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Registration of a Charge

Company name: SUTTON VENY HOUSE LIMITED
Company number: 04653466

X71BOYHM

Received for Electronic Filing: 08/11/201

Details of Charge

Date of creation:  29/10/2018
Charge code: 0465 3466 0011
Persons entitled: BARCLAYS BANK PLC

Brief description:  THE INSTRUMENT CREATES FIXED SECURITY OVER ALL LAND IN
ENGLAND AND WALES (UNREGISTERED AND REGISTERED WITH THE
LAND REGISTRY) NOW VESTED IN THE COMPANY AND ANY LAND THAT
MAY BE VESTED IN THE COMPANY IN THE FUTURE, ALL PLANT AND
MACHINERY OWNED BY THE COMPANY NOW AND IN THE FUTURE, ALL
OF THE COMPANY'S PRESENT AND FUTURE INTELLECTUAL PROPERTY
RIGHTS INCLUDING PATENTS, TRADE MARKS, SERVICE MARKS AND
KNOW-HOW. FOR MORE DETAILS OF LAND, SHIPS OR INTELLECTUAL
PROPERTY CHARGES PLEASE REFER TO THE INSTRUMENT.

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.
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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: JORDANS CORPORATE LAW LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4653466

Charge code: 0465 3466 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2018 and created by SUTTON VENY HOUSE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th November 2018 .

Given at Companies House, Cardiff on 12th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BC/LO/PORTAL/5-19162547207/8202879

The Chargors listed in Schedule 1
{the Chorgors)

and

 Barclays Bank PLC -
{the Bank)

DEBENTURE AND CROSS GUARAMNTEE

{NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MARNUSCRIPT]

" DEBCHE 20/05/18 8 Corporate Debanture BE Guarantes OL
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 SCHEDILE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK e A5




This Debentura is an Important legal decument. We strongly recommend that you seek the advice of
" your soliciior or other legal adviser before executing this Debenturs,

® This Is a Debenture including fixed charges over the assets referred 1o in Clause 3.2 (Fived
chorges), an assignment of the rights and assets referred to in Clause 2.3 lassignment] and 3
. fioating charge over all of the other essets and undertaking of each Chargor in Clause 3.4

- {Floating charges).

. The Bank will hold this Debenture as security for all debts and other lisbilities owed t5 it b#
' gach Chargor Including under the agreement to pay contalned in Clause 2 (Agreement ta poy).
This includes all present and futurs loans or faclilties the Bank has granted or may in the future
~ grant.

e The guarantee created by this Debenture will be deemed to be granted by each Chargor {ona-
I joint and several basls) in favour of the Bank, The terms of the guarantee are =8t out in
" Schedule 3 {Waiver of Defences and Deferrol of Rights) to this Debenture. Note that sach
. Chargor agrees 1o indemnify imeaning for the avoldance of doubt, that the Chargor is required
to fully reimburse) the Bank on the terms set out In Clause 2.2{c) {Agreement to pay) {in the
event the obligations guaranteed by it are or become unenforceable, invalid or lliegalj,

e :'_ Your liabilities under this Debenture will Include any liabilities pwed under any guaranteg or -
indemnity which you have given to or may give to the Bank in the future,

L ) i any of the debts or liabilities secured or guaranteest by this Debenture ars not paid when
" due, the Bank can appolnt 2 receiver, or take possession of the property and any of the assets
" charged by this Debenture and sell them and can appolnt an administrator in relation to each
Chargor,

». - . This Debenture is separate from and not limited by any other security or guarantee which you -
may have already given or may give to the Bank In the future.

" Barctays 's a trading narne of Barctays Bank PLE. Basclays Bank PLC s autharisad by the Prudentisl Regulstion Airthority snd regulstad by the
Financial Condust Autharky and the Prudentis! Reguistion Autharity [Finandal Sarvices Register No. LXTP0L. Registered In England. Registered No.
ANIE167, Regivtnred offies: 1 Churshdl Place, Lonsdon, E14 SHE,



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

CBR

together the Chargors);

{2} - Barclays Bank PLC {Company Number 01026167} of 1 Churchill Place, London E14 5HP {the Bank). B

1715 asreep as follows

T L DENTIONS AND INTERPRETATION
Definitions
14 In this Deed, each of the following expressions has, except where the context otherwise

. requlres, the meaning shown opposite it:

" Accession Deed means a deed of accession in a form and substance satisfactory w' the Bank -
- and substantially in the form set out in Schedule 2 {Form of Accession Deed) by which a persan
will become a party to this Deed a5 a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with any bank,
buliding saclety, financial institution or other person [other than the Bank} (the Assigned
i Accounts) and each of the accounts openad or maintained by each Chargor with the Bank {the '
" Fixed Chorge Accounts) from time to time {including any renewal, redesignation, replacement,
_ subdivision or subaccount of such acecount] and the debt or debts represented thereby;

Additlenal Chargor means a company or Imited liability partnership which grants security in
- favour of the Bank by executing an Accession Deed:

Agent means the Chargor identified in Schadule 3 {The Porties) as the Agent; |

" Agsets means all of a Chargor's undertaking, property, assets, rights, interests and révehues, '
" whatever and wharever In the world, present and future, and Includes each or any of them;

- Authorised Address means the last address given 1o the Bank for a Chargor's place of business
{or any ane of them If more than one} or registered office;

- Authority means the United Nations Security Councll, the Commission of the European Union, o
Her Maiesty's Treasury, the Office of Forsign Assets Control of the United States Department -
of the Treasury, or any other United Siates governmaent entity: '

. Borclays Group means Barclays PLT and any of its direct or Indirect Subsidiaries:
Defoult Rate means;

~{a) the default interest rate set out in the docuiment under which the relevant fiability for - _
' - the overdue amaount initially arose; or

- Fagel



{b) ¥ no default interest rate is set out in such document, a rate per annurm equal th the
cost {without proof or evidence of any actual cost) to the Bank (a5 cenified by} ifit
© wera to fund or of funding the relevant amount plus 2 per cent. per annum;

Delegote means a delegate or sub-delegate appointed pursuant to Clause 25 [Discretion ond -~
. delegation);

Deposit means all sums deposited or to be deposited in sach Account, together with all other
- rights and benefits accruing te or arising in connection with 2ach Account {including, but not
Fmited to, entitiements to interest), together with all accrued interest, wheraver deposited;

which a Chargor or the Land or the use or oecupation of the Land is subject:

Environmental Claims means any clalm by any person in respect of iosses or liabilitles, suffered
 orincurred by that person, 25 & result of or in connection with any violation of Environmantal
Laws or Environmental Approvals or giving rise to eny remedy or penalty that may be enforced
- or assessed by private or public legal action as a result of Environmental Contamination or any
application for any interim or final judicial or administrative decree, injunction, cease and
desist order, sbatement order, compliance order, consent order, clean-up order or
enfarcement notice, stop notice, improvement notice, prohibition notice or revocation order
In respert of Environments! Contamination or any other remedial action or action to comply
that a Chargor is obliged to undertake pursuant to Environmental Lews in respect of -
Erwironmental Contarnination;

. Environmental Contamination means the foliowing and their conseguences:

{ch any release, leakage or spiliage at or from any site owned or ocoupled by 3 Chargbr
into any part of the environment of any toxic, polsonous, noxlous or pallisting matter
- or hazardous, detrimentst or dangerous substances or thing;

{d}  any accident, fire, explosion or sudden event which affects the environment and is
atiributable to the operation, management or control of any site occupled by 2
- Chargor; including {without lmitation) the storage, keeping, handling, labelling or -
" disposal of waste {as defined in the Environmental Frotection Act 1980} or hazardous,
toxic or dangerous substances; and

fe) ' any designation of Land as contaminated land for the purposes of Part 1A of the
- Environmental Protection Act 1990;

Environmental Lows includes ali or any laws, statutes, rules, reguiations, treaties, directives, _'
bye-daws, directions, codes of practice, circulars, puidance notes, orders, notices, demands,
decisions of the courts of any authority or any other body whatsoever having jurisdiction which _
at any time relate to the environment or Environmental Contamination or stendards of
* . eonduct applicable to the Land or the occupation or use of the Land or the eperation of any
- business from or using the Land;

. P 2



: '_ floating charge created by Clause 3.4 (Flosting charges) {or In the sguivalent provision In the
- Accession Deed) but only insofar as concemns that floating charge;

insurance Confrocts means all Insurance and assuranca contracts and policies now or In the
future held by or otherwise benefiting 2 Chargor:

() which relate to Assets themselves subject to a fixed charge In favour of the Bank; or |
{g) - which are now or in the future depasited by that Chargor with the Bank:

Inteliectual Property R!gms means patents {i'nc!uding supplemeantary protection ceﬂiﬁcétes), |
 trace marks, service marks and designs {and any applications for any of them), utiiity modals,

design rights, copyright, database rights and rights, title, Interest and benefits In respect of

