|essaﬂs i:a:ensﬂesﬁ

or mcmplars'mf any Land- aﬁd aH r::hargors and: sure‘ﬂes far the @bhgatmm of such-

Persons,

bl the :benéﬁi; of all guararitass, ‘warrahities and. ﬁép'a’:éséﬁ%aéi::‘i:ﬁ:n;s; giver or miade by and

3y fighits.or remedies-against all or any. piofessional advisats o or 3 any fme:

shgaged by that Chargor in relation to'any Land and the manufacturers, Supplisce’

of installers: cff'-ai_E' pEﬁﬂi . machingry, fivtures, fittings and d’the'r'-eq ui'ﬁ;i;:me R oW O
fromi time to time i the hu;ldmgs er’ectad oyt be erected ol any Land and: any

“ather person, _f‘ i ar camipany how &r fram time to time: undm Eoniract with or

“inder & -d‘u-tyf to that Ehargm' aﬂd'-z‘ & bepefit of all sums recovered in any

. p:ar::a::eedmgs dgainst all or anyof suth-'parsms

{e) “the- I::}eneﬂt of EH Praperty Agresments and the pr@ceeds of any cFalm -award or
Judgement arsing out. uf any Pmperty Agreement and 8l sums paid or‘payable to.

that Ch_a_;g_q_ryn;igr or i résgect af _a;_rsy;-i?mpettﬁﬁ'g reem'en.t_;

To}! Bach’ Assagmd Aecount: and ali related Depositsy

ze; - {tothe extent that any intellectusl Property Rights-are not capsble of beirg charged

- pursuant to Elause 4.2 {Fyed ¢harges) whether b;s reason of Fack @% any thwd party

consent which:is requsr«ecﬁ; Dr:-@t___l_r}emf_;ﬁ-g}_--gts-_r.gg-h_*;‘- tithe and ;J'ﬁterast:_'{iif-:'aﬁyj irrand to

any and &l damages; ﬁﬁtmpehfﬁéﬁﬂon;f:.-:.temu h@fﬁﬁﬁi}:ﬂ; j._"p?'rcﬁﬁtj__;;;E-ht;,ffé:efﬁ:; rovalties ar

ﬁégje Az




il

‘income: which it ‘may derive from sueh ini‘e%ler:tual F" foperty Rights or be awarded:

“oF entitled tain. rezpect r,;:zf such Intetlectyal Pmperty ngt‘;ts and

2y sUmis payable ta' it pumuamt 1o any. Jnsurance Caontract,

provided that rmthsng m this Clause 4.3 shall constitite. any. Secumfj Paftyas g mangagﬁe--.

B possession:

fal.

o)

@

The floating harde craated by-each Chargor undér Cladse

'deferred m pmnt of priority to’ a}! other: secun’éy o SECL:II”itfy‘ mtﬁrests created uﬂc:iEri

't@ E&C.“. B

Each Ch@argwr chiarges: by way of first- ﬁuatmg _t:harg& a its. present ‘and’ futie

.mr:iwakmg and: Asgets af whatever type and wherever located.

O plirsuant to this Daed.

The ﬁu&tang thafge créated. by wach. Chargnr under Clause . 44(3) above js-a

quaiifymg ﬂr:vastmg f;harge“ for the’ purpases of paragmph 14{ 2fa). of Schedule 81

;_Paragmph T crf Sthedula B1 ofthe !nsorvenﬂy .&ct 19&6 shall. app!y to this: aeer;:f
‘Conversion of floating charges.

By natice: Subjeﬁt to the. lmmweﬁ_c;y Act 1986, the $ecumty Trustee ray bff ﬁﬂflt:ﬂi:i

ha_rgm convert the 'ﬂ@aftmg chargeﬂ created by this Desd o

equivalent pmmsm:rﬁ in ihe ﬁccessmm Deedyints fied- tharges B regards a[! orany
f.‘}f ea{:h Chargor's: Assets specified in the notac“-at-:any time. At any tirvie after the-
ﬂu&tmg charges created by this' Deed {or in the equwaient provision in the Accession

Deed) have been cmnvertexal ey fixed chargex the: Secunty Trustee: may: by m::taces,

_ subsequanty FECOmert itinta a ﬁmatmg t:harge l::ry r?ﬂ‘hte m writing

‘Autoimatic ‘conversicmn: Subject “to the. !nsmiveﬁty'-Act 1986 and c:fauae A5y

_Z»:Mm?mrfumj below, the ﬂmahng thargeg Created by this Deed shal l*(iﬁ'-a.ddit-ra‘n'_tq

the cireumstances in'which the sarfe will occar under gerieral Taw) autoimatically be

Pagea3




converted (Wwitholt any. Aotice) inte fixed t-hlg:r;gjer-; over-the Assets, ‘rights and:

property of each Chatgsr:

i
o)

Gl

(it

v

- fuid

ity

(i)

on the ﬁﬁ.ﬁ‘%ﬁﬁiﬁgy; of any mieeting of ‘the mambers of difettore of that

Chargor to cansider 3 Tesolition: to wind Up that Chargor or put that

Chargor into administration;

on-a tesolutian: J:emg QESEEd oraan: urder being rmade. for the wmdmg “up,

-d:sm lutian, administration or ré- argamsatmn ﬁf that f:hargar

an the é-@}?ﬁiﬂ%ﬁhﬁf?tﬁ;ﬁf'ﬁ liquidator ocan administrator (whether out of court.

ir otherwise} to that Chargor;

ceasing to be 3 going concern;

#im that :ﬁt}}a rgor stopping ihaking gayments to its creditors-or g i!ﬁ-rag; ':ﬂﬁ:ti:[::."af

o créditors that it intends to stop- payment

: Samrﬁy Assets;

‘on'the-holder of any other: Security Interest whthier rarking in priority o

orpar passu with or after the chafges and seci Fity ‘contaired int his ﬁf_:_g_aﬁﬁj-

of that: Chargor: .appéiﬁﬁﬁga requesting. the gppointment of an

administriator, an administrative re::ewez: recelver, manager o receiver and

manager. i respeey of tha{{: Rargor or

armyfle r:mmg charge granted bj,f that Chargm to-any othar pefsam crystalli Jamg :

.fr:ar any:reason whstsoever.



ages created pursuant to Clause 44 (Foating chargds

i Morztorium: -_tﬁe_ff[ﬁ-a'ti:ngfj :

may.not be converted into ¢ .ﬁ_‘.ﬂ.-zs?.h.a_fge_sr*.s@iéﬁy‘f'-b:é" reason-of:
{aj theg&;:stammg Qfamﬁr‘aﬁmnumr@r
(i anything done with a view to obtdini g a moratorium;
rider Schidule A1 :of the Insolvency Act 1986

46 Implied covenants of title

“The covendnts set outin sectidns 3010, 302 and: B2 } ofthe Law af é’*‘mperty (Miscellaneous.
Provisions) Act 1994 will not Extmd i Claugfza 4;?:-{.;5" ek cﬁa@m}i 43 '.'{Aiﬁfgﬁnw;zﬁj_aﬁtﬁ 44
¢ f*’?’@afmﬁ eharges) abo “

(Assignmenty and 4

Assste frde from all- Ehai‘ges and: ennumbmﬁces D hiEths mmetary or rm“tj and’ froms ail'

other: nghm exercisable by third parties: {mcfudmg fral il Jt!F_;_S_:_Ir_’i_']pgse;i-_a_nd;ﬁ@hts._ﬂﬁﬁfﬂfﬁ&.ﬂ’,

By or under ary enactment),
&7 Ownership

Ei"!Eaaﬁ--rzjﬁj argor s the legal and beneficial gwrier of a n’cf'--ﬁag" oo r;:i: and: marketable title to; ifs

'S@curii}r‘ Assets m \%ath cas

43 fmm Security {other than that ereated I.:e-;.s or: pursuant to

'.1:?1?5 Deed) arid restrictions arfd onerous: ‘covenants,
5 DEUVERY OF DOCUMENTS OF TIYLe AND REGISTRATION

51 Each ﬁha‘fﬁm shaﬂomhe date of this Deed. deliver {ﬁf'ﬁ'meuré derww,l o the'_
Sécurity Trustes of, am:i the Seeunw Trustee ﬂhai be ertitted to hold and retain
_:zzl.unn_g .thE.Semnt}ﬂ Periad, all -deeds,:-acmt;fmates and other "dﬂcum‘énts“ mf‘"‘tité&-.,
relating to the pm;mrty t:harged urstant to this Deed . fircluding any lease or

éltﬁhce; mfatmg ter i) where Griginals therest are not reqmred Tex he ragisterag,

'E'aflffh'fﬁha'rg@r"-"155i1a]:§*:a-t*aﬁ};f Hime as required by the Secarity Trustee: execute and

“deliver to-the Security Trustee any. dmwmenta and transfers o constitute or perfec:f
R equvtab!ﬁ or legal charge af _&pa!edgé_{at,t_he".:Sec.uﬂfgy Tryste_e.s._&p.;tq_ng},::qygr,--any

Ledurities --a'n‘:l-uﬁ'mg_ u'ﬁtﬁﬁ;iﬁﬁ'&tge_n;;i_ff’-S:e'cglfJ_ rities withiin any t’F‘eﬁéﬁﬂg ‘transfer; s@-&lemeﬂt

?".;a_g-'a TE 3




Ba

by

55

Yo the Land Registry i i’%ﬁ{}&mﬁ fi

“onsent as propretc

and/or-depositany syster; shd give any instructions and ‘take any actions the

Security Trustes .:-mjay_-:rze;qgjim 10 achisve this

Eaeh Chargor shall, if Z-é&@a@m@ by %ﬁ?ﬁ:&ﬁmﬁi&ﬁ Trustes, exebute 3l such. ﬁﬁmmm&

ard do all acts that the Securte Trusen. mhay. r&amﬁa&y feguire to record the

Hiterest of the ﬁammy ’Trustw Invany registers mfaﬁz_ngg;tﬁ. -m}y_ E&ﬁ_ﬁﬁfﬁ%@_ _ﬁ:g%f&ﬁ&‘;:uéi'_
Property Rights.

Fach iihargm um:&mam Sl ma@m of gmmm t&aﬁ tﬁm& ;5 ma{iaﬂ: & tue application

Vot s registered land {mzﬁ the Q?’%ﬁfgi‘}m

relevant iajg.ééés;’ﬁ;ﬁ.__eﬂagg}.::

r ot the

te enter :g&:.-rs:;s;réfé_f:;iﬁm- i the folfaving terhs on the .m{é?aﬁt{'_.mg%‘g%f of title:

TWo ;?ﬁ:?fﬁﬂﬁ of the: mgf,ss‘w&nf axiate Ly the proprietor of e f&gfﬁ?gféﬁf wf@z‘?&i -

orav fﬁw propietor of any regm@fﬁa* ﬁf?&@@ ot B g @ charge registered belore

e @ﬁ?ey of this: 751 '

s to be wﬁfs&:f%f Wfffwéé‘? @ wﬁl’?&ﬁ? Lesent sigibg by

ﬁf’m TabiL :ﬁaf@‘f@ﬁ fﬂi‘m‘?&"’: Trustes £ﬁm&@§ "a‘@"ﬁe}!ﬁf O HSE fﬁ%"é&éf o

O thelr convevencert emzzi

1o a?z%;w an z:;}igizgazmm o make further advances on thgz ?&fwam register of title,

Each Chargor ﬂr.-:&éﬁ%ﬁm;?%gs_.gﬁg: Land Registry that this Security Intérest ereated w{ga;

or pumuant 18 this Deed does not. contravene ay of e provisions of the

memorandum-or articles /of assotiation or other constitutive documents of thit

Chatgor.

pmswdm @f aﬁy %mumﬁm fimmraxzts, siich i’%&i{cﬁ‘ﬁ and mé‘mr ﬁ%umﬁ%’%ﬁ a3 the:

§ﬁaw§t§ Trustee may mascsﬁatﬁy r&qmw in: m&aﬁm’z o the: amgammt by way of

: ﬁﬁﬁﬁﬂ%{f

Bage %
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5? :

&2

Aa):

‘Barclays ﬁgcmunt Bank: thaf--; 'shaf
agrees: tha-; Tewill: upen any direction :i:éy*fha?%&c:-ufﬁitﬁz Trusted of persons autharised:
by the Security Trustee follawing the seivick

failure 6 pay ‘any of ‘the Secured Obliga

:}{iEEWWy'.ﬂflI:'a-'-.NrZ:i’E?l;Ee----ﬂi Aﬂmunt.ﬁewnty-dm;-*'-'exémtéd E:’y, o arbel af’f'fa

reldted D_epmﬁ

‘Each Chargor: undsrtakes niot 16 smend, ﬁ.fary o walve th' terms-and conditions:

-reiatfn_g_ o ang..ln suz‘an_;e_ E_nn_t-rgct_ngq thout the prior written consent of th B Sei urity:

Trustes.

NoTice OF _ﬁr:mygf-ﬁg};;umﬁ*

The execution of this Eieed %jy the: Ehargnrs and the: Eecur‘:t;,r Trustee 5ha§| tonstitute

I, ard t_hé:,.-_ﬁafftl_afés count Bank confirms and

d_:.‘.a.:ﬁéféuizf"':ﬂcﬁﬁﬂ&':-iﬂﬁ fﬁl{éﬁﬁﬁg any:
ong when they fall due, unly act in:
acmm{aﬁce wth the ‘instructions gwen by the SEt:unty Tmstee or by persons.
authorised by the SEELJFity’ Trugf:es ifi relation fo'sach Fixed Eharge Account: and:

each telated Deposit:

Each: rﬁéi'é‘wa'_nf ‘Chatgor shall, oh he" ;rféé;fh‘;é?s"ﬁ 6F the- S’eauritﬁ-- T’m‘mﬂé Tfollowing the .

service of ‘a default r}dﬁf:& bE. 't’ci? lowing any- failure to F«’*a}" anﬁv of the Seﬁurex:i

@hilgatn-@hg_ whin they fall die deliver o the Ee::ursty_:g_Tm_ﬁtgﬁ-_zk_{m'r;;_p;rfg::c_u_

1t resp&r:t Df the Mmunts held mth Ay bank bufidmg aﬂmewz-'f nanelal

Tnstitution o other person (other than e Eaftlayg ;ﬂ.vz:mum Eaﬂk} iaf anyland the

and each nel&vant Chargor shall-use: ail ‘teasoriable endeavours tor

procure fmm the recipient of such Notice of Accaurﬁ Ser:un.ty an acknowlsdgenment’

n'the form set-out | in therein,

- RIGHTS UNDER: SECURITIES

Unless and until this Dead BEeomes enforceabls ‘or the Security Trustes directs”

otherwise:

dll and any cash dividends paid in- respect of the Securities br &y of them recaived

by the Security Trustse (or its oninee) shall be released 1o each Chargo,

F‘a;gg' AT




)

i

@

-alkvoting: a;nagatﬁe;r righté and paviers attached to or co nferﬁsdupz:m thi Securities

shall cantinue E@.--_'ij-e.-.Exierﬁ’ié‘sa{d“_' by each Chargor for so EimgBSIt remains their

registered owher; and

the Eéx:ua‘i"fyfﬁ-Trtf?ste“e._;'u{f%[i, wherg jt {orits. "ﬂd‘hﬁirié?’e}”ﬁs'? reg'i:‘s%ered?as holder of the

Securities; exereise 4l It vmtmg and mher rights: and powers attached to the Secunﬁes 5
a5 @ath Chargﬁr May' fmm time' 4o time-in wmmg reasenab!y direct {and in thi-

)

& fhie Security Trustes, orits. hﬂ{fﬁiﬁe&;=-Sha.flf'f}qt__-_'$xg Ciga

any siich rights). and the:Security Trustee: shall instriict any nomines for the time

being ;rag{:iggftggr;a@ﬁ:;’ s holder of the Sacurities ;af:;c@fdfhgﬁ-y;'

:;A-’Ez}'éh}*'-'ﬁ’ﬁ%ufe}-aﬁnrcfﬂ?r@m-'ﬁmej_tgi'_'ﬁ_m& after.this Deed becomies enforceable or: the

‘security Trustee directs:

all and any dividends: aod otier df stributions: accruing on “oF deriving, from ithe

Securities (notwithstanding that they may-Have aceried in respect:of an- earljer
; _F’?_'f‘_"fﬁd].,_._: E'm'tﬂ:u ding-without § imatatlmf al l‘imnmgy : payabﬁg mr&sgﬂ.ct of ther, whisther
by way n_::’f_'.co‘@'&.@rg_ﬁg‘m.__'feﬁérﬁpﬁfi_r}n;“ﬁbgﬁﬂu s, option; dividend; interest or -ﬂ%ﬁ?ﬁbﬁiﬁﬂ
shatl:

ia) : if received by any Chargor (ar:any. nominee _-;:::-f' "31:;1 be held .on trust for the

i

and from time to “r;imE;-‘-thﬁfreafée_n:-iﬁ.-:_;frgtr:}ward;sﬁ_t&ei discharge of the Secured

Obligations as theSeciirity Tristes thinks )

"fi'lﬁ-wi:hg ::--‘E}-“iéf-? fgécu??ty- Ti:‘u's-ta'a_ 'S@Wfﬁ“g nigtica :U?ﬁ" 'éaﬁh‘-‘ﬁhéf@ﬁr ‘tﬁéi?écmit},é' Ti*ustée"_z

attached to or r:aﬂferred Eelas the SEEurEtrE*S in such mariner as the Securtyf Trustes:

' bage s




)

(i Tts reasonable dis
any fominee of that E;‘harg@'r' shi

'Trusme {orits noriireg). For the amrdance n::f dt}ubt unti such time as tha

Powers: g

-fha Secarity Tristes, --?_a._ Be o -accept-shomt notice for and to atténd all-or any

' meatmgs or tiass r‘neetmgs o]

: "';:mj thiniks fit and ach {:hargm shall ghd shall procure that

,.,smmp!y _w“"h"*any-_,surh r:firectmns of the Security

-.Seﬂunty_;

Trustea {m‘_ﬁ:s mmmee}r Kes any steps to everciss. any: vmmg_‘;@r other rights and.

ached th or conferred: on *ihe ‘Securities; all stch mgﬁts and: powers shalfﬁ'

temairy: with eat:h Ehargor;and

ea_.:jﬁ:.;ﬁiﬁ_'afgm.sﬁa{él (and: sﬁafl procure that aﬂy nominee of it hal_lj 1f reqmref;? by

e holders of the: Secyrities to appoint proxies and

‘exercise all voting and mther rights arid ‘powérs, which may  at any time b
,exerc;sabie By the Kolders of the Securities. g the Secunt}f Trustee may from time

1o timesdirect.