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

confidential information, inventions, moral rights, trade secrets and rights In passing off and

all other intellectual property rights and interests {whether registered or unregistered) and il
. rights under any agreements relating to the use or exploitation of any such rights {incdluding

for the avoldance of doubt the right to receive revenue or royalties] and, In each case, any
 extensions or renewals of, and any applications for, these rights;

- Land includes freshold and leasehold, and any other estate in, land and (outside England and
. Wales) immovable property and In each case ail buildings and structuras upon and all things -
" affixed to Land including trade and tenant’s fixtures and fittings {but excluding, in the cass of
leasehold property, landlord's fixtures) and fixed plant and machinery; '

-, Notice of Account Security means 2 notice of security In substantially the form assetautin
" Schedule 4 (Form of Notice of Security to Account Bonk) or in such form as may be spacified by
the Bank;

Property Agreement means all present and future agreements, contracts, options of

undertakings for or in relation to the crastion of any estate, interest orrightinoroverthe Land -

{including, without lmitation, In relation 1o any lease, licence, tenancy or right to oooupy |
" whither on a fixed tarm or periodic basis); -

Baceivabies means all sums of money recelvable by a Chargor now or in the future consisting
of or payable under or derived from any Asset referred to in Clause 2 (Agreement to pay} [or -
any Asset referred (o In the eguivalent provision in the Accassion Deed);

Recelver means a receiver and manager or a receiver and the term shall include any of their
delegates or sub-delegates;

. Reato! tacome means the gross rents, leence fees and other monles receivable now of
hergafier, at any time by a Chargor In respect of or arising out of any lease of the Land or any
agreement for lease or licence or otherwizse withowt limitation derived by a Chargor from the

. Land or otherwise paid to or recelved by a Chargor in respect of the Land;
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508 List means the Specially Designated Mationals List maintained by the Office of Foreign -
Assets Control of the US Department of the Treasury, or any similar list maintalned by any .
- Authority;

Secured Obligotions means all money, obligations and liabilitles now or at any tme in the .~
. future due, owing or incurred In any manner whatsoever by each Chargor to the Bank whether
actually or contingently, whether directly or indirectly, whether solely or Jointly with any other -

' person and whather as principal or suraty, including, without limitation, all interest, discount,
' commission, fees, charges and expenses and together with any matters relating to or arlsing
" in raspect of those moneys, obligations and liabilities;

Security Assets means all Assets of a Chargor or any of them which are the subject of any

sacurity created or expressed to be created by or pursuant to this Dead:

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
secyrities issued by any person {other than a Chargor) and all other investments (as listed In
Part I of Schedule 2 to the Finencial Services and Markets Act 2000} including 2! rishis and

beneflts arising and all money payable In respect of tham, wheather by way of conversion,

redemption, bonus, option, dividend, Interest or otherwise finchuding in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or 1o the

order of the Bank or which ¥ uncertificated are held In an ascrow or other account in the faveur -
" . of the Bank or hald In the Bank’s name or in the name of 3 nominee to the order of the Bank];

Security fsterest means any morigage, charge, pledge, llen, assignment, encumbrance, right
of set off or security interest whatsosver, howsosver created or arising or any ather -

agreement, arrangement of court order having substantially the same economic effect as the

~ foregoing;

SecurRy Period means the period beglnning on the date of this Deed and ending on the date
. on which the Bank is satisfied that all Secured Cbligations have been unconditionally and

ircevocably paid and discharged in full and all facilities made available by the Bank to sach

" Chargor have baen cancelled;

.. Set off Amount has the meaning given to it in Clause 24.1 {Set offl;

12

{a)

- Subsidiory means a subsidiary undertaking within the meaning of sectlon 1162 of the -

Companies Act 2008; and

Transferee has the meaning given to it in Clause 26.1 {Transfer end disc;'osure). '
Interpretation

in this Deed, exf:e.;izt x;vhﬁsgre.the. mnt.ext.ot'her'\aiise reﬁuires:.' _

(i references to the Bank Include raferences to any of its nominees, agents, Delegates,
successors in title and permitted asslgns and transferees and references to s Chargor
include references to their respective successors In title and permitted assigns and

" transferees;
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. i ws‘ndiﬁg' up Includes any winding up, feconstruction, ‘administration, dissolution,
Hauidation, bankruptey and any analogous procedure or step under any applicable law;

. ﬁii)' if a Chargor consists of more than one entity, the llabllity of 2ach such entity shall be joint
and several and the terms of this Deed shall be construed accordingly;

{iv} = Charzor means an original Chargor andfor an Additional Chargon;

“{v}  references to any deed, instrument, certificate, agreement or contract (including this
Deed) or a provision thereof shall be construed as 2 reference to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated, .
amended, supplementad or replaced (however fundamentally);

{vi} expressions Importing the singular shall include the plursl and vice versa and words
denoting any gender include 2l genders;

{vii} references to any statule or other legislative provision shall indude any statutory of
irgislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any eguivalent statute or legislation In another jurisdiction;

—

{vili} a time of day is a reference to London time; and

“{ix} references to a person shall be construed as a reference to any Individual, firm, company, -
corporation, government, state or agenty of a state or any associatlon, trust, joint
venture, consortium, partnership or other entity {whether or not having separate legal

parsanality).
{b) . The headings in this Deed are for ease of reference only and shall not affect its interpretation.
{c) . This Dead and each Accesslon Deed {if any) shall be read together and construed as one

- Instrument $o that all references in this Dead to “this Deed” shall ba deemed to include, where
the context so requires, each Accession Deed which has from time to time been entered into '
by Additional Chargors and all references in this Desd to any "Security created by this Deed®
or "Sacurity created pursuant to this Deed"” shall be deemed to Include any Security creatad
by or pursuant to each such Accession Deed, and afl the powers and rights conferred on the
Bank and anv Recelver or Delegate in relation to the security created by this Security shall -

 extend and apply to the Security created by each such Accession Deed.

e AGREEMENT TO PAY

2.1 Each Chargor, as primary obligor and not merely as surety, covenants with the Bank that it will
pay or discharge on demand the Secured Obligations on the date{s) on which such Secured
- Dbligations are expressed to become dus and In the manner provided for in the document
under which labiiity for such Secured Obligations arises.

22 . Each Chargor unconditionally and revocably and jointly and severally
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2.3

24

3l

- opbligations to the Bank;

undertakes to the Bank that whenaver another Chargor does not pay any part of the Secured
Obligations when due to the Bank, it shall immediately on demand pay that amount {in

- whataver currency denominated) as if it was the principal obligor; and

- agrees with the Bank that if any obligation guaranteed by it is or becomes unenforceable, _
invalid or Wegal, it will, as an Independent and primary obligation, indemnify the Bank
- immediately on demand against any cost, clalms, charges, expenses, losses or Hahility it incurs

_ 83 a result of snother Chargor not paying any or part of the Sscured Obligations which would,

but for such unenforceability, invalidity or legality, have been payable by It on the date when

it would have been due, The amount payable by 2 Chargar under this indemnity (meaning for
the avoidance of doubt, that a Chargor Is required to fully reimburse the Bank) will not exceed - _
- the amount it would have hat to pay under this Deed If the amount claimed had been

recoverabie on the basis of a guarantea.

‘The covenants and obligations contalned in Clause 2.1 [Agréement to pa'y) and Clause 2.2
- (Agreement to pay) are given subject to, and whh the benefit of, the provisions set out in _
Schedule 3 (Woiver of Defences and Deferrel of Rights) by esch of the Chargors Jointly and

severally,

Default interest on the Secured Obligations, shall accrue in réspect of any overdus amount

from His due date or, in the case of any cost, charge, loss, liability, expense and other amount

- referred to in Clause 23 (Expenses and Indemnities} from the date such amount was expended,

paid or debited on account by the Bank (without the necessity of any demand being made for
payment thereaf), in each case, up to the date of actual payment (both before and after
judgment} at the Defsult Rate. Any default interest accruing under this paragraph shall be

Immediately payabie by that Chargor on demand by the Bank, Unless otherwise agreed, such - E
default interast {if unpaidi will be compounded with the relevant overdue amount or cost,
charge, loss, lablity, expense and other amount referred to in Clause 23 (Expenses and
. indemnities) on a monthiy basis but will remain immediately due and pavable,

" CHARGES

- General

- All security created by a Chargor under this Clause 3 is:

(8

o
ic}

g

continuing security for the payment and discharge of the Sécured Ob!igaticns;'

granted with full title puarantae;

- granted in respact of all the right, title and interest (if any), presént and future of that Chargor
in and to the relevant Security Asset; and

granted in favour of the Bank.

Pagal



32 Fixedcharges

.. Each Chargor charges b? way of first fixed charge: T o .

" {al all Land in England and Wales now vested In it and not registered at the Land Registry;
{&})  allLand in England and Wales now vested in k and registered at the Land Registry;
b . all ather Land which s now, or in the future becomes, its property;

L {d} - {to the extent that they are not Land) 2l plant, machinery, computers, vahicles, office or pther .-
" equipment now or in the future owned by It and its Interest in any plant, machinery,
 computers, vehicles, office or other equiprent in its possession {but excluding any for the tme
being part of its stock-in-trade or work-in-progress) and the benefit of all contracts, licences
- and warranties relating to theny;

(e} {to the extent nat validly and effectively assigned pursuant to Clause 3.3{a) {4ssignment)
below] all Rental Income and the benefit to that Charger of all other rights and cleims to which
that Chargor is now or may In the future become entitled in relation to the Land, incheding {but
not limited 1o} al rights and claims of that Chargor agalnst 2l persons whao now are or have .
- been or may become lessees, sub-lesseas, licensees or occupiers of any Land and all chargors
- and suraties for the obligations of such persons;

RN all Securities;

. {g) . the Insurance Contracts together with all rights and Interest in the Insurance Contracts .
* {including the beneflt of all claims arising and, to the extent not validly and effectively assigned
pursuant to Clause 3.3{f} (Assignment} below, all mondes payable under them);

' {h} " all of its present and future gondwiil
[ .' all of its present and future uncalled capital; . B .. .
0 all of its present and future inteliectual Prapértv.mghts; ' o
k) E * all trade secrets, confidentlal information and know-how éWﬁed of enjeyéd.bv'it nsw orin tha. |

- future in any part of the world:

R all other debis now or in the futire owing to it save for those arising on fluctuating accounts
with associates {as defined in section 345 of the Companies Act 2008);

{rﬁ} . allof its present and future right, title, benefit and Interest In and to each Fixed Charge Account
and esach refated Deposit; and

{nY . the benefit of alf instruments, guarantees, charges, pledges and sther rights now or in the
. future available to it as security in respect of any Asset iiself subject to 3 fixed charge In favour
- of the Bank. '
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Assignment '

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

=)

B

I

s

{e)

B

a4

ta}

{b)

4 B

the Rental income and the benefit to that Chargor of all other rights and claims 1o which that
Chargor is now or may In the future become entitled in relation to the Land including {but not

limited 10} ali rights and claims of that Chargor against all persons who now are or have been - '

- or may become lessees, sub-lessees, licensees or cecuplers of any Land and aif chergorsand - '_ '
_' suraties for the obligations of such persons;

the beneflt of all guarantees, warranties and representations given or made by and anyrights

- or remedies against all or any professional advisors now or at any time engaged by that
* Chargor in relation to any Land and the manufacturers, suppliers or instaliers of ail plant,

rachinery, fixtures, fittings and other equipment now or from time to time In the bulldings

erected or to be erectad on any Land and any other persen, firm or company now o from time
to time under contract with or under a duty 1o that Chargor and the benefit of all sums -

- recovered In any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any clalm, award or judgement

arising out of any Property Agreement and all sums paid or pavable to that Chargor undar or
~ in respect of any Properly Agreement:

each Assigned Account and all related Deposits; -

to Clause 3.2 {Fiked charges), whether by resson of lack of sny third party consent which is
required, or otherwise) its sight, titie and interest (if any) In and to any and ail damages,

B {to the extent that any Intellectusl Property Rights are not capable of being charged pursuant '_

compensation, remuneration, profit, rent, fees, royalties or income which it may derive from

- such Intellectual Property Rights or be awarded or entitlad to In respect of such Intellectual

Property Rights; and

any sums payable to it pursuant to aav Insurance Contract,

_ provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgagee in possession.

Floating charges

Each Chargor charges by way of first fléating charge allits present and future underta'kiﬁg and
" Assets of whatever type and wherever located,

The floating charge created by each Chargor under Clause 3.4[a} ahove shall be deferred In
point of priofity to all other securliy or securlty Interests created under or pursuant to this

" Dsed,

The floating charge created by each Chargor under Clause 3.4{s) sbove is a “qualifying floating
_ charge” for the purpeses of paragraph 14{24z) of Schadule B1 to the Insolvency Act 1988

{incorporated by Schedula 15 of the Enterprise Act 2002), Paragraph 14 of Schedule Bl of the

' Inzolvency Act 1986 shall apply to this Dead,
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35 Conversion of floating charges

{a} By notice: Subject to the Insoivency Act 1986, the Bank may by notice to each Chargor convert
. the fleating charges created by this Deed {or in the equivalant provision In the Accession Deed)
" into fized charges as regards all or any of each Chargor's Assets specified in the notice at any

" time. At any time after the floating chargaes created by this Deed {or in the equivalent provision . '

in the Accession Deed) have been converted to fixed charges, the Bank may by notice,
subsequently reconvert it into 2 floating charge by notice in writing,

(b} Automatlc conversion: Subject to the Insolvency At 1586 and Clause 3.5{c} {Morotorium) -
below, the floating charges created by this Deed shall {in addition to the clrcumstancas in
- which the same will occur under general law) automatically be converted [without any notice) -
. Inte fixed charges over the Assets, rights and propenty of each Chargor:

{h on the convening of any meeting of the members or directors of that Chargor to
- consider a resolution to wind up that Chargor or put that Chargor Into administration;

{il - onaresolution being passed or an order being made for the winding-up, dissolution,
- administration or re-organisation of that Chargor;

fiii) . on the appeintment of a liguidator or an administrator {whether out of court or
otherwise) to that Chargor;

: (v} on any person levying or attempting 1o fevy any distress, execution or other pracess
" apainst any Securlty Assets of that Chargor;

- {¥) . on that Chargor ceasing to carry on business or a substantlal part of it or ceasing to
be 3 going concern;

(i) - on that Chargor stopping making payments to its creditars or giving notice o
" ereditors that it intends to stop payment;

- iy on that Chargor creating or attempting to create a trust over any of the Sgourity
© Bssets;

fvill) on the holder of any other Sacurity Intersst whether renking in priority to or parl
' passu with or after the charges and security contained in this Deed or that Chargor
" appointing, requesting the appointment of, an adminlstrator, an administrative
recelver, receiver, manager or recelver and manager in respect of that Chargor; or

_ (Ia?) " any floating charge granted by that Chargor to any other person erystallising for an{f .
" reason whatsoaver,

i 4] ' Ma.ra&nrium: the floating charges created pursuant to Clause 3.4 (Floating chorges) may nat
 be ennvertad [nto fixed charges solely by reason of;

U the abtaining of 2 moratorium; or

{if) - anything done with 2 view 10 obtaining 2 moratorium,
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under Schedule A1 of the Insolvency Act 1986,
36 implied covenants of title

The covenants set out in sectlons 31}, 32} and 6{2) of the Law of ?roﬁ:erty {Miscellaneous ?mvisihns)
- Act 1824 will not extend to Clauses 3.2 {Fixed charges), 3.3 {Assignment) and 3.4 (Floating charges)
above. it shall be implied In respect of Clauses 3.2 (Fived chorges), 3.3 {Assignment] and 3.4 (Floating
 charges) above that each Chargor is disposing of the Security Assets free from all charges and
encumbrances {whether monetary or not) and from all other rights exercisable by third parties
{including liabilities imposed and rights conferred by or under any enactment).

3.7 Cwnership

o Each'!’:hargar Is the Eégal and beneﬁcial owner o'f. and has gnod and marketable title to, its Security
- Assets, In each case, free from security (other than that created by or pursuant to this Desd) and
restrictions and onerous covenanis.

&, DetsvERY GF DOCUMENTS OF TITLE AND REGISTRATION

4.1 Each Chargor shail on the date of this Deed deliver (or procure delivery) to the Bank of, and
the Bank shall be entitled to hold and retain during the Security Period, all deeds, certificates
- and other documents of title relating to the property chargad pursuant to this Deed {including

any lzase or licences relating to 1t} where originals thereof are not required to be registared,

4.2 Each Chargor shall at any time as required by the Bank execute and deliver to the Bank any -
documents and transfers to constitute or perfect an equitable or legal charge or & pledge (at
the Bank's option} over any Securities, Including uncentificated Securities within any dearing,

" transfer, settlement and/or depository system, and give any instructions and take any actions
- the Bank may require to achieve this.