The rights and pawers attached toof- confertéd Upon the Securities. shaﬂl *‘for the--

purpozes: of Clause 7.2t above include: [wamoui hrmtatlmn} Al powersg
trustess: by the Trustm@ ﬁstﬁzﬂfﬂﬁ in respect of securitiss. SUb}EEE toa trust and_ishail g

be Brpicisable Wathmut any: need Fﬂr an}r further consént or authnnt}r afa ﬁhargﬂr

REFRESE{&ET@;}]Q&?‘;

“Each Chargor represents and warrants that

Athasfull povier and: authmrlty amd rs ega iy émpuwemd 1o epter nto this "Eﬁeédﬂ

and to qrant security: awar ‘the' SEcurrty Assets and m grant the gluarsritess and

|r1demmty an‘tha terrns set out: F’]ﬁrelﬂ

it Has takeri all het@sﬁa-;

actions: (lmludmg COrporate . actions) to authorse the
a-:‘te]stam:e of and the gxefcise of its rsghts Lnder this Dewd: and the -perfarmiance
of its obligations dnder this Deed: am:é al uth&r documents fo Be entéred o hy a"e

in- CE;fr'lﬂE-a:t_lmn_;-h_g_m_w;l;ﬁ},!.

“there i no Eagai or-other restiiction’ on jts ability to enter mm and pérﬁ:rm its

'rublrgatmns inréspect of ‘this b le&d mti.udmg._that such entry-or perfarman{:e wzi]_--

ﬁagg e




(&)

Q{ﬂj

(g}

{hi:

subject or any agrEEmeWt hy wha

N '.'Sfré'ﬁué"‘:iﬁ{g_ in:‘tﬁr;;afst [otherthar the g »::umy Interests ‘reate '

i:z#i_e'mﬁ;y Asséts at the date of this _'i‘:iéed; .

I wammg; Potice™ o re'stmctmns riafica! [35 defi rsed in tf:lause 112} of Scheduls

mat c{}nsﬂmm E breach c:f ahy faw, reguiatmn or nf'ﬁmal dire_;t‘_w'fe__jﬁb‘._:.xﬁi‘h‘i'@:ﬁf:it:-:f'i?éi-

ch it is bound;

:th}s ﬁ@ed will b valid, I:nndmg and: enfameabla f‘] aucardance with its terms,

hone of the ‘:fC'Fnag:ggc.:;rﬁs ‘o any of their afiliates e either:

iy hsted; oris owned oF ‘tontralled, directly or mdr:rettf},rf bjyf_'Er‘if:!"':p‘g}’-_ié}n._-ﬁ?ﬁf?h i
Jisted; on.am SDR Listyor

it ocated mgan-sss_r:ff:cw Tesident in & caunl:;y wihiich 43 the ml:gect; t‘:rf sanctions

by any. ﬁuth@

-_.:éxmgged o ﬁe; |

any Security Assets iri the form of Setiirities are “fﬁ!’l‘z;f paid’ and not subject to any

ﬁ;jti‘éjﬁ.'-tﬁ‘:izpu’mﬁafséé ot similar ﬂghts The: canstamnanal docurnents of compames__

rr_ot restrictor in Hrhu_; any. ﬁrﬁ_nsf&r -gé-_-x hgs_;e-.ﬁegun ties dn- r;;;r‘e_'a-.‘tic:::rﬁ_-.ﬁirfez-ﬁ@;;;:ﬂ;mggﬁ of

the Security;

18 of tf Act 2006) Fas bean fssued in respect. of all- or anyl part 6f tHe

:_:Se_ﬁ-uriﬁe&;_

Each of -:t-he:..-abqyev'a*e;?reseﬁ.téﬁmﬁisﬂié:-’cﬁm'di‘n'g"i‘ﬁbs’e sét-outin "ifi'auz:e;’a'1{%”&% B.Tig)) ik

be torréct and. mmpired with ip: a!f respects-at all fitfes tﬂurrng the- S@aurn{y Perm«:i as if__

repeated by referance 1o the then @mstmg cnrcumsfaﬁces

5

ﬁﬁﬂém:‘-ua'.q_mn_mmjmﬁis-

Each Chargor underfakes 1o Procure: r:hj_atz-

{z shalé not rmake any material change in. tha SCOpPE o fature of its business:
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10,

12

11

‘notice to inspect the Seturﬁy ﬁsgeta {incl uding;

af mndm:tmg @ vaiuatmﬁ of the Secuifty Assets),

‘of ddniinistrative proceedings commanced -pemﬁih_g_gmffthraag_e'aﬁ el againstitarany.

‘of its Subsidiaries. or any a-ﬁher ‘event which is:

inthe se::unty crea%;eci by this Deed betoring Eﬂ € 'mieab

by '-’_Eil;ais__sé_:éﬂ;f.z;if3_:{?&;}5&#};7@5: ::,ﬁa@ssj (or in,

:disﬁﬂjub@r“l af any firm o wrnratmn achrsg as trusme
INFORMATION AND ACCESS

Each Chargor shall frooi: tirme: m fime: on raguest By the Security Tristes, prr:wd

the Eecurlty Trustes with Such: information ,.anr;i_ﬁ.u;um_g_n;_tat@qn__as..-_-_tf_me;_ Er_a;;:_,l_,;riw

' T,m’*;t’&é::ﬁmayz- fea'-gg@éﬁlj fequire relating 18 the Secu ity Assets and ifs com '[5[‘?3;3"?’9

with the:teris of this Deec

Eath Chargor shall. perrnit ihe Security Tristes; its representatives, professiarial

‘advisers and contrac ars, -ffeﬁ* accestiat all reasonable times and on reasopabla

Wlthﬂl!f hmatatmn for the purposes

fy the Security Trustes of any litigation, arbitration

asonably likely to adversely.affect’

the value tr otherwise: r;jep{ec:!ate impair-or: ;:re;ud""é;fany Security Asset or resalf

PRIORITY OF CHARGES

Any martgage; assignment, fixed charge or other fixed security each Chargor créates

in the Security Trustee's favour, will Have. priority sver the floating charge created-

Ceguivalent provision in the Accession

Deed), unless the Sécu rity Trustes states Dtherwise:
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12,

122

123

Ehargar creates i the ﬁfture lextept thoge

'Trusise& and notified fn wmmg to each {:harg:f::r i

Any: debentures assighment; maﬁgages o aharges Eﬂxer:i or ﬂuatmg} which each

: a-mm} shall be

‘expressed tobe: sut{;ec’t 1 this E‘aeed and- shal? rahk in mcﬁer of priotity: beﬁmd the

-sez:unty cmated -puUrsuaEnt to this Dapd.

COLLECTION OF RECEIVABLES

Each: Chargor shall collect and: rﬁahse ali Recevables and ammedzately on. recmpt:_

pay all money which'it recaives in’ respect of *them into fhat Chargor's bank dccaunt

“with-the Barc! a;.rs Account Bank, arinto any other atcaunt srs@crf”ed hy i m Secunty

hich may includs an dccount held.

With-a:member f;;_f ‘E.hg-. Barclays Groupy, It edch case on such’ TErTs as the Security

Trustes ‘mai ditect: F*Enrjzra "tﬁ payiment, each Chargﬂr will hosld: al money so

_s‘ecemeé upon trust for the EEcunty Truste& “separate frcrm its o moﬂéy Each

Chargor may ot WIThaut.-pnmr written “consent; charge factor; dlscmﬂ' ‘Essign,

postpone, subordinate of waive: s rightsin respect of dny Keceivabls in favour of

a‘-ny,-'c}‘fhg rperson (other than -th‘é;-ﬁfgﬁﬁuhw Trustee) or ‘Burport to gosi.

ffre@;red: by--th@"'ﬁecur%b;Tfus"t' ath Chargor shall serve notice, in such ot as’

thsf Seturity Trustes: may reasgnahiy requare o 'the attount bank (if nict 3 Finance

Party} of the security eonstituted b this Deed.

Af & credit balanee on any accoun ¢ uf & Chargdr with amy member of the Eammys
:-Gr@up mtudes pmce@ds of Recsivables credited: ar fransferred to that account, the

:'Eecunw Trustee Fas- an. absniute discretion” to: direct ‘the rélevant member ryf the:

thdt credit bafanca and the Securty ?ruﬂea maf irvitsssole: drstret;an at any time:

direct Th!:? refeyant member of i'h& Barf ays Grc:up fo tramf’-ar 3 l or any part of that:

fE&F?SIF‘!Q sugh: funds ot m teduction of: any uurst.anﬁmg EECUFEGI thgatmftj g The

Parties herem agreeto comply with, 3hd 1ake Eli“}__y NECessary :.a;ztj_i!@njzi_;c:y effect any of

‘the d-r‘r@':mnﬁsifg ven:by -ith.e-.‘ﬁér:qf&g.ijm;s;eg ‘Pursuant to this dayse 123,

Paige 2




124

=

@ii}er._-.r_ g;hi:._ to oecupy .n.._fe-s.pect o
“subsistany scrar thmg; -as5-a result
sother .{qg;ht._-_t@ oecupy may be subj

Forfeitive privr ok

natiat-any tinte

f-__rtghts of retention or set-off whre:h the: Eecmed Party or thﬁ thm;i party may, have

--,agamst that Chargor:
. CWENANTSRELATIM TC LAND AND OTHER ASSETS

Each Chargor shall:

keep s Land, plant miachinefy; 5. :ﬁémpu%@r‘s_,‘ __&EE'HE_:;]_&_S? ‘office or other équipment i

good and's u'ﬁisi;_ia:_ﬁtiag_:__r&gza irand condition to the satisfaction of tha ‘Security Trustes;

perfori :.an;d'i’é:fbr;emef*ﬁi’n-al’{'-m'ateﬁa’f respects il the cuvaﬁants conditions: and_’

stipulations (whathier: 4¢ !ancﬂurd or-tenant) - Agresinent for leass ar

f'its. Land and shafl na=£ﬁi=-c§f;i-': or permit to

of whichahy such lease, dgraement for lnase or

o determination or right of re-entry of

e 'Expiﬁatﬁjﬂn of its term

rity Trustes, sover ar

without the priar written ‘consent of tha Seel

remeve any of the fiktures forming part of ité L nd-or any: o-f.'t'?he:--;jia_‘r;ﬁ_t' or machinety

{other than stock in trade or work in ‘progress) on 6rin:its Land 16 do so would:

?‘EEE‘Qﬁjé:"' y be expatted to have a :rhaét?eﬁéa}E_iy-f_aﬂi?ers@seffé@'s:;f:‘__tij:_é'_-j@afu'é;;.:_:s'éiéié_biii-'f;_f.;

of use of the Land t}r-tﬁe-zaﬂf‘bﬁ;@ﬁi:l ity of this Desd;

comply with allplanning. laws.and regulations and ‘the terms of any attharsation

i respect’ cé‘f:'iqrjy-___ S;{g‘-jﬁﬁﬁ'aﬁ-ﬁ ning Jaws and regulations; in each ;asa,ﬁ@_i&jﬁn:g oAty

-ofits Land;
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132

a8y,

- the acta-:;m whl'____

_'EZEﬂVfTQﬁmE‘F'I.
and take or '-pmf:me the: fakmg_ of ai ~hecessany dction 1o deal wit
remoye fmm the Land or -pfevent the incursion of

Envirdnmental ﬁ:@ﬁiammatltﬁﬁ el

mb-ta"inﬁ and: malntain in full force and etect all éﬁﬁ?ﬁﬁ mental Appravd’s and ensura

that the business andmr @paﬁat[mna carried on at the Land mmply i all respects:

with all Efwironimental Laws and. Enwrc:mmentaf Approvals:

_p._mm-mﬂy on becoming avware of it inforn -é‘Héé@c T tee of any Environmental

Claim which has: been madﬁ or threatened ‘against that Chargar arany: aztupmr‘_ af

the Larmd o anit of the officers: of that ihargm“ i their capacity as siich, settmg--;nutz:

Jisdo be taken With respact t6'that £ﬁwmﬂmﬁnml Claim; and

f}-:_the Se::urty Tmsmeypmmptiy on becoming aware of - any Enwmnmantai

Cortarmination st or brmught anto the: La-hd or arcimstances likely 1o lead to

:'C@ﬁtamsnamn which might ¢ gm& rise tc: any Erw;rmmeﬁtai Claim;

“remedy or

b

the case-may be) that

freumstanies. --sz@Fy‘ to fead 1o E‘hvi'f*cmr'méﬁtak.

Contarmination, so s to prevent an Enwranm@niai Clairn,. Eﬁcﬁeamurmg a!ways o

mmlﬂ'ﬁse the danger or Kartri arising to the Environment:
Each Chargor sh’ai‘[ﬂ._n-;;_a._t;;_;_wifhﬁfﬂjc--_'?th-;é' Security Trustee's prior written: cansent:

-'f"aga“ee to grant twhether m E}-.’EI'C?SB of @r independently of | amy s‘tammry

: ;zrawmj any. iease oF tendncy;
3gree to.any amendment or waiver o surreider of any lease of ‘tenancy;
comineice any forfeiture procead; ngs in respect of any‘ lease ar tenaney;

partwith or share posséss ion ‘or confer upon any person-any conitractua licerice or’

Hight to ocetpy;

rtonsent to any assignivient of any-tenant’s in terﬁstund{er any ledse or tenancy”

agree to Bny fent review in respect 6F sy leace or te rnancy;or

$8IVe 31y Notice on: any former tenant Urider any lease or tenaﬂcy'(@r any Chargﬂr:
af that Torimer tenant) which would sntitla’ n toa new iease of Tenancy, in respact

of all OF 3Ny part of its Land:
Page 24




133 If a Chargor fé-iié- 1o camply with any of the. undertakings: in this Clause 13, the

E.'é_ifj_‘jﬁﬁ?yi?_ istee {and it agents, and cantractors) shaIE be entitled to dosuch th g5
@s it conisiders are nace&aa@f of desirable to remedy such fallure. Each Chargor shalf

immedsateiy

1 reguest by the Security Trugtee

Seﬁmritz,e--'TiruSt'éé {'ar’nd its agents and Contractprs]. mmrred i mnnect o with: any

actrr;m taken dnder this Clagse 12
T4 AccounTs.
141 Notification and Variation:

g-lE_airi:?ﬁ:: 'ﬁhjargﬁc.rr-is’haii.ﬁir@mﬁf--yf.‘tie liver to tha: SECUI‘It}f ngtee on el ihe date of this Deed [and.

it anf-; changa ccfursi-mereafte; on:the. date of such chang

) details of each: ssigried

Account opeEned of 'mamtamed hy ﬁ w;th any- bank building. sa:mem financial Institution or:

@ther person,
12 Security Teustee rights

At any time and from time to tlme aﬁzer this Deed’ becomes enforceable-or the Secumy-

“Erustee darer:tsr the-Security Trustee shall be ortit &r:i w,rtmut natw@ o furtmr ‘demand, to:

{8 demand rec:s;we and’ app y ggaifist the Seslired @bngatmns all and any monies due

“under ar arisi _._g ot of: each Account: {ma:iuda g the related Daposits)

cise i fetation

e

‘to-exerdse, EE]'Bntgﬁ:ﬂf"':t_q_.'-.,.g_f.g;\lﬁfj' ‘Aecaunt. ar-might, but for the terms of this Deed,

fer . iakea ny i rection or instriction to the Bardlays Account Bank or a;jy.:_ba'g_' buaitfa fig:
society, financial institution or other person at which an Assigred Accountis held

e ghve effect to this Clause 142,
143 Termsoof Accounts

“Except with the: Ser;unty Trustee' 5 pr[@r Wﬁtter: consent and subject to Clause-144- {Pamaf'
-_mae‘£.em}»} -eath Fixed Charge. Accmunt shall be- mamtamed on the terms that any relevant.

_-Dﬂpmsat shall mature on:th {;-earher of!
‘Page 25




fal cthe fist fime ._-at--_.w,gééﬁ'_i'ci‘g::j'.;{i'};

there are no remaar‘smg Secured Dbli -atmns and i) the

Televant Firg Is not-under. any i:::hi.rgafmn or fiability (actual or mnhngent]’-

ta make aduances ar F:m::vez:l'e other fmam;aa[ at;mmmﬂd

iah - which f made oF

provided, would give rise 10 any Sect

ired Obligations; and

rb} tlose of Business i L@ﬁdon on- the: date on. wﬁsﬁh an}f of-the Secured @bh_ga%mﬂs-

shall have become dieand p.ayahle and-shall not have beerﬁ paid.upeon becoming:

50 dils &.ﬁi_d_fpjﬁﬂﬂsh'@g _

144 Partial maturity

- oniany: cfa},r; afy of the Sﬁcur&é Gh 1gatlaﬁs become due, and payab & and’ have nat been :
paid hy CGE& of business Lﬂr"idtﬁﬂ on-the: same: da}; then unly &6 much off the*mgpiamt’
“Hrom time to time on “any | lead.- Charge Accalnts shall mature-as. equals: the: amauit of the
“Sgeured Obligations which became: duﬁ am:i ‘payable an::i had not been pan:f by dose-of

-:bumness on that day,
45 Interest on Deposit

Interest shall- accrue on each Deposit-on any. Fived Charge: Accaunts st such Fates and be

payable-on such dates and i such manngr a6 agreed by the parties from time o time:

146 Restrictions on Depasits

) Each Chargor shall, prior to this. Deed- bemmaﬁg enfwﬂeable O tinless the S@cuﬂty
Trustee {‘JthEF‘WEEE“dEI’EL‘:ES be gntitled to recsive; waﬁhdraw oo mherwase transﬁer ani

cradit balafice from time'te. ttmE' o any Atdount

_;-:ﬁ&'}--- -Atiany time and frem time 4o time: aﬁ:er tms Deed ‘becomes énforceable or the

Secuﬂty Tmstee 1-dsre::i:s the Chargors-shall nat be sntitled to mcewe wmhdraw Br-

Fa QE 3‘5 s
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161

IFany Secured Party (

NEGATIVE PLence

Nm Chargc:r shall without the prior witten co ns-en*_é_v'v:jff’t'hs: Sé‘c:ufji_t}_ri Trustag:

Create; agree: te::: Cregle. or-permit ta exist any tmst interest or Sacum;,f !ntamst

"'r:reratmm {zf law or any‘ enactm&nt} m overgr afffer:ting a]l or any part

of s Se::tmty Ass@fs or

part of its Security Assets orany interest in them 6 ag7eé to do o,

Eath Chargor undeitakes 1o the Semﬂ’:y Tmstee that Sdve 35 expréssly permitfed

by the S-Ecurtty Trustea Sniwriting, it-will ot

create any mortgage or any fi

d or flosting char

“the: E:I:.r;;:i'a'fi;i-pfg}:Eﬁ&'rg.;é_.ﬂ%sséﬁté::.:igw.&é.th_.e-r-._h.awi?ﬂ;g _;a-r%'i cs_{atf,f aver orta ﬂf@?’?‘.ﬁ?: pﬁﬂ:pa_ssqwﬁh

or: Sub_]e ct 1o, the _'fijr}a;._i:i:h;_g_ ‘charges created by this Deed) or.

<sell. thansfer, part: with o dispose’ of. any. of the F[&atmg Charge Assits: E}:Eﬂp’f by

‘way of salein the Brdindry Course of business.

PRESERVATION OF SECURITY

Ruling off

subseguent interest or S Egﬂ_uf_lj;g;_ _I nterest f‘fe*;:ct;,l__ng: Ay Security =..;£g$-5&t

(a}

‘be freated as if it had dnne S at the time when: the refevant-_ Seclired Party had

gach of the Secured Parties ray: E)F:IE'ﬁ 8 Tiew: acmum Oraccounts in respect of that

received the notice;:
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evant Secured

{6) all payments fnade by that Chargor to any Secured Party after the re

Party receives such notice, shall be crediteit oF be fraatad 55 having: been-credited

UG its hew account and inino tE.rEumS‘taﬂﬁ*eSlWFﬁ oever shall:such paymients opetate

o the relevant :.ec:ureﬂ Party &t the

Jimig: wﬁen the mlewam Semrei Party had mcewed the riofice; “and

i) -all payments niade by & Secured Party to the i:hargmr aftaf -any Secured. Pafty

receties :-:UCh Hittite _shail bBe degn

d to: have beern first made outio

ny payments

fast received into any-account of the Chardor witts any Secured Pirty;
762 Release

if-at any ’ume ‘the Ser:u-rsd lt‘}hgatmns shall have been pa;d ‘and discharged "rs 'quJ _am:! the
Security Trustes 15 satisfied that nr;me uf the Setured Parties hag any cammitment Dbifgatmn-

o lgab in:y of @y kind (present or future; actuaf oF cm’ttmgent}_ the Sa utity Trustee wiill gt

“the: request and cost of jthge- .Chafggm re-assign: the Security Asséfs to the Eh‘éergmsfcsrf-

‘otherwise discharge the security constituted-under this Deed,
‘163 Retention of Charges
Notwithstanding Clause-1 6.2 (Release):

day. Cifthe Securlty Trustee shall haw»z rraasﬂﬁabie Grounds Tor belieying that'a’ f:,harg{:r:

'ﬁ-may beinsalvent, bamkrupt ar'uﬂable o pay its debts as and wher&_ thayﬁfali duig or

t-of jtz Tabil ities;

Haking: inte accournt .s..c{:mtmgem an-i:pmspectwe Jaabaiimeg oF may b deemed for
the: purposes of Aty law t@ E}e msalmnt of; bankmpt, as at the tateof any. payment
‘made B by‘ thiat: Chargm toany Secumd fl'arty thirn the. E-;Etum:y Trustes shafF be at’

:Fjberty T, retaan the security mmamed_. n'or-created” purseant o th"--Deed until 1

i 5 slich statumry period within which' an}r-

Hssurarica, secunty, guaramee nr payment can be: avmdeﬁ ar mvandamd

b the Security Trustee stiall be sblé t6 exsicise fts fights under paragraph {a] above

netwitistanding 1) the payment and discharge:in full of all Secured Obligations or -

ity aniy selease; settlement, discharge or arrangement that may be given of made
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172

Trustee {and any: HEcewer or Delega

‘by:the Secured Party on; or 853 consequence oﬁsuch payrient or discharge of

fabily: and

i At any Hme within such penmﬂ as Js referred to: _m.-;f}aragraph {a) above; any. step:

o mrpmrate actmn s faken in respect of a«cha_fgm -.m reiancm taior with'a view to

&ny's-n's-r}ivemyﬁ banlé:ruptc;q ad'm- straticn,: w:ndfﬂg up'nr r&cewer‘shrp pm:ﬂedmgs;_

oF Frrm;ﬁdure ds set ot in Part 26 of the- Emm[:rames Act 2006 avin the lnsalmarncy;
Act 1986 orin relation to arwith a view to gn ..._anaiogcrus pmz@edm@s arprocedure

e ary. jurr:;drmm the Securmy Trus;tee fhe at' "'%mrty to cemmu& 1o retam such_

a-sm:h further pefiod as the _.Secumty Trustee Mmay-reasonably Heterming .

“ahg sm:h Eecurzty shall E:se d@emed T hiv mntmuad m have: l:}@-en h@fd A5 seclrity

"fﬁr the payment and tilscharge tothe. Eecumd Partfes of all Secured @b!rggmuns
FURTHER ASSURANCES

‘Each Chargr:;r shaJE orF: Eiermﬂd execite any documert and ‘do any:: ﬂthér ‘act-or.

’rﬁmg iy either cage; at the: ‘expense of ihat Chargerji w-hit-h-'the:-SEcuritg;f Trustes or:

ar‘;:,r ather SEcur&d F‘arfy may reamnably spemf}f f@r Protecting, presefving or

pérfectmg Ei"I}F Seﬁurrty creared ‘or ntendet! 16 ‘b created. tzy ‘this: Deeq - or for

-itatrng the realisation themmf ar atherwme f@r ersfurcmg thesame r ___’xerf.:rsmg

camyof the ‘powers; ngﬁts and discretions of the: Sﬁtmﬁy Trustee or ‘any other

“Seqlred F‘arty under'tms Deed; mcFuﬁémg the execution of all releases. tran&fers;

(am:f any Remwer or Ipiegate app&mted urider this Deedj, a5 ts attomey inits:

- executd and deliver alf such ﬂf@mumﬁnt& and u‘c: Aty

act or ;th_mg_as; the Security Trustee gy think fit

.Each {‘;‘hargﬂr by way of secunty irrevocably: and s@mra Hy appoints the SECUHt}'

Appoirited funde'ﬁfh‘isflj'ee;i;;':tpjf}bg-‘._‘ifts;aﬁqrnﬁy _
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181

1a)

'{t'ﬁ;n

- Appoint an admmrg‘trafc;r m” & Chargor), the: Seturity Fntemsts creasted "

“this Deed and - any Accession De&d :

swith full power of substitition, on its behalf and in'its name or otherwise, at slieh

Aime:ard i such manner :a_fs‘jitﬁfe;;al_:t;;frn'ey;_g’hiﬁn'F&éiz-ﬁti E

ta service ofa default hotice: o any - demana:i Far payment. fo da anﬁhmg :

whrch*fhat “Cﬁargm i& obliged o do tinder this Deed” (hut_has.. nat g;!;mg}r,_

on and after service of @ default notice of @ny demand for pa;.rment tor da aﬁ}fthmg'-
wh;cﬁ that Charger is mbllged todo: under ‘this Deafi' At

to-take any action which is aricillary o the e¥ercise of any of 'i:hs&i..ri_ghtﬁz-'itd'ﬁiérfé&
- pthe Sedur y‘-iﬁ“-‘é&ﬁie-e--m- any-zﬁher Secured Party, in relation to any Secunty ﬂssget-

“of under this Deed ‘or aﬁy -ther'agr@ement mth the Secumty;T_mstae af any other

‘Serured: F‘am the l_a«w r:jf Property Act 1925 or tha | ns@!*demy Act’ ’E%E and ratifies

and confi rms:.:andffagreaﬁ---tui--'ratafy‘ :aﬂd 'EI_:)':HEEQFI_‘;HT3Wh:atg%ﬁa:r_zanﬁf;"5uf:h attormey shall do

or purport 16 deo in the Exereise or purported exertise ofall ar.any of the powers,

‘alithorities-and discretion s Peferred ta i this Cliuse 17.2.

ENFORCEMENT

’:’ﬂaﬁﬁ _&fﬁe'rfﬁ service of 4 default notice or. aﬁy'?éﬂum 10 pay any of the Sacuréd-

Qﬁé‘i‘ﬁ;’a{ia&hﬁ--wﬁieri’%ﬁey" falld & o @ regliest from a. Chafgur‘ ta the Security Trustes -

that it: Bxercise any of |ts. ,W@fs under: thas Dz:-ecé {mr:s----;-any steps are taken 1o

yand under

:Law af Pmperﬁy At 15"25 shaii l‘:re entitled tor

secure and perfect its tithe 1o all.or any part nfthe Security Assets

enforceal orany part of that Seedrity at the hmas in the: manner and o this terrms.

it thirks fit-

-ta‘le:‘ﬁ' possession of and hold or dispose ::.{:r:f:latai" orany partm‘ the Security Assets Tand.

any Assets of the relevarit Chargor which, Wihen got in, would be-part of the Secirity

- Assets) at the times in ‘the manner and on thetermg it thinks fit and:




18,

@y moneys recelved by the 5y

Regulations, sach Char

Trustew will con S;'“ﬁ.tiirfe*'ﬁff:"i{éf 2

transfer o othetwise dispose & any Secur ty Asset and to.give: gjf::i_:_*':':;f] : dischargefﬂr '

scurity Trustee in exefcise of SUER power of sale snd/or

dposal,

ifno default notice has been served on'a Chargior: the Sacurity Trustee shall

as reasonably practicable ‘after exercising any power puisusiit 1o Claude 181 above;

riotify tha Chargers of such exercise..

To the extent tha‘i ‘the: Ss»:w:unty !meregts areatecj by this. Deed constitute: a '_‘sacurrtyy

enfomaabie 0 apprﬁp:rrrate aEJ ar any par‘t of the: Sewnty Assats m or tawardgi

drSEhﬂi‘gE of the Secwad Gh 1gatmns Tha partuﬁs'agree that the wilue of the

appropriated Security Assats shall be, in the case’ of cash, tih._e?‘ amount of .cash

_.referer‘me ta any pui::lrz:!y avaliab & market j;mce inthe. ahsence of which by such

;fimther meansas the Ee«;"-"'“"f

or ‘agrees: that -any such determination &y %h@‘-‘;-'Sg‘a_:;gri'ifjég_j

tion in acommiercially reasonablé manner”,
CONTIMUING SECURITY

Tﬁe seeurity corstituted: By this. Désd =r:sﬁia*;ri:_:k:s.éai-:tc:jnf;:htﬁfng,:_::'-sis..;mada for securing:

further advances and will r_e;ﬁ‘:_té’ﬂﬂ}f?ﬂﬁ fF’IE‘ i}it friate balance of the Secured Ch! igatians;-

regardless of (j) any intermediate payment or discharge 55"f;_=m;._r_h_agef;p;r“ in partiand (i
any. amendment; -Wariation; restatement; assigniment, replacement, mﬁﬁéﬂﬂﬁg;_ ;
novatioh or departu refhowever s u'-bzfaﬂ;t_i%gl ‘or material) of, to of fromany dotliment

constitiiting any Secured Obligations:

PagE 3T
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ALy

‘contained. i this Clause: 20

i makitig godd the |

be: pal::i tothe S

Trustes: may appﬂmt ANy one-or more gualifed: persanz 1o be an: asdmmmtramf of

INSURANCE

‘Fach Ehargar Frbist | mgum_ ali msurab[e Hssats wath &h'instirance: mfﬁc:e er. undemmer'

acceptable to the ﬁﬁturtt}; Tr‘ugteev, ag;as-ﬁst:.iﬂss o damage by fire and such other

tisks as. the .Secunryf Trus.tezem'ay s;ﬁéu__, from time 4o twﬂe Th

wmiust Be for the full repl acement ‘ual"' g:and beindes-li

d. Each Chargor mustalso:

mam-t__a_g._n_ all .ather insurances. normally maint&.ﬁﬂé_{j by prutlent tompanies with

<Each Chargor'm L-i'é‘i'ff:Eﬁi}ﬁﬂ'tu-a-Ely;makﬁ all prem ium-}-{aﬁd ’-ﬁ:tﬁ'&-r’ 'ﬁaéyhié-h‘tsf* necessal ry to

'-FEIE]UES% U‘F the: SEE.'LJF‘ITI}" Trust&zﬁ- if At any fimie, a Chargm fan Is tor haues ﬁ_’he fequired:

5h request or to deg::ramt any.

po J[cy wnth the' Semrﬁy Trustee under {:iaus& & fi?ﬁfmem af, Eeﬁwmeﬂﬁ of Title-and

Régistiation) ot on Tequest, .:-ti‘te Security f!m*;te&-may--“take wut o Fenew “any

i‘ﬁsurﬁin‘crs"‘irﬁ'*éﬂy.'s’émfi"a*ﬁt:i o & y-z-mms the Sewniy Trustes thinks appiopriate ahd:

recovet the. costs: {‘.‘}f dr.:r g s fram that Charg@r

Al monies. received on: any:-msuranca whatsosyver in "r‘Es:ped of foss or. damage by

“fire or ﬂtherwrsﬁ o) smd insurable Assets-ar: any. ;;:fart tharmf fwhether effectad or

--ma;':nmr-ned?.by__a-:---'-'E-h'argfr;r;r: 'Eﬁ_- pursuatice of it obirg*anmﬁ under 'th‘ﬂ" covenant

'_"thm be appliad

oss or damage In respect c:f whfch the'maonies are recszwed or:

' "ruste@ i or towards: payment_of the michies” for the time

Being secured: by this: Da@d -or such-part’or parts thereof as'the Ser:urty T fustee:

My reguire.