43 Each Chargor shall, if requested by the Bank; exscute all such documents and do all acts that

the Bank may reascnably require 1o record the Interest of the Bank in any registers relating to _ '

any registered Intellectual Property Rights,

a4 Each Chargor undertakes to make or procure that there is made a due application to the Land
* Registry in respect of any Land that is registered land {with the Charger's consent as proprigtor -
of the relevant repistered estate):

{a} . toenter a restriction In the following terms on the relevant register of title: |

“Mo disposition of the registered estate by the propristor of the registered estate or by the
progrietor of ony registered charge, not being a charge registered before the entry of this '

" restriction, is to be registered without o written consent signed by the propristor for the time .
being of the charge in the debenture doted | I in fovowr of Barcioys Bonk PIC os
referred ta in the charges register or their conveyancer™; antl

o '(b) - to enter an obilgation to make further advances on the relevant register of title,
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45

4.6

47

852

5.2

61

{3}

b

el

Each Chargor certifies to the Land Registry that the Secarﬁw Interest created under of pursuant
* to this Daed does not contravens any of the provisions of the memorandum or articles of
- association or other constitutive documenis of that Chargor.

- Each Chargor shall, if requasted by the Bank, execute and deliver to the pm’\'ri'dar'af any

insurance Contracts, such notices and other documents as the Bank may regsonably requirein -
relation o the assignment by way of security. '

Each Chargor undertakes not to amend, vary or walve the terms and conditions relating to any
" Insurance Contract without the prior written consent of the Bank,

MoTICE OF ACCOUNT SECURTY

* The execution of this Deed by the Chargors and the Bank shall constitute notice to the Bank of
. the security ereated over each Fixed Charge Account and each related Deposit,

" Each relevant Chargor shall, en the request of the Bank following the service of a default notice '_ : _' _

or following any failure to pay any of the Secured Obligations when they fall due, deliverto
the Bank [or procure the delivery of) a Notice of Account Securliy duly executed by, or on
behaif of each Chargor In respect of the Accounts held with any bank, bullding soclety, finandal

- Insiitution or other person {other than the Bank)} {if any) and the related Deposits and each '
~ relevant Chargor shall use ali reasonable endsavours to procure from the recipient of such

Naotice of Account Security an acknowledgement In the form set out in thereln,
RiGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Bank directs otherwise:

: all and any cash dividends paid In respect of the Securities or any of them received by the Bank

{or its nominee) shall be released 1o each Chargor;

“all voting and other rights and powers attached 2o or conferred upon the Securities shall
eontinue to be exercised by each Chargor for 5o long as it remains their registered owner; and

- the Bank will, wherg it {or its nominee) is registered as holder of the Securities, exercise all

voting and other rights and powers attached to the Sacurities, 25 each Chargor may from time

" to time in writing reasonably direct {and in the absence of such instructions the Bank, or its

nominge, shall not exercise any such rights}, and the Bank shall instruct any nominae Tor the

. time being registerad as holder of the Sacurities accordingly.
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6.2 ' Atany time and from time to time after this Deed becomes enforceable or the Bank diracts:

{a) ' al and any dividends and other distributions accruing on or dariving from the Securities
' . {notwithstanding that they may have accrued in respect of an earller period), including without
~ limitation, all money payable in respect of them, whether by way of conversion, redamption,
banus, option, dividend, interest or otherwise shalls

) if recelved by any Chargor [or any nomines of it), be held on trust for the Bank and (if -
requested by the Bank) Immedistely be pald and transferred to the Bank; and )

{) - when and if received by the Bank [or Its nominee) shall form part of the Securities
" and be held by the Bank on the terms of this Deed as additional security {and, if cash, -
be paid into @ cash collateral deposit account and may be applied by the Bank at any
. time and from time to time thereafter in or towsrds the discharge of the Secured
Chbligations as the Bank thinks fit);

{b) - following the Bank serving notice on each Chargor, the Bank may from time to time exercise
' * {and may from time to time direct the exercise of} ali voting and other rights and powers (by
- statute or otherwise) attached to or conferred on the Securities in such manner as the Bank
(in its reasonable discretion) thinks fit and each Chargor shall, and shall procure that any
naominze of that Chargor shall, comply with any such directions of the Bank. For the avoidance
of doubt, until such time as the Bank takes any steps to exercise any voting or other rights and _
" powers attached to or conferred on the Securities, all such rights and poweers shall remainwith
" each Chargor; and .

(c'ﬁ ~each Chargor shali {and shall srocure that any nominee of it shall), if reguired hy the Bank,
" agree tn accept short notics for and to attend 2l or any meetings or class meetings of the
* holders of the Securities, to appoint proxles and exercise all voting and other rights and
N powers, which may at any time be exercisable by the holders of the Securities as the Bank may
. from time to time direct.

6.3 Tha rights and powers attached to or conferred i.spcn the Securities shall, for the purposes of
 Clause 6.2{b} above, nclude {without imitation} all powers given to trustees by the Trustes
At 2000 In respect of securities subject 1o 2 trust and shall be exercisable without any negd
. for any further consent or authority of = Chargor.,

‘7. REPRESENTATIONS

71 . Each Chargor represents and warrants that:

- {a}’ it has full power and authority and is legally empewe'réd 10 enter into this Deed and to grant _
' senurity over the Security Assets and to grant the guarantees and indemnity on the terms sst
ot herain; '
{b} it has taken 2l necessary actions {inchuding corporate actions) to authorise the acéeptance of

© and the exercise of s rights under this Deed and the performance of its obligations under this
- . Beed and ali other documents to be entered Into by it in connaction herewith;
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o '_ respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official directive to which it is subject or any agreement by which it ls -

" bound;
C ) ' this Deed will be valid, binding and enforceable in accordance with its terms;
{e} - none of the Chargors nor any of thelr afillates Is either

" {}  listed, or is owned or controlled, directly or indirectly, by any person which is listed, on
- an SN List; or

iy - . Iocated, organised or resident In 2 eountry which s the subject of sanctions by any
~ - Authority;

TR no Security Interest {other than the Secﬂﬁﬁr interests crested or expressed to be created by
or pursuant to this Deed) exists on, over or in relation to any of the Security Assets at the date
af this Deed;

g any Security Assets In'the form of Securitles are fully pald and not subject to any option to
' " purchase or similar rights. The constitutional documents of companies whose Sacurities are .
. subject to the security crested by this Deed do not and could not restrict or inkibit any transfer o
of thase Securities on creation or enforcement of the Security; and

' E'h)' . no “warning notice” or “restrictions notice” (as defined in Clause 1{2) of Scheduls 18 of the
- Compandes Act 2006) has been issued in respect of all or any part of the Securities,

_ . Each of the above representations {excluding those set out In Clausas 7.24f) and 7.1{gh) will be correct
- and complied with in all respacts at all times during the Securlty Perlod as If repested by reference to
the then existing clrcumstances.

a. GEnERAL UNDERTANGS
. Each Chargor undertakes to procure thaty
{a) it shall not make any material change In the scope or nature of Its business; -~ -

{k} - if a Chargor is 2 partnership, it shall notify the Bank in writing immeadiately of any change in '_ _
. the membership of the partnership, Whenever possible such notification shall be given In
advance of such change; and

{cd - if a Chargor comprises one or more trustees, such Chargor shall give to the Bank not less than
28 days' prior written notice of the proposed retirement of any trustes or the appointment of _
. any new trustee {which shall not be effected without the prior written consent of the Bank)
and shall notify the Bank In writing, Immedistely upon the death of any trustee or the -
dissolution of any firm or corporation acting as trustes.
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92 .
~ free aceess at all reasonable times snd on reasonable notice to inspect the Security Assats
" [including, without limitation, for the purposes of conducting & valuation of the Security

10

pLek |

10.2

11.

111

11.2

113

IHFORMATION AND ACCESS

Each Chargor shall from time to time on reguest by the Bank, provide the Bank with such
information snd documentation as the Bank may reasonably require relating to the Security |

- Bssets and s compitance with the terms of this Desd.

Each Chargor shall permit the Bank, its representatives, professional advisers and contraciors,

Assets).

- Each Chérg@r siha!'!”bié'mpﬂy nbﬁfy the aar'zk.m any iiti'giatién',' arbitration or administrative o

proceedings commenced, pending or threatened against it or any of its Subsidiaries or any
other event which s reasonably Bkely to adversely affect the value or otherwise depreciate, '_ :

. impalr or prejudlce any Securlty Asset or result in the security created by this Deed becoming
- enforceable.

 PRIORITY OF CHARGES

Ary mortgage, assignment, fixed ﬁhérge or other fixed security each Chargor creates in the -

~ Bank's favour, will have priority over the floating charge created by Clause 3.4 {Floating '

charges} {or In the equivalent provision In the Accession Deed), unless the Bank states

- ptherwise,

_Any debentures, assignment, mortgages or charges {fixed or floating) which each Chargor
- creates in the future {except those in the Bank's favour) sha!l be expressed to be subject to
[ this Deed and shall rank in order of priority behind the security created pursuant to this Deed.