ADMINISTRATOR

Atany time dnd fram time: to: tame “'fter this security becomas. enfmrceable or. af a

: ﬂ‘hargnr Sofequests the Seecunty Triisteein wrlt g fmm time to tinde, the. Securety_

‘any Chargar, foact tmgather ar andependent?y of the other or athers appmnted {m-

the extent applicate)
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213

221

fa):

222

Any such a-ppﬂfﬁt‘meﬂt*ﬁ*i"af?‘E’bé Miade. 'i;: ;

At any time after thi

‘Security Trustes in. wntmg at. any tirne, the: Securrty Tristes 'may,

pg‘nwsmﬁs af tmg Bedd, mﬁferred by'the Law of

‘Appainted under that Pt amgﬁ._._;hgga conferred by the Insal

ant -%c:f-:-'a“n: application to court unider
12of Sﬁh&éﬁle B1 m" the Insolvency

ﬁt:f‘l 986 {Admmistratmn app}icatmﬂ}'

: _u:er by f“‘ img specified d@cuments with the: coutt unt:fer paragraphs Y4 o 21 {inclusive)

of Schedule 81 ::af‘the 1:‘1__

_:'.ivem}f Act 1986,

I ehis Clause 27,4 “ﬂuaﬁ-&se& person” teans 'a person who, under the: jnggauancy‘

At ‘1986 ‘s gualified: to act a5 an: adm:mstratar c:f ﬂn}f carmpany or individual. with-

respa{:t to whrch that e

RECEIVER

‘Appointment of Receiver

BEUFILY t:@mm@s enfﬂrteai:ﬂe or ifa Chargmr soirequests the

{unless:prac] ﬂde_r;E

by lawy without further, notice. app@mt unider ﬁeal or: m wiiting, any gne or mirs

ﬁquahf ed _persons o he # Fiec:ewer of all orany par of the Secunty ﬁ;sgets ta act

Fogether or m:fepenﬁemfy of the m:her ar: mhers?appmnted m the exterit apphcabia ;

I thrs Clas e 22 '3 "qualified person” means-a pErsOn Wh'ﬁ;.._ufﬁ_r:iﬁf the Insolvericy:

Act 1586 s qualified: toract.as & Recéivar of the rupeﬁyaf any company ar-

vith tespect to which that:person is appoinited;

‘Pawers of Receiver

;'Every HECEWE*-T appmnt&d in-aceordance with Clause 22,1 Mppmnrmenf of Eecemm
'zshaﬂ (sublect ‘to- any restrictions in the mstmment appointing Him® but
;namlthstandfng any: wmdmg—up urdﬁsurut-]-anraf:a"-Cha'rgm}-"have and bie- énﬁtiaﬂ'

‘to exercise gl of the nghts, powers:and’ dlscrmmns 48 varfed and extended: by the

'F?mpar_’gy. Amt: 1?25:3 QR dny receiver

Ver*cgf Att 1986 {anff i
use the name-of 3 Chargor for-all or any --Flfsm:'_'h;pmp%:!s_ias;} it at any time ‘there is

e respect ofall o "'a'ihy part of the Securi ty J'A'S'SEK “eath;

-;?s'eq‘r;fh..:.Eééééx.véfﬁ-fn%ﬁ'éy;&i funéess othenwise stated any documerit appmntmg that

Rec?ewer} exercise. all of ‘the powe)

 tonferred on: a Recajver under this Deed dr

Pagedd




under the Insolvency Act 1986 fic h.f.iﬂd’i:‘a‘fﬂy._-..éﬁﬂ:-fﬁij'-Z-f:h'a:axeiusi@m{; of ‘each other

‘Recejver.

The fights, powers and discretions. referred to’ i ‘paragraph’ (a) abgve inclide

Gy

i

v

appoint a-managet of the whole or

(without limitationy the right, power and/dr discretion (as the case may be):

Take possession: o take immed;ate passession of, get fnand collect the

Security Assets or &ﬂ}* part of the Secunt}g ﬁksseﬁ; whfet; e accrled before o

after the date of his appointriet,

Carry on business: 10 carry on or manage the business of a Chargor, 46 the.

Receiver may think fit or to concur in or authorise the management of, or

iy

part of the business of that: ﬁﬁhsaﬁgqr;:

Protection of assets: 1o ‘make and effect all repairs, alterations,

improvements, teplacements d‘eveiapments ; demmlitmﬁs and. fnsurances

ﬂmﬁiudmg mdemﬂaty msuram:e -and perfﬂrmaﬂce Borids dnd guarantees} and

do all other acts which a-.C.har.gn_r:.m:aght:.ci_g:_q_m_the,__:m_'.'_r;aq.f:gqndua:t_gf_;.its

Eé.@'s-ifﬁﬁs%"-; ‘g% well for the pratection as for the i‘.hﬂt;:_;rave ment faf the: -:Sg'cuﬁiﬁ'ty
Assets and to commence and/or complete any bulldifg 'operation 5,00 any

Land secired é’ﬁrﬁuéﬁt* to this Deed and o ap Fi‘if&f'"ifiﬁf'{a-hdﬁ’ maintain any

pianmﬁg pf:rmlsgmnz, bujtdmg regulatfm app als and: any -other

the ‘Receiver mayin its

;_-é’l;;_za.g::utte_z_ d-iﬁ_;_mgr;r;a_r;- t_ﬂmk:--fs_t_;.._mr’-,{_an‘;u‘r- m -.-a'r;a'_y'--aff- tﬁh_@'i"fh.r_eg;j'é;’a’g;;;r_'

"Eﬁ'nplﬁysafesr-- and ai’:iﬁéers‘: 1o appoint and: discharge 'méﬁa'géirs. ‘officers;

dgents, accountants) servants, workmen and- DthE[‘ adv;sers for the purposes

Gi’ -thl_S-DEEﬁ;ﬂ-,_ ﬂ-gqn.gy;ﬁ; “t_r—_jrms- _asl-.:m--*femuné_ itlon or otherwise-as the

Rece i j,-*thmic -_p‘rﬂper;andsw- duﬁchargeany such . persons appointed by

'3 Chargor,

Borrow money: to' borrow. money for the plrpase 6F exercising dny of thie:

powers, authorities and discretions conferred o1 the Receiver by ér piirsiant:
to this: Deed and/or of defraying any costs, charges, losses or expenses

fincludinig the Receiver's: remuneration) which shall be- incurred by that

age a4



wa

iy

'Ehangar of Btherwise |

Terins and mnd:tmns GLS that ﬁEce ver friay think it and fo: parscn iendmg..

such money shall bie concernsd to. enquire as to the: propriety or plirhdse of

the exercise-af such ‘poweror to Yed 1o

“application afa-‘a‘n}s-._.::;;_gaj@;&gr;_s}g

raised A Horfowed:

“Sell’ b s: 1o sefl or Concur in selling the- whole or atly pait of afy

-_.{:harqars; business whather A5 8 going concerm or mihemm

‘Bell assets; j_.'tt%‘f-’éé’l:i!g??éﬁéhaﬂg,e;. grant optieing to parehidse, licsnse, surrender;

.-r‘@éea_ﬁe-_-.""dirsﬁfa'i_mf---.-.-'éb'a-ﬁr:fd‘nf PetlirTT Or athsm;se drspns& mf CoTvert ntg:
maney of realise: all or-any part of the: Setuﬂty Aasa‘ts_ | 'yfzpubhc auctzr:m ar-

private contesct and - g&neraliy in sueh. manner:and. 6nsuch teris ag the

Réceiver shall think properor o oo in any such transaction. Withiout

préjudice o the generality.of the foregoing the Receiver may do any of these

Eorisiderabion sﬁh&iﬁ‘ﬁ?ﬁg“é’f tash; dé'&renwm"erﬁtﬁ@r"@hsigatiﬁﬁs

s_ﬁérég stedk or. athar*v . uab!e consideration and any stich: éonsideration may

‘ »:jfiih’s;::-jr;ééesv&:ntyrﬁhargar;-'-

:Aé%jﬁfﬁéisasseis:* to :aazquire:-zag.r;ﬁetg for such consideration and on such-terms:

descriptioh which
the Receivar  considers | riecessany or: r:fE$is‘aia le -"fi:':‘r ‘thé SLarying coh

1_m§ara:}u,emmta-nr: realisation r:;f -any of the Seclrity Assets or the business @F a

F the benefit of ti_"[:e_- Sggg rity: Agsets;

pageds




s

(i

(i) |

o)

o

charter, sub-charter, hire lease or sell ‘oncon

such term-and at

-on stich terms 85 the Receivar: may: think. ﬁ’t {lnclut:il

:_a;:::p!ftabifs; raf & Chargar to-call up-all or any pnmm ofthe: unfaﬂe;;jfs._c-a.p_

telating inany way to the

Leases, ete.; to grant oragires o grant any leases whatsoever afid et o

dition: and. G- grant nghts}e:

‘options, licences o passmenits over-all or am}f part ;_mf the Security Assets far

ich rent (With or aWa’?:hmut apr 'm_[,um_} asrt_h&-- Re-‘f:e’iwe'r‘ iy

think ;p:ém'pﬁ'&r?-s'ﬁéf* o ms«:?hd" surrender ang- -_v;:ept ot agres to aﬁz‘ept a

“Varigtian of any such: ‘cantract aﬁectmg all ¢ or ar‘ly par‘t crf the Securl ty Aﬁsets

'.tﬂ = E@S&e& r:nr t&nant ﬂn_-a,-,surrender ar:aﬁy femt revr@w}

‘Uncalled capital: fo. fal Up of Tequire the directors or members - iias;

ital

wth or by aniy 1

Seturity Agsets orany part of tham,

Legal actions: to bring, pms&cute; Enfizsrce d&fﬁﬂd*-Eﬂd___._:ﬂbaﬁdﬁﬁ all such

actions; aurm and pmc:eﬁdmg.s i relation 1o the S@EUHTE}‘ Assels or any part

ofthiel as may seamito the Regewer o] be expeﬁaem,

Re«:e;pts' o pive valid réceipts Tor all mv;rneys and- exgcute ali assurarices ang:

'_thnzr'zg,gz-wh.l,ch My i;e_p;__qp er prdesirabite for .ree.a[;_ssa : g the Security ﬁsstetS.;}

aries of & Chargar it 3ny

Subsidliaries; etc.; to farm a Su b%i‘diéw:-_ar g

;unsﬁtcﬂan aﬂd tranisfer to any sich. Substdlary o any other company or body

corporatl whether or. not: fsrmad fm the purpose, all or any part af ‘the

Sﬁcurl’ry Assat;

‘Powers,_discietions, ‘et to exercise any powers; discretions, Voting,

“conversion ar other rights or :a_r;_n_ﬂ__amentg.f_g.n_- .fe!angm; ta any of the -‘Se'{zu.nty.
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Ass s orincidental to the mwnersh}p of or: ghts inar m arty Irétu-ﬁty-ﬁsa‘;é%ts

: Sﬁi::_ﬁ.ﬁfﬁ Aasete-and:

(v}, Genieral powers: to do all-such othier acts a‘n_ﬂ_j things ‘a5 ‘the:Receiver may

consider desirable of riecessary far realis

of“them o incidental or conducive to any of the atters, powers. oF

authorities conferfed ion 3 Receiver under or by virtue of this ﬁ_&g;:;m;éxﬁmésg :

‘?23 Reirioval

T‘he ‘Secutlty Trustee may feom time 15 time,: by wsutmg remwe any. Recewer appﬁmted by

fsdfarasitis Fawfuiy_-'ahj!é}j_.a_n;:_l{__'“nfiag;z i Eneyer it may,.;:?&am .at..expedren-t : Eppmh"ﬁ---& The

Recever in the place of any Receiver \whose appc;mtment may. ﬁ}r any reason have

‘terminated.
224 Remuneration
=) The Secutity Trustes may from: titme to tlme ﬁ:{ the rEFrEuﬁéF&tiEm ﬂf ary Receiver

i

-fréfféf’eﬁcﬂfffﬁ-_tﬁxe_gr_u_ss_,amﬂu rtiof all m oneys .Eac-ewe;_i_ o ,q;_h&mqgg;_and_-n}a_y:-l_n thude’

appointed kb hy-lx whtth remuneration may be &r mdudﬂ a cofhmission calculated’ by

.remune-r;aﬁﬁn A0 connection with claims; actions or pro céedings. made: ar-brought.
against the Receiver by a ‘Chargor oF ‘any” bther ‘pefsoh of the perfartiance of

di Sfi_ﬁfaifgié :cfffaﬂy'ﬁ Ejlfg'&ait'is’ﬁh‘ﬁi‘rﬁ;ﬁﬁsﬁ'éﬁ- upon the Receiver by étamte or. f‘cﬁthe-wéi*‘se;l bt

! _f"imne and sectiois ‘EQE{E} ang”

Bi-af'the Law of! P’mperty Act 1925, shail Aot apply m telation: to anj.r Recawer
appointed Underthis Desd:

?Bga 3 ?'




eration may be debited by the Security Trustée 16 sny’

b} The amount of such rami

:.‘-fc‘t'rf;féz;j'nﬁf-ﬁf’tt'h@ relavant: argor, held with 4 Sewr"d'_Pariy hut shafl, in anyevent,

fnrm “part of i:hff S@cu?eﬁ ﬂbl;@atmnﬁ am:ﬁ agmrdmgly he’ Eem;éd on the SE{Z{JM}?

~Agsats _un_c;ia_a;-the Seclity contained iri.this Deed, -
225 Extent of appointment

]? he ekelision of afnii,figétfﬁﬁfyfﬁéﬁsets from the appoi ntment r;;f‘ftﬁé-- Receiver shail not préciude: .

the Seeztmty 'Trugfee fmm stibseguently extemdmg thio. F er;,ﬂwers o EEC&WEG ‘Eppointrient

tortnat of their- rep E&L:ement} o that part or appoisting 4 ____‘__'___gli‘;RE{EW_E-E-- aver a-ny--athar:

part.of the Security Assets.

225 Noliability as mortgagee in possession:

None of the Secured Parties shall, nor: shati any Receiver appoirtted as: af@resaad b}r TeAsan:

r:;f IT or-the Reteiver entering ints pc:sseasmn of the Semr y _fiset& ar aﬁ}e‘ part of themy o

“for any other reason, be hashﬁe 16 acmmt ds. m:;:ﬂrtgagee in: pussessmn ar be ifahi %"c:r any
oss an realisation o for 3 anaf default or mm;ssrmn ﬁ}r whrch a murtgagee i possession mrght

18 | fa E}i

18l Every Reteier of é.f.._rt'ha-rgm: "dﬂi'i;f.-'a-gmdiﬁtﬂﬂ:"'by:'-"’i:h'é..-E'ét:urity Trijstee uhder the

powersAn that respeet contdined in this Deed shall l::re deeme;zi o be the:‘ agent of

{that-_&’:hafgm forall: purposes: am:f shail_as such agent for all- purprasea.-_ e deemed:

A0 beinthe sarmie posdition as & Receiver: du!y appmntﬁd by & mortgages unider the

Law of Pmpﬁerty Ac‘t ‘1‘5}25

fo}  Each Chargor aloneshall be responsible ‘for the contracts, ergagerents scks,

omissions, defaults ard losses oF the Raceiver and for liabilitiss incurred by the:

Recejverand no -éEEuFE{d.:fP'_“EI iy -shall incur any Habiity far them by reason of the-

Security Trustée appointing such Receiver or-for any otfer reason Whatsgeve.
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228 Security T’mﬁtg;e ‘may exercise’

To the fullest extent permitted:by laws all or

Whéch ‘are ::ohferr@d by this Deed feither expre&sly o rmphediy} urmn & Recewer of the:.

enﬁ}meahie by the Secur[ty Trustee:in: relatmra tothe while of sudj SEEUE‘it}f Assets: are any--‘-

p;-mz of thern- w“hﬁ“t first: EWDFWEMQ a ' Receiver of such

23 APeoTMenT oF AGENT AND CHANGES T0 CHARGORS. o

@ Each Chargor (other than' the Agent) by its execution of this Desd 6t a7 Accession
Deed irrevocably .a.gﬁ:rméimsf the' Agent: (acting ﬂ%réﬁg'h’ one o more authorised
Sigratories) 1o act onits - belalt s sts cagetit fand the Agent acceg:tts such

.appmﬂtmmt} asnd Arfevocably authorises:

) the ‘Agent o ts behalf 1o f,uppy all - information mntﬁmmg atself'f

contemplatad: by this Deed ‘4o i‘he e -"-ty Trustee ‘and the other Secired

1Par‘t igs" Hﬁﬁ 10 e¥ecute on its behalf aﬁj,,a ﬁu:cesman E‘}aed or other'deed ur

agreement natmthstaﬁdmg_that they' miay affect that' Chargar wutmut'__j

further refererice 16 orthie consent of- that {;‘harg@r and

ik the SE'EW@ .:TF‘%’:SEQ o give any Hotice, demand or mfiﬁ%r{; comminication ta

‘that Chargor to the @g&ﬂ@

and in-each case the Charor shall bé bound as though the fﬁ.iﬁ'ﬁﬁgar ft<elf had given

the notices and instructions or executed or made the agieements or deeds;

{b?j - Wherd the Chargor fs a-member of 3 ‘group of mrnpames aridior limited | samlrty--

.p:mrtnershlps ‘@ company. o limited fgahihty paitae ship | raﬁa;{_ _I‘_Zr__tatqm? ‘an Additional

Chargorif.

() the Seeurity Trustée approves. the .addition ‘of that: proposed Additionsl

Chargor;
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@)

545

(i) “the Security Trustee has received sl of

. charges : [asses Eiai:u!m

(ﬂj ""geraf: and: the: propozed: Addrﬂmnaf ihargar deiwer 1o the Security -

Trustee a du]}f c»ump]@ted aﬂd executeﬁ Mmgsmﬁ Deed and:

documenits and other svidence

for its kniow Siolr custarmer ¢k ecks and any corporate autharities re quired

by the Security Trustee in relation to that Adelitional Chargar, éach T form

‘and substance satisfactory to the Secu raty Tmstee :

EXPENSES AND |NDEMNITIES -

Each’ f:hargm shall on demand pay 1o or reimburse the ' Sﬁtmed Parties: am:ﬂ their

rlormineis, agents or ﬂe[egateaﬁ on'the basis of a fu!

F o an after tax bigsis

the -amount: ofall mmm:ssmns Costs r,fmciucfmg iegaﬁ costs and remuneratrm} i

tharges, fosses; liabilities, and- expenses: and other sums reasonably incurred: b}; the
Setumty Trusteg: {whether acfémg in'its: «pefsama[ s:apamy-._m as semrity trustee for

and on behalf of the Secured Parties o any ottier Sécured Party. and any of thair.

fneminges, agents of Délegatest in connection with:

the inspection or valuation of the Security Assets:

‘making a-demand ’Fmpaymem o the delay infeceipt of paymerits under this Deed;

‘& failure by any Chargor ta. perform i?fs.:,g'bl_;g;-ti_a;ms under this Deed o otherivise

-: 'brga:tﬁ -any terms of this Deed; and

‘the | presewatam enfmcemant ar thig attemipted preservation of enforcerment of - any
.;gf thiir rights uhdeér this Deed whether incurred as-g result: ﬂf any agt'or omission
by, or _proce&dirﬂgs_ mv@imm-gz.. that Chargar or any third” pfar:‘y*_.tizsgethér :vfréth';in'te_rest_‘

anthie amount payab]e in:accordance: wﬁh i’:iau&e fﬂgreemenf 0 pEl.

Eaﬁh Ch rgor shall on demand pay taarfuﬁjf : E"r_iﬁ&éﬂmiﬁ&_.’Eheiéecure_ﬁf Pa rhiesar _m;ﬁ‘e.p-

ndmines o agent on an aﬁer;t'asci basis against all losses, aétions; la;ms

cammissions,.costs imamdmg iegaf msts expeases, pmc&edmgs and renuneration),

- Seeurity Tristes __iwhe_the.r ..av:trng-_ _n _lf_cs_:pe_rsq.n‘a_! TApacity ‘or & security tristes -fc;;"

~ard:on behalf of the Secured E.’jfa.rﬁé.é._‘j “or any.other ';Eécu redPar{yaﬁd any of thair

“Page Al
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25.-

25.1

‘mominees: 'c:'a'r'ié@gmi‘s;;*rfﬁé;ﬁ% stffer; ;-’;ia’“j;?' or frcur; é‘iﬁ%ﬁihg- reasonably, in connection with

f@raw reasons .whats.aeven

Tncluded in ‘the commissions, costs, charges, evpenses.or Gther iteme. it respect.of

‘agents or Delegdtes)

hether made by

& ineffective or Gnenforcable

Where; pursuant to-Clauses 24.1

0r:24.2 above, &

U i paid to such Secured Party

[or their fioninees;: a"gf'éﬁ.fs. or [ Eééﬁé'ﬁééj --fhe-ré#évaﬁt'iha‘rgﬁr“"s{h'&ﬂ in é&diztibh pay:

:tﬁ_thﬁ Eecumd Parties [or their ngminess, agents or Dalegate&;} in mspec,t of value-
added tay:

{Bkcept where ﬁmpaymemmalswﬁhmr:lausezasih;ﬁbeimwjmhamﬂum aseqgals.

ary velue: added tak charged to the refevant Secured Party (of their nominees,

ja:'g“éhfs_._tiar"r"3E':i';ed;ég:’ai%é§}f in res.p.e&t?...a':cf.i-i;hg..fm;att'er whrch ives: rise to the payment and -

which the relevarit: Secured Party {dr their nomirees, - agents or DeEegatas} cemﬁeg_

is-nat recoverable: by it by repayimient bréredit {sue:h cemﬁcatﬂ 1o be condusive in

‘the absenée of manifest-etrar). ard

‘on-any reimbursement of ‘o indemnification for any cofmmissions, costs - charges;

~expenses or other items incurred by the relevant Secured Party (6F their norminess

~4gents or Delegates) as agent for that Chargor, such amout as ed uats thie arviount

walue added tax-fand i such a case the relevant -Ss&-tfu red“aftyt@rtﬁmrn orrinees;

shiall provide that Cha

got with af appropriate tax invoice in

respect of suc h-_:j;fémé' nammg that Chargor a2 recipient of the relevant supply),

Each Chargor agrees that no Secured Party will be held rnaspir;»ns{i_ﬁl?é‘:ffipr any loss
suffered a5 g result of ‘exsicise of or failufe 16 exircise. by the Saci ty Trustes or
any ather Sscured Party of its:rights un d&r-’ihliﬁ'“g‘?etﬂji extept in the case of gross

negligence or wilful défault of the relevant Secured Party.
Strorr

The Seclirity Trustee ora Ay other Sacyred .'ZF;'fa’:tty may-at artimeand frar time to’

fime without: notice (but shall not-be obliged to) set off. (i) any obligatien which is:

due and p:ayé bie j !:ﬁy 3 .-ﬁ:_}j:;_r;'_gg;:ﬁ:t'q the Security. Trustee, any other Secured Party
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‘Each of the Security Trustes

andior as';je'y-:'a%h'e-r:.::m'emzﬁé’f of ithe Barn:iaysf;"xmﬁp dnd s unpaféﬂ:‘- gainst (1} any

obligation -jwhether ar not mat-urad] owed by the Secmnfy Trt.ﬂl,h'.'mf:&J any: cat"ier"

Secure::f Pamx andfor anydther member of the Earcéays Group o

regardliess of the pFace of | dyrerit, bookifg branch g currency of: either abhgamn :

fwzth thE differefice betiesn the. amounts gy, __anr_;_f ik being the: Ser off Amount,

regardless of th_g.p:ige:a ,n-f p-dym'&m :t.-:hocr kmg" Branch or- scurrent:}f' of Ee"‘iifi‘l;&slr‘ ata‘i'ig?atn:;h;

differant. ﬁﬁréhéiégf the Security Trustee and 2ny ditier

iSemr&d f?arty may comert a;thgr ‘obligation at a farket. rate: of - exthang& Inits

usual course of Business for the. purpose of ihe;--;set off and if when converted it

leaves the: Semrﬁy Trustes or “Seclred - Party a5 apaircﬂb ) wf‘th Eess ‘than the-
armiount due the relevarst E‘hargar frust-make good the aniatnt of the shortfall on

demand

The Securﬁy Trugtee and any ‘othet Secured Party mayt, inits abmiute dmtratmn
“estienate the - E!al"ﬂﬂ-_ nt of Ay Ilablilty m’f a8 LCharger which i mntmgent o

.unasc@rtamed 2l ther@aﬁer setoff such- éﬁtn"r‘aied ‘amount am:i hoamaiint shall

ity Trustes or Secured Farty {as: appircable} o arﬁy;"ﬁ_aérgnr_

55 arid- untji aH Secwet:l 0, Iggatmns have: been asceﬁamed arid fully repaid or

o lﬁc,hia rgesﬂ

DisCRETION AND DELEGATION

Any hbertyw power which may. be exercised vr g iy determination which may be-

made: uhder this :Eje&;ifézlhy--‘fh@_ﬂS'g'jﬂ:_i{fitﬁy:Tﬂjgfééfizjﬁ __a_'r.ﬁgsfﬁéé:éi#eﬁ:fma}f e :esﬁ;ejre;'isgﬁ} ar

made-from time to time fn its. absolute -'.e_aﬁd'-_:;.;.i.mfért;e'reﬂ;:.:.d_isséjreﬁﬁn’i‘wjffhﬂ'ra:t':-:_aﬁyj’-.

. cﬁﬁljﬁiig;i'ﬁif'mg}rfi_.ﬁa=‘g%yaﬁ. réasgs:

and-any Receiver may at any time delegate allbor any.

of the rights coferred ah it by this Ereed
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271

{a)

The. de?egamn may: e misds upon: an}f termg am:i mndmms

including the power

: _egate} and: sub;eat o any: restnr:’tims as ’che Secunty Trustee or thej

EE&EE‘WE%‘ may think fit.

S‘gch’-;.dé-aiegaﬁ;m:séh-a?;.k_lﬁm-_;ﬁfearuaie '.'g-ather"tﬁé*-éahsequ 7t ey rc}s'e of such pawer,

althofity or discration the: Securrty Trustee or i’hE.RECE iver itself or any- subsequen?ti-

-'deiﬁgatlr;an OF telioration,

Hnder no "&i'rc_lg;-_msf:a nces shall thie Security Trustee, nor any 'Esfﬁﬁ-rs SEm red Party fior
any Recéfer 'iiér'-'aiﬁg;ffiﬂ'él'ega%e (nor. any’ 'cfﬁ'i:&r' agent oremployes of any of themj-

‘b Irabie__t -any Chargor or any ‘other persam asE regu?t'nffm i connection with

ang act -default -omission or iscoriduct 6 the part of any Delegate:

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell assign; novate, seciiritise’ or Btherwice

tranisfer-all or part :i:;-ﬁ_t'ﬁsi} righits anid/or obligatians in ‘tespect of tiﬂs : ﬁeeﬂ:'m any

person atany tlf‘ﬂE‘ (& Transfereﬂl Ea#:h ﬁhargar f:@nseﬂts 1t the discldsure J:zy ‘the

E»Lamnad Parﬁez of any- infortfiatioh afd - dacum@ﬁtatmn dlrectiy or- inditectly

- conterhing: this Deed to: afy: prospective’or actual Transferes:

?heSQ;UredPam;es m,_ég}_,éfff'ﬂ-és&ﬂmsie:-_ar;y f’iﬁf@_:maﬁ;}ﬁ._-zrgjl;_eﬁfa;;g to this Desd inthe

‘Secured Ba ar-jfij.ge_ﬁ'fpjr_;:r's-ggjsjsfpn:=r’f;_e"f ating:to each Chargor and the Slecunty Assets tor

“any other member or afﬁiraﬁ& af thﬂ Barclays Group and: our ar. their: uﬁr:.ers_

dlr&cmrs employees, auditors, psartners ccmsui;;ants and pmfesarcma} Atdvisers:;
4 governmental, banking, taxation o cther regulato v authority,

any pefson in;connection with.a securitisation of all G 46y part 6 the loan dssets.

of any miember of the Barclays Grolp from time 4o Aime; -

anyf pﬂrsun who: may: mﬁemvlse Bnterintd contractual reldtions with any; memb@r mf'f

the Barclays Graup in conreetian: wrthth_l__s -QE’_‘?‘@?-,

'P:a'gg A3




{@)  any person to whem infarmatian’is requlrfd or requested & be disclosed by any:

court of: ‘competent: gu ;

iction ‘or govermental,  banking, taxation of other

regulatory authority o similar body;

{ﬁr any: rating . agency lincluding its professional adwsars}l to emabie the: ratmg agency-

to carnyoutiits- nmrmai ratmg actwmes,
gt each other Chargor:
My any credit reference agency, and

) any other obligor in respect of all or part of thﬁSecuredbi:gatmnsaﬁdany

affiliate holding company or subsidiary thereof.

213 Mo Chargor may assigr or oiherwise transter any of its rlghts -dér-;-@'b'l.igf afions under
this Deed |

28 FORBEARANCE

Ng delay or omission on the part of the Security Trustee _-Eér::-}aﬁrjgr;_; other Secured Party) in

-,exe-refgsi ing -any -'ri;j:ha: pﬁw&'r-f’tﬁr ;‘:-ﬁiﬁ'iég@-. urider: ‘c’h‘is Deed wsa L

cifedmstances: pi“EEEUdE any other o further exerdise mf it or *B:he ‘exercise of any. ather. rrght{

bwer o -pr*ivi-lag._e-i :
29, COUNTERPARTS

This: Deed may be executed: in-any number of couriterparts, each of Which when executed

and delivered shall ‘be-an original: ‘Al such- r:mur%temﬂftﬂ" W‘H together constitute one

instrient
30, NoTiCEs; COMMUNICATIONS AND DEMANDS:

Bn“'emon w1th th;s Dee::ﬁ sh

301 Any notice, canmunication or-demand: under or in

‘beinwriting and shall be delivered personally, or by post to the Authorised Address.

and, if given by any Secured Party, may bemade or given by any manager, officer

or.agent of it Secured Party orof any branch of that Secured Party.
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33

304

b}

31

By

‘with this Deed'to-a t:hargf;rr orthe Age

Demands under ki

“whather any demands, steps or proceed

‘against any other Chargar aﬁrﬁdfm any’ *h'rd ':-pa iy, of:

w}"iiefh&f or: i:n what arder. 'Eir*i-jf'- séc

oF urighfareeabl

Any nm"ice eomMmURiEation oF dermand mada e t:r"'l"erad dhder o in cﬂnnatmn}

which iz sent by gost. ina fwst—ciass _prepaidi.iettar where: availableg and“;r-’_s-.pcasﬁtedi

before the: ‘i_a;_gt;_ collection: of lsttets fiom: the: lattar b Iy whi:ﬁi- it was posted his:

been made o anyday, at’ 000 a,m on'the fiext succeeding ‘day: upon wh'if'ﬁh::"a

-defivery of Jetters is ade,

,-ﬁny natrc& To any: Seaumd Pafty, shall be: address&cﬁ in wrmng a‘nd sent by ;mst e

__:E;rmmgham,_ 52 2XE and shalé ranly be- eff@ctwa when aﬁtﬁza_l!y{:ﬁe’f:‘gigeigi_;_:ij,e._' 'fh'fiafii'
Secured Party.

Any notice, tammunication o damand Inade or r:iﬂlwmecf o thet &gent will ‘be:

daemed m have beén made or dalivéred 1o each of th

‘Deed may be made from time to: time-and, at: any time; the

lighilities afid ubhgatmns of each Chargc;r under this Deed ‘imay be enforced,

II"IESFZ?ECTWE of‘

s are being or have been made -_ﬂ:r::ﬁa;l%gj-_‘n_

rity to which any Secured Party may be éntitied

i_m respect of the Secured f}h'izgan@nz am:f any other: @bhgatmns secured under- thm_;

All I‘;éeﬁ-fi‘fi-ca-t‘:éaj-ms-,_z or de’tarmmatmns given or fade by any: Secured[i‘artyshafjhe

conclisive and binding-on the Charg ofs; except in'the case of manifest efior.