COUECTION OF RECEVABLES

Each Chargor shall coliect and realise all Receivables and immediately on raceipt pay ali monay .
which it receives in respect of them Into that Chargor’s bank account with the Bank, or into

- any other account specified by the Bank and notified In writing to each Charger {which may

Include an account held with 3 member of the Barclays Group), in each case on such terms as
the Bank may direct. Pending that payment, each Chargor will hold 8t money so received upon
trust for the Bank, separate from its own money. Each Chargor may not, without prior written '
consent, charge, factor, discount, assign, postpone, subordinate of waive its rights in respect
of any Receivable In favour of any other person {other than the Bank} or purport to do so.

if required by the Bank, each Chargor shall serve notice, in such form as the Bank may

. reasonably require, on the account bank (if not the Bank) of the security constituted by this

Deed,

' #fa credit balance on any account of 2 Chargor with any member of the Barclays Group includes

proceeds of Recebvables credited or transferred 1o that account, that member of the Barclays

. Group has an absclute discretion whether to permit or refuse to permit that Chargor 1o utilise
- or withdraw that credit balance and that member of the Barclayz Group may in itz sole
. discretion at any time transfer afl or any part of that credit balance to any other account of
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- the purposes of holding or realising such funds, or In reduction of any outstanding Secured -
- Cbligations.

114 If the Bank releases, walves or postpones its rights in respect of any Receivables for the
' purpose of enabling a Chargor to factor, discount or otherwise sell them to the Bank orto 2 -

* third party, the charges created by this Dead will in all other respects remain in full force and
effact. in particular, all amounts due to that Chargor from the Bank or the third party and any
Receivables re-assigned or due to be re-assigned to that Chargor will be subject to the relevant
fixed charge detalied In Clause 3.2 (Fixed chorges), subject anly 1o any defences or rghts of -
retention or set off which the Bank or the third party may have against that Chergor.

12, COVENANTS RELATING TO LAND AND OTHER ASSETS
) 12,1 Each Chargor shall:

(&) - keep its Land, plant, machinery, computers, vehit!es,'ofﬁée' or other eguipment in good and
substantial repair and condition to the satisfaction of the Bank;

{t} - perform and chserve in all material respects all the covenants, conditions and stipulations
) " {whether a3 fandlord or tenant} In any lease, agreement for lease or other right to occupy In - B
-~ respect of any of its Land and shall not do or permit to subsist any act or thing 25 a result of
which any such lease, agreement for lsase or other right to ocoupy may be subjest to
determination or right of re-entry or forfeiture prior to the expiration of its term;

{c) - not at any time without the prior written consent of the Bank, sever or remova any of the
 fintures forming part of lts Land or any of the plant or machinery {other than stock In trade or .
work in prograss) on or In its Land, i to do so would reasonably be expected to have 3
materially adverse effect of the value, saleability or use of the Land or the enforceability of this
Deed;

{d) - comgply with ali planning laws and regulations and the terms of any authorisation in respect of -
any such planning laws and regulations, in each case relating to any of its Land; '

{e}  obtaln and maintain in full force and affect all Environmental Approvals and ensure that the
.- business and/or operations carried on at the Land comply in al! respects with 21l Environmental
Laws and Environmental Approvals;

{1 - promptly on becoming aware of it, Inform the Bank of any Environmental Claim which Has
. been made or threatened agalnst that Chargor or any occupler of the Land or any of the _
officers of that Chargor in their capacity as such, setiing out the action which Is to be taken .~
g . with respect to that Environmental Clalm,; and '

' g - notify the Bank promptly on becoming aware of any Environmental Contamination &t or
brought on to the Land or circumstances likely 1o lesd to Environmental Contamination which

" might glve rise to anv Environmental Clalm, and tske or procure the taking of all necessary
 action to deal with, remedy or remove from the Land or prevent the incursion of {as the case

may be} that Environmental Contamination or circumstances likely 1o lead to Environmental
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12.2

{a)

b) -

e

i

e

{f
{g)

"12.3

13

131

- Contamination, s0 as 10 prevent an Environmental Claim, endeavouring alwavs to minimise

the danger or harm arlsing to the Environment.

Each Chargor shall not, without the Bank's prior written consent:

grant or agree 1o grant (whether In exercise of or independently of any ﬁatutmy power) aﬁy
iease or tenancy;

- agree 10 any amendment or walver of surrender of any lease or tenancy; -

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

. part with or share possession or confer upon any person any contractual licence or right to

oocupy;

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

agrea to any rent review in respect of any lease or tenancy; or

- serve any notice on any former tenant under any lease or tenancy {or any Chargor of that

former tenant) which would entitle it to 3 new lease or tenancy, in respect of all or any part of

" its Land.

If a Chargor fails to comply with any of the undertakings in this Clause 12, the Bank fand its
agents and contractors) shall be entitied to do such things as it conslders are NeCcestary of
desirable to remady such failure, Each Chargor shall rnmediately on request by the Bank, pay
the costs and expenses of the Bank {and #5 agents and contractors}! incurred in connection
with any action taken under this Clause 12, '

| BCOCOUNTS

Notification and Varlation

" Each Chargor shall promptly deliver to the Bank on the date of this Deed {and, If any chiange oczurs
- thareafter, on the date of such change), detalls of each Assigned Account vpened or maintained by it
with any bank, building soclety, financial institution or other DErson.

132

Bank rights

Ay any time and from time 10 time after this Deed becomes enforceable or the Bank diracts, the Bank

)

(b}..

o ~ shall bs entided, withouwt notice or fusther demand, to:

demand, recelve and apply against the Secured Obligations, alf and ahv'm@hies'due under of _ L

arising out of each Account {including the related Deposits);

exercise in relation to each Account all such rights as each Chargor was then entitled 1o
exercise, in relation to such Account or might, but for the terms of this Dead, exercise; and
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{c} . make any direction or instruction to any bank, building soclety, financial institution or other

parson at which an Account is held, to give effect to this Clause 13.2.

13.3 Terms of Accounts

"Except with the Bank's prior written consent and subject to Clause 13.4 {Partiol maturity), each Fived
- Charge Account shall be malntained on the tarms that any relevant Daposit shall mature on the earlfier -

of:
“da} .- the first time at which: {i} there are no remalning Secured Obligations; and {ii} the Bank is net
7 under any obligation or lability (actual or contingent] to make advances or provide sther _
financial accommodation which, f made or provided, would give rise to any Secured .
Cbligations; and
th) " “close of business in Londen on the date on which any of the Secured Cbligations shall ave -

become due and payable and shall not have been paid upon becomding so due and pavable,

s0 that, at such time as any such credit balance shall mature {or at any time thereafter}, the Bank may
exercise in relation to that credit balance any rights of set-off, combination or consolidation to which
the Bank may be entitled undar this Dead, any other contract, or at law,

134  Partial maturity

_ 1, on any day, any of the Secured Chligations become due anﬁ payable and have not b'een péid byclose

of business in Lendon on the same day, then only 5o much of the Depasit from time o time on any

" Fived Charge Accounts shall mature as eguals the amount of the Secured Obligations which became
due and payable and had not been paid by ciose of business on that day,

135  interestion Deposit

Interest shall accrue on each Deposit on any Ficed Charge Accounts af such rates and be ';ia'\gab'le on
such dates and In such manner as agreed by the parties from tme to time, '

13.6  Restrictions on Deposils .

{a) Each Chargor shall, prlor to this Deed becoming enforceable or unless the Bank otherwise
directs, be entitled to recelve, withdraw or otherwise transfer any credit balance from timete

time on any Account.

. {b) At any time and from time to time after this Deed becomes enforceable or the Bank directs,

the Chargors shall not be entitled to recelve, withdraw or otherwise transfer any Deposit from
time to time on any Account except with the prior writien consent of the Bank.
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14 ‘NeGaTVE PLEDGE .

14.1 - Mo Chargor shall, without the prior written consent of the Bank:

{a} craate, agree to create or permit to exist any trust, interest or Security Interest thowsoever
ranking in point of priority) of any nature whatsoever (including such as arises by ooeration of
law or any enactment] In, over or affecting all or any part of its Security Assets: of

' .(hﬁ - subject to Clause 14.2(b} below, part with, grant or enter Into a lease of, sell, transfer, assign
or otherwise dispose of {including by way of declaration of trust} all or any par of its Security .
Assels or any Interest In them or agree to do so.

142 Each Chargor undertakes to the Bank that, save as exﬁfesééy pérmined by the Bank in wilting,
it will not;

~{a} - create any mortgage or any fixed or floating charge or ather security, over an'y. of the Floating
Charge Asseis (whether having priority over, or ranking peri possy with or sublect to, the
floating charges created by this Deed}:; or

{b] - sell, transfer, part with or dispose of any of the Floating Charge Assats except by way of sale in
the ordinary course of business,

15. . PRESERVATION OF SECURITY
151 Ruling off
. the Bank recelves notice of any subsequent interast or Security Interest affecting am} Security Aszet:

- {a) the Bank may open a new account oF accounts in respect of that Chargor znd ¥ the Bank does’
- not open a new account, it shall nevertheless be treated a5 iF it had done 5o at the time whan
" it had received the natice; '

{b} - &l payments made by that Chargor o the Bank after the Bank receives sush notice, shall be
- credited or be treated as having been credited to its new account and in no circumstances _
whatsoeve; shall such payments operate to reduce the amount due from that Chargor to the
Bank at the time when it had recaived the notice; and

- o) . all payments made by the Bank to the Chargor after the Bank receives such notice shall be _
deemed to have been first made out of any payments last received into any account of the .
Chargor with the Bank.