MISCELLANEOUS PROVISIONS

fat.any time any one of the pravisions of this Deed is or bacomes invalid; ill iiﬂgai

“in any respect: under any law, ‘the validity, Egaiaty and

-.enfe::-rceabmty mf ihe remaining pmwsmns &f this i;}eea:f shai! r‘iﬁf:'m Ay way be

affected of | mgﬁalred

? e ah
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N4

321

-Deed has ne

'almafa-r'-.ap.plrcahia legistation to enforce or to enjoy th

“This Deed and any non-contractual obii

Each party irevoca bEy "sa:jﬁi::m'i?tsf,_ for'the skclusive. béfsfit of the Secured: Partie

‘thie jurisdiction oF the Erglish- eﬁuﬁs--"{bmza?wﬁ:hau-t;.-pmju-dm@*tcs:- thie Sectred Pafties’

Save-as a%h_&;W}s& ‘provided forin this Dead. 4 'gi:ie’rsmn‘ whe is-not a party o this.
Third: Parties] Aet 1959 or-any

_’=ht under the: ﬂunfrat’rs iﬁlghts

- benefits of this Deed, unless

‘othenwise specif gdﬁ._

Nowwithstanding any. term of this Deed the congent bf-‘-'aﬁy “person . who'is-not-a

‘party Is: net: reqmred te resdind or VEJ}# ‘this: Deed ot any ﬂther dgreement entérad

inte under-arin: mnﬁamm With it

Unless athérivise mecéﬁ&d the Secured Parties mﬁ’:ﬁ. subject 1o this:Clause 31 and’

thie: Emtrac‘rs {Righis of THird Parties) Act 1869 ar, any simy ia_r;{-aﬁ;:;Q]}:{;ﬁhﬁﬁ-_j_egisﬁé__tjim_m .

rely or any clause of this -De_egi,_

This- Deed iz intended to take effact as A de&d nmwfhstaﬁdmg the: fact that 5 any-‘-

party-may- mnly execyte this Des

GOVERNING LAW AND JURISDICTION

ising from or in confiection with

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

rlght to immmem:-er p-r#‘;:i'teEﬁi-rﬁg'sf‘against an}f pa?ty e any ather: Juragmc an)and:

irfévacably waives any ijEﬂdﬁn oy the gmund af Venue or mappr:;mata forumm ar:

any s;mnlar grounds,.

“This Déed has been Executed as & ::Eeed by the Chargdrs. am:i 519:“ ed_‘l:iy the: Saturrty Trus'ceei :

-each Firance Party and the Barc!ays' Account Eﬂﬂk dﬂd rs ﬁelwerad g the date stated st

“the! .é;ﬁﬁsg_mﬂ_tz‘}g of th{_& Dé&d
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Jurisdiction

| Number-

Franklin Care Group -

Litrited

En gland-and Wales

[Tossasos

Blry, BLY 0UE

Dell Gare g

England and Wales

|5 Frecheu

| Bul“yf ELQDUF

“Franklin House

 Lirnited

“England and Wales

[oatemtn

'ﬁ.'SIE-Q'ZFEéﬁ!'"l.éﬁlslj_e.;Eﬂﬂ.ﬁ; N

England and Wales

| 11638502

|Bury, BL9 OUF

Eccleshalmmie Lid

5 Frecheville Court,

Hiiton Care Limited |

England and Wales

5 Frecheile Court, |
‘Buiy, BLY 0UF

Fieldhouse Caré.

Home Limited:

| Ergland and Wales

| Daseaszy

1 Ashbourne Nursing. |
: ‘Horne, Ashbourne
| Street, Norden,

 Rochdale, OL11 5XF

Fieldhouse Home

| UI:E%:

| 13916952

5 Frecheville Court,

-Bury,-BL9 QUF

The ﬁgeﬂzi'

| Name of relevant |

Chargor

Country ~ of

| Jurisdiction

Registration’

| Number

| Registered Address

Page AT




Limited

' Franklin Care Group

England and Wales

10984808

5 Frécheville Court,

| Bury BL9 0UF
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THIS ACCESSION DEED is made

- SCHEDULE 2 - FORM OF ACCESSION DEED

‘Betiveer

ard

@}

-

(55

Chargor;

Eranklin Care Group Limited Erncc:rpnrated in Exgland and Walas with registered

nilitfiber 10994 Ej’_ tfar: Jtsaif‘ and. f@r the Chaigars ﬁhé Agent;

f-'Elﬁsert-‘iNﬁMli OF COMP, "NWLLF*] (mcozrparated in [ with: registered: number.

_cmpmwm NUMBER]) of [insert REGIS‘TEREE Aamﬂsss] {the Acceding

Barclays Banle UK PLC. tf.‘mmpany Mumb&r 09740322} ﬂf T Chirchill Place: Londen
ET4 5Hp (BBUM

Barclays Bank: #.-’l;iif‘rtﬁﬁm'pggj;y-_'?é_f}u_rsﬁhg;‘r.‘.ﬂ*@f;:‘z-ﬁjfﬁ?} of 1 Chisrehill Place, London E14-
5P {;‘Es;ﬁi{-{}:;fﬁ and

Place; Londen E14 s Capacity as seo ity trisstee for and on: behaif

of the Secured. Pe’a ties: {the Security Tristed),

Whereas

This Atression Deed s suppi&mentsl toa _Debﬁnture arid (Uross Gudrantes dated E»]:

tar aha the Agent, the Chargors) (as defirned themm} an::i i‘he SEr::unfy Trustee

(Debenture and Cross GHEIQ?HI’QI_E{[,_.._

It is agreed a8 follos

DEFINITIONS AND INTERPRETATION
Definitions.

Save to the extent otherwise defined i - this ?g@:&ﬁsiﬁn -[Deed; terms defined in the-

Debenture and Cross Gidraies: have the sarfie meaning ‘when used in ‘this

- Atcession Daed.
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;mme Clauses fﬂ..ih;s -AE‘?E%-'@?’. ..ﬂ_E;E,.!?_:f-‘?h#” -_t’:&ﬁﬁ ﬂs:lf_uﬁd: s FEfEfE'F!‘CES ‘torthis

Accession Dead.

:'ﬁi”_:_fﬁ'E.*';.;'bm.ﬁiﬁig‘imﬂﬁiﬁﬁhﬁ ined in'the .i.ﬁeéhéﬁm'fa am Cross Guarantes in- réi afib’n'f

Secutity Trustae and any Reteiver o reiatsqm 1o ‘the semnty C_VE&’EE{?J by the:

'i}ehenmr‘e and _E:mss Guararitee shall xtend ang app!y to the mcunt}r created:

by this Accession Deed,

"{;iﬁ}@: The Debenture and Cross Guarartee and Accession De&d stiall be ::“_E}ac{;-_

fz;z.géfhegsaﬂ;‘d-_.farﬁfsjigrueﬁf;:__és arig instrument.
ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees o be a Chargor for. i:hﬁ__ pu rpcgses----sj%$ the __Bfg}iagﬂfu re

and Cross: Gug ra-gj-tieefwﬁﬁﬁ_ immediate effect and agrees to:be bound by all of the:

terms of the ﬂ-éb-é_ﬁtﬁf@?:an&.fimﬁs-siﬁﬁara;ﬂtee.'-as_. if it had ariginally teen a party to.

It.

- AGREEMENT TO PAY

The Acceding Chargar, as ;:;r’é‘r'nar}{_.:ﬂﬁiignrrfanﬁ-fnﬂt merely as surety cavenants with

‘the Security. Trustee that it will pay and discharge on dérand. the Secured

‘Obligations ori‘the. date(sy on which such Seec;urgd:_'_ﬂl':": ligations ara exgressed to

me due or apply and'in the manner provided for in'the document under which

liability far s:t_mh':iS:eEu-rEij;,-::afii;%?lj':ga;ﬂgag?;ir_;i_sega

The Acceding Chargor unconditiorially ...amdt-ir_re_vm-;a}l;;_;ly;

) guarantess to aach finance Party punctiial performance of all of each other

Ch argg‘rz:-r?-s paymert t_g}ﬁj:i”_ga.t‘__f‘qﬁs‘: 1o gach Finance Party;
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{m Aheertakes o each Finande Par%y that whene\fm another: Chargnr does: not

pay-any paﬁ Gf the Secured Ghlrgatmnzs 'he-n due 1o the relevant Finahce .
“Party, It shall zmm&daateiy on:demand pay. that amount (in. whatever clrnency

__demmmaie::f}i as if itwas the grincipal’ ablagcw aﬁd'

(i agrees with each Finanice Party that i any obligation guaraiiteed by it s 6

becomes. unenforceable, invalid ‘or iltegal, it will, ag--aj:n:'_:’;i:rjdﬁé_p‘@s:hd_g;ﬁxff' and

i __mar}f;:. uhilgatmn indemhify each Finatce Party immiediately on demand

aga-m-gt-:-aﬁy-- cost, ¢lains, Eﬁh‘arges --'expens&s;f (i ,f;'c;'rr?.lz-i'?ab-i.ii-ty"§t’ INCUrs 'as.a

restilt ot @nother CHargor not pay' ing- an}r of paﬂ: of the Secured Obi lgatmns-

which: wuuic;i ot for 5ut:h unenfomeabahty, el

dity ot iltegality, have been

payable I:fy iton the date when it would have. hEEﬂ"iﬁ'Li‘E; -Tﬁe--ammumt"péyélﬂ*e‘

ﬁby the Acceding {’;hargm underthis: mdemmty (meamng for'the avoidance of
doubt, that the- Acr:admg f:hargnr s r‘equlred m fully: reimblrse the releiant’
Finance Party) will fiot exceed the amouant it would have-had o pay -u_ig‘n:ier-{'
this _}#&L_c::gs-_éz’;fqﬁ ;Beeti_-*;aifad-mrgiﬁé Debigntiire and Cross Guarantee if the smount.

daimed had-been recoverable on the basis of & guarantes:

fek Thé Covenants and” n:shhgatmns contained I this Clause 3.are: gwen EUhJECt Lo and

with th@ beneﬂt r:»f fhﬁ pravisions ‘set outin Schedul e 3 -tWaiver of Defepces anidt

Defarsl of R;g #s) of the Debenture and Cross: Guarantea l::ry the At:f:edémg Chargnr-

Jﬁ iy
4 CHARGES
& General
All securlty created by this Acceding Chargor under this Cladse 4.is

() continuing “security for the' paymient and dischatge of the Secured

Chligations:
L granted with full title guarantee;

1 nj '_g;-ah&ti_i"?ﬁ_;.-fg;sp9ﬁtf' ﬁfaisthersght title -dnd interest: {if any), present and

future of the Acceding Chargor in‘and to the releva it Secutity Assetarid .
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th) ogramted - favoudr ﬁf-afﬁ;éS.Féfe;‘j-i:zﬂﬁf:y-_' Trustee tor Fﬁélﬁi “on trust forand on hehaif

:{}f;{E‘:HE""EEE;-U:F&EQ-.?EQYF)[.Eﬁif‘s;
(b}  Fixed charges
The Acceding Chargor charges by way of first fixed charge:.

[i‘} ‘8 Lamj i Engiant:f arid Watles ‘now’ r.rasted m it and not registered at'the

_.ZLarmE Registw,

1) albtand i Engizmﬂ and Wales now vested: in nf amd mg{sterer:é At fhﬂ Landf

'Regjm
iy all-other Land which is now, or in theﬁ;tumbemm&m its property;.

vl {to the extent that they are fot Land) a;lE’-j;hiaa‘nt; m_;;ﬁinja;-r:yi.z--iccrmjp"utﬁ;s._.

vehicles, office or other equipment now o in the Tutdre owhed by fEand its
interest i any plant;: machinery :--mmpt’atér?s ‘vehicles, office or other

equipment inits possesgmn (bt exﬂfudumg any' for the: time bemg partof.

s smck m-tradfe or work-in-pragress) and fhe ban&ﬁt of all ‘contracts;

licences and: waa'rantres felating o thern;:

g fto the extent nmt «fahdiy and akffes:‘tweiy ass&gned pursiant to- Cause 4(c j{}
{Aysgnmmz}_ bial a:-wj a Rﬁ-mal lrmme anfi_the _hemaﬁtj o the Acceding
Chargar of all other rights and claims to which: Accedmg Chargﬁar 15 now:or:

Py m the future I:aemme erititled in: refatran tc: th& tand:-including (but not

lirsiited ) alt rights and claims of -the-ﬁ'ﬁac:emr_;g ;‘;hargt}r--aga:m_s__t_zag-zl_ p:e_rsgj-hs

WD oW are or have bigen or may ‘become fessees, subilessees, licerisens

or occuplers of any Land and all chargats and sureties for the obligations

of such persansi

tvirall Securities

i) the Insurance Contracts together with all rights arid inverast in-the Insurarice

Contracts {including the benefit of all claims arising and; to-the-extent ot
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(it}
{ix}

%

{}:i}

i)

iy

(i)

i

(i

by it now er in-the future in a ny part ¢

‘thie Rental Income and 'the. benafit to-the Acceding Ch

rights-and claims to which the Atceding Chargor is

walidly. and effective ly: a;asﬁig_ned;, -pu‘r’*s-ma.n*ffié‘fq' 'ﬁE&p@é' M) (Assigrmenty

below, all monies payable unider therny;

‘all ot its: pmscgnﬁ-i_afﬁ_ﬂj__.fi;;-‘n}rre gmdwm :
all of ity present and fiture uncalled '-:ca‘p_i.ftéi;?

‘all ol its pregent and future i;n;ieﬂef:téuél‘f::F?ré;i;éfi;;{f Rights;

all trade secrets, confidential irformation and kriow: how ownad of enjoyed

&ll-other debits now or in-the future owing to it save for those arising on:

fl uci::g;a'ﬁng-s.-am:gumss “with assoclates (as défined in section 345 of the .

Companiss Act 2006);

all of its present and future right, title, benefit and interest inand to each

Fixed Charge-Account and each related Deposit; and

subject tora ﬁmd charge mfamumf the Security Trustee,.

‘Assignment-

::'T'he ‘Acceding Chargor assiors and agrees ta) ESS}Q%'I all ofits: right, tztie estate and

“other interests inand tos

roor of il other

or may in the future

become entitled in refation to-the-Land_including {but not liimited to) al

thebeneﬁt of all guarantees; warranties and Tepreseritations given ormade:

by and:any rights or remedies against all or any professional advisors, riow
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10

(i

fittings and other eq-w:i_ﬁmej_h:’e3'-.ns:tw:j;zm fromitime to time

‘eretied orto be erected on'

W atany tm ehgaged “by the Acceding ':ﬁ'h;éfrgg_ar _i:rw::i-sa!ré":"'éﬁ tis gy Land

churers, suppliers or installers 6f all plant; machinety, fixtures;

in thie -buildings

and: any other person, ﬁrm or company

VOB fmm trmea- o time under contiact wnth o’ urﬂ&ar a duty to the
‘Acceding Chargor and the: benefit m*‘F.aE_é--«s_.ums_. r&;qygqfed_ in-:_;my procesdings

‘against all or any of sich persons:

the benefit of all Property Agreements and the proceeds of any caim, award

O judgement arising out of any Property Agreement and all sums paid or’

'}?&3,{3_5%55-tp the. Acceding Chargor under or -in’ respect of -any Property

Agresment;.

each Assigned Account and ‘each related Deposit;

{tothe extent that any Intellectual Fruperty Rig'_: 5 are ‘het capal:sle of bemg

changefd pufsuam m ¢l ause 4{1}} Ewsaﬁ" charges), _fhet!j_zer by réason of lack

title and

af aty -th:_r_d__ p&ft}{-mnse’ n.t'wh|t:h--,as-.-'r'eq.uam:;ﬁ,z ot othe rwsej ]TSFJ ihit;

interest (i any) irvand to any and all damagss, compensation; rémuneration,

it may derive from such

prﬁﬂ{mﬂt -=fée.5; : .m;;géiFﬁEfﬁ oy g'r;‘;]?_c:ﬁr_nfe_l_’ wh|

Inteliectual Property Rights or be awarded or entided to in respect of such

Intellecual Property Rights; and

Lany-slms g} ayable Yo it : ;ﬁjﬁu rsuant toa oy s rarcE Contyact,

‘provided that-nothing fn this Clause 4(Q) shall éonstitute any Secured Party as a

'fii'f-'a'*ijnrt“gf_a;g_e.e in .pmss&ssiﬁm
Floating charge

:T%"réi Acceding Chargor charges by way of first ﬂmatang r;harge all s present}'

‘and future. underiakmg and Assets: af whsaﬁwer type and wherewéri.fnca’fed &

The floating charge created by the Acceding Chargor under Clause 4(di()

alt be teferred in point of priority to all other security or sécurity:

interests created under or pursuant to this Accession Deed;
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ey

)

Deed to beits ‘attorney in accordarice with the -pr@w-mmm--’ﬁf-{Eitiuge- 1:7’-'

Aapnoveisa: 'fca"”"he_’purpﬁs«esgﬂf'paragraph M{E
.-m‘ Ea:hedui@ BT tothe insmlvency Act 15‘85 [‘mmrpmated by Szhedule Heiet
‘the Enterprise Act 2002} Paragraphi 14 of Schedule BT

of the | nm‘l.wam;y; Act

1 ‘9‘5&5.:5.H=:ﬁ-:g§i'_.__z:a@p'iy-. _tg_-.s;h;g-:@ggessiﬁm;‘.E;i_e_gﬁ-.}

-ﬁﬁbrﬁéf}ﬁf.

The Acceding Chargwf b}* way of securﬂ;y rrmmcab%y:and sewmﬁly appmntﬁ the:

?Secuﬂty "l‘ruste@ {and El Remwer or Delegate ampmnted under this A‘::tess[an}

}*455“" ances) of the Debenture and Cross. Guarante& The ﬁtcedmg Chargor raﬁ-ﬁeé’sﬁl

and corifirms: whatewar any-attarmey ;:foes of purpm‘ts 1o do plfsuant to s

‘appointrnent under this Clause 4(e)

REPRESENTATIONS:

The Acceding Chargor makes the represéntations set. out in Clause ‘8

(Representations; of ‘the Deberiture and Cross Guarantee on the dite. mfms :

Accession Deed.

CONSENT OF EXISTING CHARGORS

Thie: Chargors,. actmg L':lgr ‘ﬂ"iE Agent, agrea to the. t@rms G‘F thiS Acoession Deed and.

agree ‘fha‘i its execution will In 1o way prejudice or aﬁﬁﬁft.fa-n-}ff;’;'vﬁﬁu!Tllfjg{_’g_lfﬂﬂffﬂ;-ﬁf-_?;.%}!‘

ary of thent by or under the Debenture and Cross Guara ntee:

NEGATIVE PLEDGE

Fm_stee:

i Create. agree o create or permft td exist 8y TrUst interest oy Securaty“

Interast (howsoever ran k[_._r;g_g. in point __cx_;f._-._pr_lgnty}fg_ \q_f _.amjg_f.:__ nature whatsodvar

(including such-as arises by opsration:of law-or any enactment) in, over or .

affecting all.orany part of its Security Assets or

“Pagess



4 {Charges) above U shall
4 : E fﬁa@eﬁ . ab@‘-" g fh EI

free Fror all charg

"Th‘zé:;ﬁtcﬂdi’ﬁgr Chargm 15 _'tiﬁ&éﬁf lega

‘marketable titls 6, its Security

Gl

transfer, assign o otherwise dispose of ¢

trust) all or any partof its' Security Assets or a”ﬁ}* “interest in them oragres

ta doso.

The Acceding Chargor Uindertakes to the Securlty Trusteé that, save a5 expréssly

permitted by the Security Trustes in-writing; it will-not:

Wiy createrany morigage or any fiked of flnating charge or other security aver

any of the Floating Charge Assets (whether having priciity over, of ranking

par passi with or subject to, the floating tharges created by this Accession

Beed and the Debentire ahd Crose Guarantesy ar

i) sell transfer, part with or dispose of any of the Floating Charge Assets except.

by way of sale in the ordinary course of business..

IMPLIED COVENANTS OF TITLE

The: covenants set ol in sections 3(1), 3(2) and 6(2) of the Law of Property

{Miscellanecis Provisions) Act 1994 will not extend to paragraphs {:l':;‘#;"i'.1':'@-_:{ﬁéii}]_':m*;iifau.sre

b implied in fespect of paragraphs (b) to (o) of Clause

e Acceding: Chargor is disposing of the Security Assets

; and encumbrances. (whether monetary or not) and fram all

including liabilities imposed and rights

‘anferred by or urider any enactment).

OVINERSHIP-

| aind |

clal owrier of, and has good and

‘Assets, in each case, free from security {other thar

that created by or pursisarit to: this Accession Deed) and restrictions dnd onérous

Civenants.

'DELIVERY ‘OF DOCUMENTS OF TITLE AND REGISTRATION

FPage 56
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“documents and do all acts that

The Areeding Chargor shall ori: the date of this: Afcessi@n [&eed deﬁivar {or procurs

e weq;} to T‘hE Ser;unty Ttistes of, and this SEmﬂty Trustes shall be eatitled to hold

and deliver to-the- Semﬁty Trusme any dmcuments ""'ﬂd transfars to constitute or

perfect an: equitable or Fegai c:harge OF 8 piedge {at thE Seeurity Trustee's option):

oVEF ANy Semr‘mgs mr:iur:img uncertificated Securltfeswth nﬂaﬁg« r:éearmgg transfer
settlament: andfe:ar d&pasimry system), and: gwe any mztruc:tmns and take any actions -

the Security Trustes misyirequire to achieve s,

The Ar:cedmg : Chargar shall, if feqliested By the Security Trustes, execute all such

“Security Trilstee fiay reasanably require 15

srecord theinterest of the Semrlty’;}'msme' it an}f rag;sierg reiatmg toany, ragrs‘fered

Antellectiyal Pr&p&ﬂy Rughts

re Js-miade s due

;«:aw:m 1o the L,ami Registey jn réEpEd’ ﬂ‘f any Lamd thar 5 reglsterﬂd fand: [:wmh

.th& Acceding Ehargm“s copsent as propristorof the reiaﬁmnt registered estate);

i to-enter a restriction. in the E.Fi::}fi;x:w'-i'ng; terms on the rg;i;eua'r;ﬂﬁ fegister of titler

“WE: afrspmﬂrxm of the r@g,asferew‘ estite: ﬁy me prc:rpﬁetm of the regﬁsa‘em:a“

Jrustee Limited (1o fold on trust for and on behalf of the secured parties
specified therein) as referred to in the charges rspister of their conveyneer™

and:
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12

13

Gnderor pursuarit to this Atcession Deed does not f:mtravene

“of the memorandur or articles of association-of Gifief eonstiti

‘securing: further advanice

i to enteriahi obl zgatmn to make further ar:fvances ‘o the relevam t‘EgJSt&f @f":-

titfe

The ﬁ\ccedmg Chargm cemﬁea torthe Land- Riegiistry: thai*‘the Semnt’y intérest created

s docliments of

the-Acceding Ch ArgoF:

The Arccading. Chasrgm shali f; requested by the Seaunty "I’r"|.,351tfaza~ﬁzg executeand deiwer

o i:he pmwder uf anly Insurance Coritrac _s’ suich: mtrce and m:har dmcuments 85

‘eonditions: rE-fElfimg : to argy- Ihsurance -‘-C-sc_r:n__tfaﬁfi ;wfi-th;;_r_'u; the Efi]"iﬁ;’;‘writte_ﬂ’ ‘consant gf

‘the Seclrity Trustee:

CONTINUING SECURITY

Thesecurity constituited Byr}.ﬂi—qfﬁ;;-;ﬁ_«s_::'esﬁiﬁ;:’gi_ _};J@@d:_‘i:ih_a_i_ﬁ_l-: be 'vz‘;_t_}:_‘iti:riuE:i??aig_,;f:?]'s{ made for

s-and-will extend to the ultimate balance of the Secured

‘Obligations, regardless of. ) any Intermediate payment or discharge in whole of i

part; and (il any amendment, variation, restatement, assignment, replacement,

3, ovation or departure (however substantlal o material] of fo or from

‘any:document constituting any: Secured Gb?li.gﬁazﬁqns{_f |

COUNTERPARTS

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

when exacited and delivered shalt be an ﬁﬁgii nal: Al such co u.m:terpaﬁ"ﬁsf -wfé_?'I""j::;;yg_gktﬁﬁ-&r;:-

constitute one fnstrument;
'GOVERNING LAW AND JURISDICTION

Clausa 32 (Governing law-and jursdiction) of the E}'ebenrfme-.an;df Cross Guarantes:

e ihcorporated in this Actession Deed as if set bt in full in' this Accession
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(@)

Deed but so that references.in that Clause to "this Deed" shall be construed as

referencesto: t-h-_i;s;ﬁg:gtgssgigﬂ"@:}géﬁ-;

{SERVICE OF PROCESS

Communications ang Demands of the Debenture arnt Cross Glarnitee and/s

Clatise 14,

Wrt hout prejudice o any other mode of service allowed under the Debenture-and”

Gross Guarantee-or this Accession Deed, the Acceding Chargor:

service of process in relation tb any proceedings betere the. English coutts in-

connection with the: Debenture-and Cross Giaranites and this Aceessivh Desd

[afid the Acceding Chargor eonfirms that fﬁe?.:?-rm:ass'fﬁggen%"E_as---agr:aj;;:t?ﬂ_-;‘fs_-l:,_l‘r:ﬁ

appaintrisy

iy “agrees that failure: Eij;{_f:-‘.;an agent for se r-‘-ée'i_ge_; -ﬂf-f-'p;ﬂ:j:_g;gssf to natify the Acceding

Ehargar of the proceéss will not Thvalidate 3-.tne;-:p:m-e:e_é&éﬁggs;r;oncame&.

1he Process =-;é;:gm;t-;_js;-_ u-n:a%-iﬁé*-cfm‘raa r-ry. rEasn tﬁ,;atti:aér :ai;ig&m 'ft:r .:sféwi:e;@“ ofp rﬁﬁé_ﬁ"ﬁ}

_-p!am} -Appaint angther: agent .on t&rms acceptabie to the. S‘ecunt},«-

Trustas: .Féihng_ tha_s,..i;he. Semmi;g- _’:l?rgstge- may .ap_gmm_,___ap-_q;h__er;’_ agent for this

purpose.

The Acceding Chargor expressly agrees and cansents to the proVisins of ihis Clause
T4,

Wording fivsquare brackets 1o be fnserted if e Pracass Agerit Wil ot sign 4 Acemssion Degd, .
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ey EThE Process Agent blsf its E’""wtaan r;f thl”_ﬁ-.#méssiﬁn-r Deed; _'-Cifiﬁiﬁrm“%b its

" ”YPFﬂGﬁEdmgsbefare

Pracess Agentt to be inserted**y

£

VWording in squire Lrackets to'be inserted 1 the Process Agent will sign this Accassion Deed.

LA

Toba inserted 1i;if"the*ﬁ‘ctéﬂiﬁ§’ Chargor fs incofporated in 2 juristicion Sthier thaf England and Wales.

o1 : : the Ac,ted"ng Charwgw isincorporated i g }Lmsdactmn'.
atrm.r et Engiand and Viales and iy the Process Agent will cmﬁfemgﬂ;rha Ac«c@ssmn TIéed.
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'i.-Chargurs and such-Finance: Part},f ﬁauvzzh Fmance Partjg bem
-for the benefit of that Beneficiary, Ahy reference to "the

3 ’5 b

b} The seclrity and guarantee constituted by this Deed shall be a ca'riﬁﬁﬁi":ﬂgl

'SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction.

Each Ehargm af:kmw[@dges and agre | guafamee constituted by this Deed

shall be deeméd ta be. grante;:ﬂ by gach Ehargm to each: Fmance Party separateiy,

s £ each such guarantee 1s constituted by g separate instrument entered by thie

the BEﬂefEEiar:,a'} ‘solely

| arantes” in this Schedule

all, accordingly, be construed as 4 referenice to each sueh sepacate puarsritee;

‘and any reference’ to “the Beneficiary” shall ‘be: construed as a reference tothe

bensficiary ‘Under the guararites granted by the Charadrs in siich Beheficiary's

faveur.
Continuing Guarantee and Continuing Security

{8k “The hiabilityof sach Chargoer shall niotbe dr&r;harged ar nmpaired in: any Way

{|} h}f reason m‘ thﬁ mva%rdlty, a’vmdablllty, voidability or unenfr:are:eahshtg; as

i‘egards any other of those. parsons: or entities to this Deed or. r;::}"'

ecunty Trustee of any other Secured Party releasing, discharging,

~campaunding with orvarying the liability hereu h:i_:lfé;lf of or ma’[‘:mq aﬂyrﬁthe*‘

artangement ivith, ary othier of those persons of antities oF {

invthe constitution of any, ather of those Persons or entities.

security and & cantinuing guarantes ard shall aktend to the ultimate balance
‘of the Secured @b-fé"g"aﬁhmsﬁand 1o the performance in fbl:i--‘ﬂ'f-aﬂ}’3ir--ﬂﬂﬂ all
‘obligations: secured land: "uaramaﬂd under this Deed, regardiess of an}?-

_: nte;memm& payment or: ﬁ;scharge HY whﬂte orin part

Te)- i this Deed ceases to:continue in -férﬁe;-.iﬁef Secu ity T;us‘fee_e.s:.ar'a:n_f,_pf_-'--f_athﬁrﬁ'

‘Secursd Party may 6p8n‘a riew Bccount, br continue ary existing accoliit,

‘Obligations at the date on which this Deed ceases shall remain regardiess:

‘afany payments i or out of any such aceount..
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e I any digfharge release or arfangement fwh"'

BrEl

émb ligations iof “any Charger ::cr any Secu i tor thDSEgbiﬁngﬁn’s o

otherwise) is: made by the ;S;eaag_li;g: Trustee or any other Secured Party i

‘whale or'in part on the ‘basis of a F%‘j,‘f : _.ﬁé’ymm't' ﬁécuﬁéy- or-other iﬂs pusit 0

w:h is: avmdﬁd._rimugt be restored in mm!iwncyn bankru' ey hqusdanan,---

administration of ana%nguus proceadure or c;«themnse withot mntatlun then

the liabifity of gach Chargor under this .Eieed WIII continte oF be reinstated

as if the dsgchar@a, rel:ease ar arrangemerat ﬁad nat oecurred.
Immediate Recourse

Ly other. Se»::umd-ﬁa ey o pmce_ed -against or -enf@r.ﬁe any. G’Eheﬁ-ﬂg-htﬁ-ﬁf’-’-;ﬁﬁi;‘;u_r?t_ty

i payment from ahy pEfSBF‘] fmctudmg any’ other Chargnr} bafnre f:[armmg

-'frmm a E‘Zhafgmr under the guaranies tonstituted by this Deed. The waer apphas

"':mespectwe of anjy law or any pmwsmr’i to the cantrary.
‘Discharge ‘and release

_:_]f;_;a_‘_‘;:_ The security and g_u_aara” ef ronstituted by thas Dead: may e discontinusd

and the Habil rty UE'IEIPF it crystallis d f-at the: mmr‘amn of three: forths after
rEesipt by the relevant Secured "F’a'rty froma '-:{:h'argt:-r of notice. in writh ng *h:t

iriue’ z‘t“' such period being the Notice: Pérmaﬁ; The amsunts payable

r;thre: C;yjta#fmﬂan Amaanfj will mr:im:ie

af cry‘sta lisatian:

A all tomimitrents of @ Chargor that may become actual fiabilities in

the future::
S ———— ._i-ﬂ-ﬂgﬁrgﬁ..,duf?ﬁﬂ:_-_the N:gf;gce::p-;gri@d;f--an_r;i_f '

i any interest, e

- and othér charges which: ahy Chargor pwes the:

F-iinaﬁ.r:e"ﬁaptgr; a:t the eﬁdafthe Nutaceperiedbutwmm ‘dre hiot:

d:.i to.any Chargors’ account wntil later,
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) Following payfent of the Crystall lisstion Amotint in: full by the Chargor-

:sewmg @ duscontmuence natice in ar:cardam:e with pamgraph 18{a) af this

Schedule 3 [the:

R@ﬁnﬂg Cﬁa@;arj

i the Retiring Chargor shiall be released by each other Chargor
(together the Continuing Chargors) from any liabilty fwhether
past, present. ot future and whether actual-or cont h‘geﬂtj._- to: =‘ma‘if'<ez-
& contribution to any Continting Chargz:;r' aﬂsmg by.-'_reaﬁm*c}? tha
: perfwmanm by any: Gaﬂtmumg Chargar mf its mbizgatuans untlerithis
Deedt

(i) each Continuing Chardor waives ahy rights it may have by feasor

of the performance-of its obligations under this Deed to take the

‘benefit {in shole o in part and whether by way of subregation or

Trustee or any other Secured

Paity or of any security taken pu I’Sﬁa'-hi’:.-?t.ﬁ-aC'f'Q""i:h-'ﬁﬁlﬁj_ﬁ_ﬁ?@ﬁ@ﬁl@ifb this
Deed of ‘any Secured Liability, Where such rights er security are

granted by or in relation to the assets of the Retiing Chargor; and

[iiy:  ‘the discontinuance of the Retfiring Cha rgor's. -'mﬁtﬁ'i'ﬁga‘fié'n 5 upder '.:fth:i:S

Deed pursusnt to Clauge 18(a) of this Schedile' 3 doas no

the- obligations- of the remaining Chargors under the guarantee

constituted by this Deed:

I any discharge release or arrangement (whetherin respect ‘of the
obligations: df"-'éﬁ"_;.?-' Chargar or any. -::':Sét:uﬁty' for -those nhﬁigaﬁ-aﬁg or

‘otherwise] is made by the relévant Serurad Party | m whible ot inpart on the

basis of any paymen i security of other ﬂ_i“spt@giiﬁ@ﬁ wihich _i‘_g : avclded OF st

‘be restored in insolvency, - liquidation, administration’ or analogous.

‘procedure or atherwise; wiithout imitation, then the liability of any Chargor

Ii continue or be relnstated as if thed iEStFﬁargE,_;j release:

‘under this. Deed wi

‘or arangement hiad not oecurred.