152 Relgase

If at any time the Secured QObligations shall have been paid and discharged in full and the Bank has no -

- commitment, obligation or fiability of any kind {present or future, actuzl or contingent), the Bank wil
at the request and cost of the Chargors re-assign the Security Assets to the Chargors or otherwise
discharge the security constituted under this Deed.
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153 Raténtiancfcharge's L S § S '

Motwithstanding Clause 15.2 (&e!eﬁse).:

"=} if the Bank shall have reasonable grounds for believing that a Chargnr may be insa vent, )
bankrupt or unable to pay its debts as and when they fall due or that the value of 8 Chargor's
assets may be less than the amount of its liabilities, taking Into account its contingent and _

. prospective Habilitles or may be deemed for the purposes of any law to be Jnsolvent or
bankrupt, as at the date of any payment made by that Chargor 1o the Bank, then the Bank shall |
- be at liberty 1o retain the security contained in or created pursuant to this Deed, unl the
expiry of a period of one month plus such statutory period within which any assurance, N
security, guarantee or payment can be avoided or invelidated: -

{b} - the Bank shall be able to exerclse its rights under parsgraph (a) above netwi:hstaéndéﬁg i the
payment and discharge in full of all Secured Obligations or {Hi) any release, settlement, -
discharge or arrangemnent that may be given or made by the Bank on, orasa consequence of,

* such payment or discharge of Habilly; and

“{e) .. ifat any time within such period as is referred to in paragraph (a) above, any step or corporate
’ action Is taken in respect of a Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings or procadura as set out In
~ Part 26 of the Companies Act 2008 or in the insolvency Act 1986 or in relation to or with a view
* to any analogous proceedings or procedure in any jurisdiction the Bank shall be at liberty to
continue to retain such security for such further period as the Bank may reasonably determine -
and such security shall be deemed to have continued to have been held as securlty for the |
. payment and discharge to the Bank of all Secured Obligations.

15, _' - FURTHER ASSURANCES

16.1 - Each Chargor shall, on demand, execute any document and do any other act or thing {in either .
" case, at the expense of that Chargor) which the Bank may reasonably specify for protecting,
preserving or perfecting any security created or intended to be created by this Deed or for |
facilitating the realisation thereof or otherwise for enforcing the same or exercising any of the .~
' powers, rights and discretions of the Bank under this Deed, including the axscution of all
releases, transfers, assignments and other documents and the giving of sl notices, orders,
tnstructions, directions and requests for any consents o enable the property to be charged
" which the Bank may reasonably request and each Chargor irrevocably and severally by way of
- security appoints the Bank {and any Recelver or Delegate appointed under this Deed), as its
attomney In its name and on its behaf to sign, execute and deliver all such dosuments and do
any act or thing as the Bank may think fit.

18.2 - Each Chargor by way of security irrevocably and severally appoints the Bank, (and any Receiver
" or Delegate sppointed under this Deed) to be ts attorney with full power of substitution, on
its beha!f and in its name or otherwise, at such time and in such manner as the attorney thinks
fit:

{a) _ . . prior o service of a2 default notice or éhy demand for payment, to do anything which that
Chargor is obliped to do under this Deed {but has not donej;
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(5)  onand afer service of 3 default notice o any demand for payment, to do anything which that
Chargor Is obliged to do under this Deed: and

e} " to take any action which iz anciilary to the exercise of any of the rights conferred on the Bank,
in relation to any Security Asset or under this Deed or any other agresment with the Bank, the
Law of Property Act 1925 or the insolvency Act 1988, and ratifies and confirms and agreesto
ratify and confirm whatever any such attorney shall do or purport to do in the exercise or
purported exercise of all or any of the powers, authorities and discretions referred to inthis
Clause 16.2. '

1707 ENEORCEMENT

171 On and after service of a default notice or any fallyra to pay any of the Secured Obligations’
when they fall due or a reguest from a Chargor to the Bank that it exercise any of its powsrs
under this Deed {or if any steps are iaken to appoint an administrator of & Chargor), the
Security interasts created by and under this Desd and any Accession Deed shall be immaediately

: - enforceable and the Bank, without prejudice to the powers conferred on it by virtue of the

- Law of Property Act 1925, shall be entitied to:

S {a)'  secure and perfect its title to sl or any part of the Sacurity Assets;
~{B) " enforce all or any part of that Security at the times, In the manner and on the terms it thinks:
fit;
fc) take possessicn of and hold or dispose of ail or any part of the Security Assets (and any Assets

* of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,
in the manner and on the terms It thinks fit: and

{d}  transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys '
" received by the Bank in exercise of such power of sale and/or disposal.

17.2 °  if no default notice has been served on a Chargor, the Bank shall a5 soon as reasonably
- practicable after exercising any power pursuant to Clause 17.1 above, notify the Chargors of
such exerclse,

17.3 Vo the extent that the Security Interests crested by this Deed constitute a "security financial

' " colisters! arrengement” and the Security Assets constitute "Anancial collatersl” for the
purpose of the Financial Collateral Arrangements {No. 2} Regulations 2003 (the Reguiotions),

- the Bank shall have the right on giving prior notles to 2 Chargor, at any time after the Security
Interest becomes enforceable, to sppropriate all or any part of the Security Assets in or -
towards discharge of the Secured Obligations, The pariies agree that the value of the

" appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated -

“and, in the case of Securities, determined by the Bank by reference to any publicly available
market price in the absence of which by such other means as the Bank {acting reasonablyl may
select including, without limitation, an independens valuation. The parties agres that the value

" of each Account shall be the amount of the credit balance on it, together with any accrued but '
unpasted interast that is pald in relation to that Account af the time the right of appropriation '

- Is exercised. For the purpaose of Regulation 181} of the Regulations, sach Chargor agrees that
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manner”,

18, " CONTINUING SECURTY

The secusity constituted by this Deed shall be continuing, Is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardiess of i} any
- intermediste payment or discharge in whole or In part; and {ii} any amendment, variation, .
- restatement, assignment, replacement, refinancing, novatlon or departure {however -
" substantial or material} of, to or from any document constituting any Secured Obligations.

19, INSURANCE -

19,1 Each Chargor must insure al insurable Assets with an insurance office or underwriter o
acceptable to the Bank, against loss or damage by fire and such other risks as the Bank may
specify from time to time. This insurance cover must be for the full replacement value and be
index-linked. Each Chargor must also maintaln all other Insurances normally maintained by
prudent companies with similar activities to those of that Chargor or a5 the Bank mav require,

18.2 . Each Chargor must punctually make ali premium and other payments necassary 1o effecy or
. maintain these insursnces and produce receipts for thess payments at the request of the Bank,
i, at any time, a Chargor falls to have the required insurance cover in place or o produce any
" recelpt on request or 1o deposit any policy with the Bank under Clause 4 {Delivery of
Documents of Title and Reglstration) or on request, the Bank may izke out or renew any
- Insurance in any sum and on any terms the Bank thinks appropriate and recover the costs of
doing so from that Chargor.

183 All monles received on any Insurance whatsaever in respect of loss or damage by fire or
otherwise to sald insurable Assets or any part thereof (whether effected or maintained by a _
- Chargor in pursusnce of its obligation under the covenant contained in this Clause 19
" {Insurgnce) or independently of or otherwise than in pursuance of such obligation) shall as the
Bank requires either be applied in making good the loss or damage in respect of which the
monies are received or be paid to the Bank in or towards payment of the moniss for the time
- being secured by this Deed or such part or parts thereof as the Bank may reguire,

200 ADMINISTRATOR

20,1 At any time and from time 1o time after this securlty becomes enforceable, or if a Chargor'so .
. requests the Bank in wiiting from time to time, the Bank may appoint any ong or more
qualified persons 1o be an administrator of any Chargor, to act together or independently of
the other or others appointed {fo the extent applicable}l.

' 20,2 Any such appointment may be made pursuant to an spplication to court under paragraph 12
of Schedule 81 of the Insolvency Act 1986 {Administration application} or by fling specified
documents with the cowt under paregraphs 14 to 21 {Incdusive} of Schedule 81 of the
insolvency Act 1986,
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203

21

21a

)

)

212

)

{B)

In thifs Clause 0 a "qu’aiiﬁed pefsQori“ means a persan who, under the insclveﬁcy Act 31986, is -

qualified to act as an administrator of sny company or individual with respect 1o which that -

person s appointed,

RECEIVER

' Appolntment of Recalver

At any time after this ser.:u'rity becomes enforceable, orifa Chérgoe' 50 réquests the Bank in -

writing at any time, the Bank may, {unless precluded by law] without further, notice appoint

- under seal or in writing, any one or more gualified persons to be a Recelver of all or any part
- of the Security Assets, to act together or independently of the other or others appointed to

tha extent applicable.