19 Waiver of '*I':i?éfenms
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(&) Noreof the iabilties

guarantee const

0!

il

fl!l}

)

enforcing, surrendering or rélessiig atiy securiiy,

set off or'combination or -:ﬁi:ﬁe-r--ﬁ;-g}h_t_'n:zi.r"ﬁ--'i;hiere;s;t. el

&f arw Chargor Under the seu:u%?i’tyfaand?-

ited by this Deed shall be imipaired by & Secured Party.

#gieeing any  amendment, variation, _restatement,  assignment,

such-amendrmient, variation; restatement, assignment, replacerent,

refinanting, novation or departure fincliding any which may have:

‘been made before the signing ‘of this Desd) shall, whatever its-

re

“bel binding upon. each Chargor in-all circumstances,

g that it ray increase or otherwise affect the liabilit)-

‘af any Chargor,

‘releasing or granting any time or. any indulgence of any fincluding,

ation, the waiver of any’ preconditions: for drawiing

under, r of any breach.of, any document); or entering Into- any
transaction or arrangements whatsoever with or i relation to.any

taking, accepling, varying, dealing with, -enforcing, abstaining from

-right of tecourse;

Party for ifie Secured Ubligations and any other obligations secured

and- guaranteed :

this Deed in such manrer as the relevant

Setured Party thinks fit

claiming, proving for, accepting o teansferting sny payment in
i‘Eﬁ'PEE:tE_ of the: Secured Ghiigatmns -Bﬁﬁ.j'ﬁﬁ}"*'*ﬂ-t;ﬁ-grj Dbilgaﬂi}ﬁ&
secired anid gusrantéed nder this Deed in'any Compostion by, o7
winding up. of, any-principal obligor and/ar aoy third party or
abstaining from so-tlaiming, proving for, accepting or transferring;

o

comipany ths formed shall of shall fot differ in its name; objects,
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20

21

“dedisction or .wiﬁﬁhﬂidﬁﬂﬁ- 5 raquired b!r" :3-51-"!‘(@ lﬂ it : ch: &Mﬂﬁfﬁjfmﬁf :

by the Secured Party will equal the full amount whi

character and constittion from the Secured Party; it being the
intent that this Deed shall remain velid and effectual in'all éspects
and:for alt ﬁ"“{fiF-QS'ESA'Eﬁ- favo ur--n:af?.:a‘ﬂﬁ ?Wil-?ﬁhi,tﬁ?ﬁf:&h'ﬁéxt& any g uCh

HEW ¢Ompany when foired, ‘and may be sroceeded on and

e companyhad beer expressly named in and réferred to-herein

Instead of the Secured Party.

b Eack ﬁiﬁaf@w:.__,.eéei_iﬂi:“ﬁs.si}fi_; a:eﬁﬁhns_ "hﬁt{ tt Ei:_ntgms' that _ the seCurity and

(however fundamental variation, renewsl, replacement ~refinaricing,

increase, extension or addition of or-to-any of documents and/orany fa

ar amount made avaifable under any of the documents including, without
! Em‘itﬁﬁﬁnf any variation o t Eﬂﬁ‘n"-‘mﬂﬁf thEF'UFP oses for which amy facility
o aimaurt might b made available from time: to time and any '?{'é'esé.__. costs

and/or expenses gssociated with the Toregoing.

Mo deductions

evant Chargor

‘Secared Paity would have:

Preservation.of the rights of the Beneficiary

sratee constituted by this Desd s to be in addition t6

rity arid g

and is:not to:prejudice or be prejudiced by any other guarantee or security
including any other guararies o securty sined by & Chagor which the
‘Security Trustee or any other Secured Party may hold fiow 6F i the future).
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&l Until the end of the Security Period, a Chargor will not exercise any rights

by this. Deed: whethea' ar not .any'mher guarantee or. secuniy i5: vahd and:

enforceable or continues in forte.

(b} Ifa Secured Party receives any: jpaj_;r‘fﬁ:g_nffi.-.-rb;rﬁ.. féiééu%it}'?:ﬁﬁﬂﬁ‘ a {fha ig_r;:“r_;‘;s:fﬁ*ak_rsgﬁ
other person ‘and a Secured Party is later ordered tnder inselvency laws to-

restore the fﬁr:éﬁzi;!i"éﬂ_fﬂ"wh 1 ;t_--wmi.[ﬂ-'ﬁ'afﬂ;?é" rﬁééﬁ Ha‘d' it ﬁm‘:'-a‘eteiifé’d"th'a‘tl_

;-amd_.- -K’%ﬁ!ﬁ;g-ﬂﬂ-}{:-,a_fﬁ-’lgt}ﬁ "".'2_;%-.--F‘E'Zﬁlzvﬁ%;.-TEF:@?{ﬁfﬁd or miisﬁﬁtﬁ-unﬁer--;thﬁ se-curmf -anf.i:

fquarartes: constituted: by .tH'i*s::; Deed or under such “other Guarantse of security, o

the credit of aaccount of a Chargmr orof slch athar'p@rmn { . any} @5 the relevant
f'-Ses:ured Parry th irkes: f:t fisithout | mt:u ity to pay- mmrest therenn}r arel the relevant
‘Seelred: Party 5 net cahhged o apply any am@um s@ rev:eweﬁ N or towards ‘the

-discharge of the Secured Obligations.

' fDefErr;’i Bfﬂtghts :

which it may have by reason’of performance by it of its obligations under

i to- beindemnified by aihar‘ge}r or in res gect-af a n;.:-‘_:’ﬁfﬁét‘i-“pe.rsaﬁ;'_

fu}  toclaim any contriblution from any guarantar or other parsonin

respect of the Secured Gb[;ga’cmna _

() to take the benafit {in whole or in part and whether by way. of

E’fﬁhi’ﬂg&tiﬁﬁ- ﬁ-fﬁﬁithehﬁi‘sa}-ﬂ'f";’é‘ﬁj# ‘fights.of the Secu rEt%j- Frustes or

r}_@f-_ 3_:_3.:;;; rity taken pur.suam;-ta._. o ;lﬂ:-‘-ﬁﬁ;ﬁnéﬁtmh"_‘@ﬂthg .fth_e::ﬁ-’ec:ured*

Gbligations by the Security Trustes or any other Secured Party;
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gt

i) toclaim orprove

}persmf aﬁdfm

3% 4 creditor of any Chargm or-other ];:l@rsc}rs in

.;mmpetmt:m W{Th the Security Tmstee, o any ﬂthEr Securéd Party.

_l'fi*a?'ia:'ﬁaf'@&-r‘ire;:éii;ées any benefit, P‘E}y’me nt--?-m»afétﬁhuﬁté n in relation to'such

tights: it shall hiold" that h@neﬁf paymem or dastrhui'r@n to the extent

necessary i Enatﬁie all amaunts wh ""a;_,y_v_:_h:.e ‘or becorié payable to the
Secured Party by the Chargors to b repald in full on trust for the Secured
Party.and shall promiptly. pay or transfer the samia to'the Secured Party or

as the Secured Party may direct for pﬁlﬁﬁatiﬁn:,, o
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‘Dear Sirs,

WEQIVE Fﬂ”nuﬁ’zf‘»‘mm, by 3 Eb@ﬁtur@and Cmss i . raﬂteagjatéd ['

(Debenture and

Cross Guarantee) we have afs#i'gfjﬁﬁa, to- Barclays Sf‘?fiﬁ'_-jifﬁijljff s
Frusteg) -all of our rights, title and interest in and to the accounts:listed Eﬁejﬁ_wvm‘éi ntained
with your [Accormnt Ear:fﬁf’&fher Hnangial institution) Grduding ‘any rerewal; f gasighation
replacement; subdivision or subaccount -of such- acmum} ‘and - the debt - or debts

‘represented: thereby:
“Arcount: Name: [-E
Bort Coder 9]
Account No. (5]
lrepeat fist as ---ﬁeﬁesgqgg&'i .
(thie: Accounts

We irrevocably instiuct and authiorise you 10 disclose to the Seclrity Trustee withoit-a .

reference to- or fur’ihgfamhﬂﬂty" frﬁm usaﬂﬂmﬁhﬂuﬁany Eﬂqu;ry by yﬂuas tm e

justification for such disclosure, such information refating to the-Accou mté:::méj'ni-éihed::Eiﬂ:.:ri:t:l?j:_

you from time 1o time as the Secuity Trustes may raguest you 1o distlose'to it
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With effect from the date of your receipt of this fotice;

{a} any: exnstmg paymem* lnStrur;tiﬂmS aﬁfea:tmg the abave Mmun s §’=a:re to be termmat@d}f s

ard-all payments arid: mmmumcatmns i r&spect @f tha_Actaunts ghmuﬁd b\a friade

to the Se::unty Trustee or toits mrde: {w;th a cnpy o ug}v ang

by all ﬁ’gﬁfﬁ; interests: and- _i:;_engﬁj;s whatsﬂeveraccmmgm Jor forthe benefit of

ourselves arising fron the Accounts belong to the Security Trustes:

This letter and all nonscontractusl ‘obligations afising it of or i conAsction with it are:

“governed an and will be 'cams_'_‘%m&_tﬂﬂ}i natcordar‘me with, the léws of England. and Wales, .

“Plegse dcknowledge’ 'recaqpt ‘of this notice b},ﬂ slgnmg the: ackmwiedge-merat oi t' o ﬁiigec!_

‘copy Ietter arsd returriing it 1o thie Seclrity Trustes &t [-] marked for the attention of [ o
. "{D‘ﬂ!mﬁ'ifé'i"f:hfu’ii-y :

'[F’feage niote that this ﬁmlce is: r:mly 10 be: campleted rf- _

::.Up_EfI’ﬁ. reqest b hy the: E;ank?].

ERRS Ot

for and on behalf of

I;Enfesf"ﬁhaﬁgwﬁfiame}

(Repéat additibnal signature blocks as required)
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Form:of Acknowledgement of Notice

“of Assignment by Account Bank:

Py

To: Barclays Secuurity Trustas Limited (the Security Trusteel

‘W confitm receipt from: [£nter Chargors Names] (the Assignors) of a notice dated (-1 6f

“an assignrvent upon the terms af a Deberflire and Cross Guarantee dated [+

title and interest in and to, and all moriies (including interest)

) ss@nmr‘snght
timestanding to:the credit of the foliow ng accounts wh ichiane :ma'ihi;_éfi ﬂE‘d Wiﬂ‘% s and the

‘debt or debts represehted thereby:
[List refevant accounts herel

(the Accounts)

We confirm that the balance standing 16 the Accouits at today's date is [, no fees or

periodic charges arepayable: iﬁ};résp&f;t t:rF -t:!}:s Accounts :a' nd there are po restrictions on (a)

e deposit;

the payment of the ¢redit balance on the Accounts (except; in tHe case afat

i

f"ke SRpIry *‘.i?f“'fﬁ&'fﬁégéf%'«*_&ﬁ?t_ period) or {b) the creation of Security over the Accounts in favolr

of the Security Trustee ora myfﬁhii%t‘:f party:

We unconditionally :and irrevovably waive all fights of set-off. lier;  combidation or
consolidation of -accounts -a.n‘gji..'sgt;g?ﬁf}{ in’ fespec’ruf “any Accounts and similar fights
{Rowever described) which e may have now or inthe future-in respect of each of the
Accounts or the balance tﬁ@f‘%”tﬁ the extent that :Sie!.-_tfﬁ' ‘rights relate to amounts. owed to

us by the Assignors..

We confirn that we have not réceived notice of the interest of any third party in any of the

Accounts and wil.ot, without the Sscurity Tristee's prior written consent, amend or vary.

any rights attaching to the Accounts,

paga ?g :




W will act‘only in accordarice with he instructions givn by persons authorised by the

‘Secuirity Trustes-and we shall send ailztatementsandmther fiotices giver by us felating 1o -

-the: Accalints to the Sectirity Trustes.

This letrer and all nori<contractual obligations arising Gt of br I conmection with it ars to

‘be governed by, and will be constred v accordarice with, English Taw.

Yours faithfully

Tor.and on'behalf of

TAccount Bank/other financial institution]
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. Forand onbenalf of Barclays Bank UK PLC __

Janice Fraser

fesale Lending Operations:

Jahice Fraser

For atid on behalf. of Barclays Bank PLC

Head Wholssale: Lendjng Operations.

Eorand on behalf of &fciaysﬁﬂﬂuﬁty =

“Head Wholdsale Lengding Operations

For and on biehalt of Barclays Bank Uk PLC.

3% Barclays Account Bank” | -

-danice Fraser -

Head Wholesale Lending Bperations



‘The Chargors:

EXECUTED as a DEED t:y Frankiin: ﬁﬁm
Group Limited acting by twa direciors/a

directar and s Secretary

EXECUTED 55 2 DEED by Dell Care Ltd

acting by two directors/a director and fts

serretary

Sigrature of Director

Name of Direcior (in BLOCK
CAPITALS)

%sgmmm 0%’ ﬁimﬁtmjg&:rww

Name of Directar/Secretary fin
BLOCK CAPITALS)

Signiature of Direcior

Marrie: mf ﬁi!”m&f fin BLOCK
{CAPITALS)

gﬁawre o E}amﬁmﬁﬁs:miafy

_ ' '_'ﬁ» %ﬁww
' ?ééam&% a:ef ﬁﬁf@ﬁi&?gﬁﬁﬁfﬁiﬁ?}f firi
 BLOCK CAPITALS)
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EXECUTED a5 o DEED by Fraiklin Housé
timited ac@'ﬁg;%ﬁy twor ﬁxmx:mmfa t:i rector

and it secretany : gmmm ﬁf ii:‘v;rm:fw

Narre of Director (n BLOCK
CAPITALS}

Signature of Director/Secretary

N:ame a:sf ﬁ%r@ﬂmﬁﬁf;{ﬁ?&?y {in
BLOCK EARITALS)

mﬁﬁm& a5 2 DEED by iaiceﬁiﬁ& Care {td _
atling %%* wo ﬁ%ﬁ&fﬁ%ﬁfﬁfﬁtﬁ'ﬂfﬁﬁﬁﬂﬁﬁﬁ.ﬂﬁs -

Secretany Signature of Ditettor

AP iy pid

Name: of Director (. BLOCK
CAPITALS)

 Signature of Directar/Secratary

Name:.af Director/Secretary (i
BLOCK CAPITALY)

P T4




* vy

gng:msm asa WE?& by Ecsiaﬁhmimﬁ Ld

mgzg i}}f Two f:izree:wwa ésm&ar and- m

Secretary

EXECUTED 35 5 DEED _‘e}y Hﬁ%im% tﬁm
Limited aiii?%@ ﬁy twe @zmmﬁmﬁa {f rector

afd iy :ﬁﬁ_ﬂf&t&;ﬁ}z.,

‘Signature of Director

?‘éam& z;f E?%‘iﬁmﬁki' {if% BlOICK
-ﬁﬁ-ﬁi?ﬁgﬁ}

3@@%&% wf }Iﬁ m&arf‘sﬁzr&m{y

ArdR e

Mame {3? l;me:&w %awmz}f g;t";i
E;ifi?ﬁiii;,ﬁﬁ? -"F%:LSE

ﬁ#gﬁﬁﬁéf@ mf ﬁet&mg

Maine: of Director (i~ BLOCK

Signatuse of Director/Secretary

Name of Director/Secretary (in
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i.-’.g;‘ e ﬁ

EXECUTED as 3 DEED by Fieldhouse Care
‘Home Limited acting by tws directors/a

‘thirector and s secritary S@fmmm ﬁf E:};ms::%w

oon e
CAPITALSY

gsgﬁ&mm x:rf i}mﬁmj&&ﬁrmfy

Namie: of 'gzi'rgg:_z;ﬁf??&zgéﬁiﬁﬁf fn
BLOCK CAPITALSH

EXECUTED &5 & DEED by Fieldhouse Horne
Led activg by two directorsfa director and. | |

its secratary: ‘Signatura of Director.

&am of - Director fin BLock

Tﬁh:‘i}

S;gnamr& af- Eﬁsreﬁmfﬁaﬁmﬁm

Name of Director/Secretary. fin
BLOCK CARITALSY



-Eﬁé%ﬁ‘gﬁéf &ﬁ{? gzg w:rﬁmry

The Agent:

EVECEITENY me o PREEFG | o i{ii g:aw
Grovp Limited .mmg by i:w&:a cisrﬁxfi:w&!ﬁ -

EXECUTED as. a DEED b Fra;'g

Sigriatute of Director -

Naime (of" Director (i BLOCK

Fﬁﬁwxﬂ%‘%’; %‘”ﬁwzﬁgf"‘b

_ M&ma of ﬁ;mm{w}ﬁamzmy {zs&.
- BLOCK CAPITALS)
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