In this Cisuse 21, a "gualified person” mezns a person whao, under th’é Insolvency Act 1986, is

- quatified to act as 2 Recelver of the property of any company or individua! with respect to -
- which that person s appointed.

Powers of Recelver

Every Receiver appointed In accordance with Clause 213 (Appointment of Receiver) shall

{subject to any restrictions In the instrument appeinting him but notwithstanding any winding- B
up or dissolution of a Chargor} have and be entitled to exercise all of the rights, powers and
discretions, as varied and extended by the provislons of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
inselvency Act 1985 (and to use the name of a Chargor for all or any of such purposes}, If at

. any time there Is more than one Receiver in respect of all or any part of the Security Assets, .
. each such Receiver may {unless otherwise stated in sny document appointing that Recelver}, _
" exercise all of the powers conferved on 2 Receiver undar this Deed or under the Insolvency Act oL

13B& individually and to the sxclusion of each other Recelver.

- The rights, powers and discretions referred 10 in paragraph (3) shove indude {witho'ui
) fimitation} the right, power andfor discretion {as the case may be);

-} Take possession: to take Immediate possession of, getin and collect the Security Assets

" or any part of the Security Assels whether accrued before or after the date of his
" appointment;

W Carry on business: fo carry on or manage the business of 3 Chargor, as the Receiver

may think fit or to concur in or authorize the management of, or appoint 3 manager of
the whole or any part of the business of that Chargor:

() - Protaction of assets: io make and effect all repairs, alterations, improvements,

- replacemants, developments, demalitions and insurances {including Indemnity

. insurance and performance bonds and guarantees) and do all other acts which a
Chargor might do In the ordinary conduct of ts business, as well for the protaction as
- for the Improvement of the Security Assets and to comumence sndfor complete any .
building operations on any Land secured pursuant to this Deed and to apply for and
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rraintaln any planning permissions, bullding regulation approvals and any other

permissions, consents or licences, In each case as the Recelver may In itz absolute

- discretion think fit or concur In any of the foregoing:

i)

Employees and advisers: to appoint and discharge managers, officers, agents,

accountants, servants, workmen and other advisers for the purposes of this Deed, upon
such terms as to remuneration or otherwise as the Receiver may think proper and to

- discharge any such persons appointed by a Chargor;

G

Borrow money: to horrow money for the purpose of exercising any of the powers,
authorities and discrations conferred on the Recelver by or pursuant to this Deed

and/for of defraving any costs, charges, 1055es or expenses linduding the Receiver's

remuneration} which shall be incurred by that Receiver in the exerciee of such powers,
authorities and discretions or for any other purpose, to raise and borrow maoney either
unsecured or on the securlty of the Security Assets or any part of the Security Assets
gither In priority to the securlty constituted by this Deed or otherwisa and generally on

" such terms and conditions as that Receiver may think fit and no person lending such

vi)

money shali be concerned to enguire as to the propristy or purpose of the exercise of
such power or to see to the application of any money so raised or borrowed;

Seli business: 10 sell or concur in selling the whole or any part of any Chargor's business ™ '

- whether 25 2 going concern or otherwise;

e

Sell assets: 1o sell, exchange, grant options to purchase, license, surrender, release,
discialm, abandon, return or otherwise dispose of, convert into money or realise all or

any part of the Security Assets by public auction or private contract and generally In
.. such manner and on such terms as the Receiver shall think proper or to concur in any

such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration

- may be payable in a lump sum or by instalments spread over such period as the

Receiver may think fit. Fixtures, other than landiords’ fixtures, may besevered and sold -

~ separately from the property containing them without the consent of the relavant
- Chargos:

L wiil)

Acouire assets: to acqulre assets for such consideration and on such terms 8s the .
Receiver may think fit, to purchese outright or acquire by leasing, hirlng, licensing or
otherwise, any land, bulldings, plant, equipment, vehicles ar materials or any other

property, assets or rights of any description which the Receiver considers necessaryor

desirable for the carrying on, improvemeant or realisation of any of the Security Assets -
or the business of a Chargor or otherwise Tor the benefit of the Security Asseis;

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

charter, hire, lease or sell on condition and to grant rights, options, Heences or

- . easements over all or any part of the Security Assets for such term and at such rent

" {withor without a premium) as the Recelver may think proper and to rescind, surrender R

~and accept or agree 1o accept 8 surrender of any lease or tenancy of such Sequrity
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' Aséets or agree to any veriation of any such contract afferting all or any part of the _
Security Assets on such ferms as the Recelver may think fit {including the payment of
money 10 3 lesses or tenant on a surrender or any rent review);

(X} Uncalled capital: to cafl up or require the directors or members (3s applicable) of a
 Chargor to call up all or any portion of the uncalled capital for the time being of 3
Chargor and to enforce payment of any call by action {in the name of that Chargor or
. the Recelver, as may be thought fit by the Receiver);

() Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
- and arrange any claims, accounts, disputes, questions and demands with or by any
" person who 15 or claims to be a ereditor of a Chargor or relating in any way 1o the
- Becurity Assels or any part of them; :

(i} Legal actions: to bring, prosecuts, enforce, defend and abandon all such actions, sults
and proceedings in relation to the Security Assets or any part of them as may seem to
the Recelver to be axpedient;

{xiii}  Receipts: to give valid receipts for all moneys and execute ali assurances and things -
which may be proper or desirable for realising the Security Assats;

- (xiv) - Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in any jurisdiction _
and transfer to any such Subsidiary or any other company or body corporate, whether
or not formed for the purpose, all or any part of the Security Assets; '

{uv) . Powers, discrations, ets.: to exercise any powers, discretions, voting, conversion or -
 other rights or entitlements in relation to any of the Security Assets or incldentai to the
E ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered inte by 3 Chargor and complate, disclaim, abandon or modify all
- or any of the outstanding contracts or arrangements of @ Chargor relating to or
. affecting all or any part of the Security Assets; and

-{xvi) = General powers: to do all such other acts and things as the Recelver may consider
desirable or necessary for realising the Security Assets or any part of them orincidental
. or conducive to any of the matters, powers or authorities conferrad on 3 Receiver -
under or by virtue of this Deed, to exercise in refation to the Security Assets or any part
*of them all such powers, autharities and things as the Receiver would be capable of
exercising if it ware the absolute beneficial owner of them,

B and to use the name of the relevant Chargor for all or any of such purposes.
213 . Removai
~ The Bank may from ilme to time, by writing rémmfe any Recelver appointed by it {so far asitis léwqu!y

- abie} and may, whenever it may deem it expedient, appaint a new Receiver in the place of any Receiver .
whose appolntment may for any reason have terminated.
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214 Remuneration

{a} . The Bank may from time to time, fix the remuneration of any Receiver appainted byit{which -~ N

remuneration may be or Include a commission calcuiated by reference to the gross amountof

" - all moneys recefved or otherwise and may include remunerstion in connection with claims, '

. actions gr proceedings made or brought against the Recelver by a Chargor or any other person
or the performance or discharge of any obligation Imposed upon the Receiver by statute or
otherwise} but such rermuneration shall be payable by that Chargar alone, and sections 109(8)

- and (8] of the Law of Property Act 1925 shall not apply In relation te any Recelver appointed
under this Deed.

{b) . The amount of such remuneration may be debited by the Bank to 'amf account of the refevant
Chargor, held with the Bank but shall, in any event, form part of the Secured Ohligations and _' _
- accordingly be secured on the Security Assets under the security contained in this Deed,

"21.5 - Eutent of appointment

The excusion of any Securlty Assets from the appointment of the Receiver shall not preclude the Bank
~ from subsequently extending the Recelver's or Recelvers® appointment {or that of their replacemeant)
- to that part or appeinting another Recelver over any other part of the Security Assets.

216  Noliability as mortgagee in possession

The Bank shall nat, nor shall any Receiver appointed as aforesaid, by reason of it or the Recaiver _
- entering Into possession of the Security Assets or any part of them or for any other reasen, be lisble io

account as morigages In possassion or be liable for any loss on realisation or for any default or omission
" for which a mortgagee in possession might be liable.

: 21.7  Agentaof Chargor

“{a)  Every Recelver of a Chargor duly appointed by the Bank under the powers in that respect
- contained in this Deed shall be deemed to be the agent of that Chargor for 2l purposes and
_ shall as such agent for &l purposes be deemed to be In the same position as a Receiver duly
appointed by a mortgagees under the Law of Property Act 1925.

{b}  Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Recalver and for lisbilites incurred by the Recelver znd the Bank
* shall not incur any Hability for them by reason of the Bank appointing such Recelver or for any
other reason whatsnever.

(218 Bank may exercise

_ To the fullest extent permitted by law, all or any of the powers, authorities and discrations which are -
conferred by this Dead (either exprassly or impliedly), upon 3 Recelver of the Securlty Assets, may be
exercised after the security created under this Deed becomes enforceable by the Bank In relation to

_' the whole of such Security Assets or any part of them without first appelnting a Recalver of such
- property or any part of it or notwithstanding the appointment of 2 Recelver of such property or any
part of it.
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22,

(a) -

)

@)

{b)

{c)

'(55':

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

" Each Chargor {other than the Agent) by lis execution of thfs Déed' or an Accession Deed

irrevocably appoints the Agent (acting through one or more authorised signatories) to szt on
its behalf as its agant {and the Agent acespts such appointment) and irrevocably suthorises:

' i the Agent on its behalf to supply all information concerning itseif contamplated by

this Deed to the Bank and to execute on Its behalf any Accession Deed or other deed
or agregment, notwithstanding that they may affect that Chargor, without further
reference to or the consent of that Chargor; and

it the Bank to give any notice, demand or other comminication to that Chargortothe |

Agent,

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

_and Instructions or executed or made the agreements or deeds.

Where the Chargor is a member of a group of companies and/or timited liability partnerships, -
- 8 company or lirnited Hability partnership may become an Additionsl Chargor if:

i} the Bank approves the addition of that proposed Additional Chargorn:

- {) - the Agentand the proposed Additlonal Chargor deliver to the Bank a duly 'ccmp!éted

and executed Accession Deed; and

(i) . the Bank has recelved 3il of the documents and other evidence for its know v&uf '
~. . customer checks and any corporate authoritles required by the Bank in relation to
" that Additional Chargor, each in form and substance satisfactory to the Bank,

EXPENSES AND INDEMMITIES

~ Each Chargor shall on demand pay to or reimburse the Bank and any Receiver {together with'

any nominees, agents or Delegates) on the basis of a full indemnity on an after tax basis the
amount of ali commissions, costs {including legal costs and remuneration), charges, lnsses,

. kiabilities, and expenses and other sums reasonably incurred by the Bank and any Recelver
' {together with any nomineges, agants or Delegates) in connection with:

. the inspection or valuation of the Security Assets;
- making a demand for payment or the delay in receipt of payments undar this ﬁeed; '

- & fallure by any Chargor to perform Its obligations under this Deed or otherwise breach any
- terms of this Deed; and

" the preservation, enforcement or the attempted preservation or enforcement of any of their

rights under this Deed whether ncurred as a result of any act or omission by, or proceedings

' invalving, that Chargor or any third party together with interest on the smount paysble in

accordance with Clause 2 [Agreement fo pay).
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" 233

o

(b}

2324

24,

24.1

24.2

. Each Chargor shall on demand pay to of fully indemnify the Bank, any Receiver, (Delegate, or
- other nominee or agent) on an after-tax basis against all losses, actions, clalms, commissions,

costs {including legal costs, expenses, proceedings, and remuneration), charges, losses,

- liabilitles, expenses and other sums and expenditure which the Bank any Recelver, {Delegats,

or other nominge or agent} may suffer, pay or incur, acting reasenably, In connection with any

" payment or discharge in raspect of the Secured Obligations [whether made by that Chargor or

a third party] becoming void, voldable, ineffective or unenforceable for any reasons

- whatsoever.

Where, pursuant to Clauses 23.1 or 23.2 ahove, 8 sum is péﬁd to the Bank or any Recelver for
any nominges, agents or Delegates), the relevant Chargor shall, In addition, pay to the Bankor '
any Recelver {togather with any nominges, agents or Delegates] in raspect of value added tax:

{except where the payment falls within Clause 23.3(b) below), such amount as equals any

value added tax charged to the Bank or any Receiver {or any nominees, agents or Delegates)

" in respect of the matier which gives rise to the payment and which the Bank or any Rocgiver

{or any nominees, agents or Delepates) certifies iz not recoverable by it by repayment or credit .

- {such certificate 10 be conclusive in the absence of manifest ervor); and

" on any reimbursement of or indemnification for any commissions, costs, charges, expenses or

ather items incurred by the Bank or any Recelver {or any nominess, agents or Delegates) as
agant for that Chargor, such amount as eguals the amount included in the commissions, costs,

- charges, expenses or other itemns in respect of value added tax {and in such 3 case the Bank or

any Receiver lor any nominees, agents or Delegates) shall provide that Chargor with an

 appropriate tax involce in respect of such item, naming that Chargor as recipient of the
- relevant supplyvl.

Each Chargor agrees that the Bank will not be held responsible for any loss suffered as a rasult

of exercise of or faillure to exarcise by the Bank of its rights under this Deed, except in the case '
" of gross negligence or wilful default of the Bank.

| SETOFF

The Bank may at any time and from time to time without notice {but shall not be obliged to)

" set off i} any cbligation which = due and pavable by a Chargor to the Bank and/or any ather '
member of the Barclays Group and Is unpaid against (i1} any obligation [whether or not

matured) owed by the Bank and/or any other member of the Barclays Group to a Chargor,
regardiess of the place of psyment, booking branch or currency of either obligation {with the
difference batween the amounts in §i} and {li} being the Set off Amount), regardless of the
place of payment, booking branch or eurrency of sither obligation, Pursuant 1o the rights in

" the preceding sentence, the Bank may debit an account held by any Chargor with the Bankby .

an amount up 1o and including the 5ot off Amount.

if the obligetions are In different currencles, the Bank may convert elther obligation ata market
rate of exchange in its usual course of business for the purpose of the set off and if when

- converted it leaves the Bank with less than the amount due the relevant Chargar must make .

good the amount of the shortfall on demand.
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243 . The Bank may, inits absolute discretion estimate the amount of any liability of a Chargor which
Is contingent or unascertained and thereafter set off such estimated amount and no amount
. shali be payable by the Bank to any Chargor uniess and until all Secured Obligations have been
ascertained and fully repald or discharged.

25, - DECRETION AND DELEGATION

23.1  Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Bank or any Receiver may be axercised or made from time to time in its -
.. absolute and unfettered discration without any cbligation to give reasons.

252 Each of the Bank and any Recelver may at any time delegate all or any of the rights conferred
" on it by this Deed.

253 The delegation may be made upon any terms and conditions {including the power to sub-
. delegate] and subject 1o any restrictions as the Bank or the Recelver may think fit.

254 Such delegation shall not preclude either the subsequent exercise of such power, authority or
" discretion the Bank or the Receiver itself or any subsequent delegation or revocation,

. 255 Under no droumstances shall the Bank nor any Receiver or any Delegate [nor any officer, agent
' .- or employee of any of them) be liable to any Chargor or any other person s¢ a result of or in )
. connection with any act, default, cmission or misconduct on the part of any Delegate.

26, TRANSFER AND DISCLOSURE

- 261 The Bank may 2t any time sell, assign, novate, securitise or otherwise transfer all or part of its
' rights and/or obligations in respect of this Deed to any person at any time (2 Yronsfereel. Each
Chargor consents to the disclosure by the Bank of any information and documentation directly
. of indirectly conceming this Deed to any prospective or aciual Transferee.

6.2 i . The Bank may disciose any Information relevant to this Deed in the Bank's possession relating
to each Chargor and the Security Assets to:

& any other member or affiliate of the Barclays Group and our or their officers, directors,
- employess, auditors, parteers, consultants and professional advisers;

{b) . agovernmental, banking, taxation or other regulatory authority;

_fg) . any person in connection with a securitlsation of all or any part of the loan assets of any '
- member of the Barclays Group from time to time;

Ad) ) ‘any person who may otherwise enter Into contractual relations with any member of the
Barclays Group In connaction with this Deed;

{el . - any person to whom Information is required or requestad to be disclosed by any court of

‘competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;
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263

27,

any rating agency (including its profassional advisers) to enable the rating agency to carry out

its normal rating activities;
each other Chargor;

any credit reference agency; and

" any other abligor in respect of all or haﬁ of the Secured Obligations and én\; affiliate, holding

company or subsidiary thereof,
Mo Chargor may assign or otherwise transfer any of its rights or oblizations under shis Deed. '

FORBEARANCE

Mo delay or emission on the part of the Bank in exercising any right, power or privilege under this Deed

. will impair it or be construed as a walver of it. A single or partlal exerclse of any right, power or privilege _

- wili not in any drcumstances preciude any other or further exercise of it or the exercise of any other
right, power or privilege,

- 28.

COUNTERPARTS

This Deed may be sxecuted In any number of ceuntérparts, each of which when executed and delivered
shall be an original, All such counterparts will together constitute one instrument,

29,

291

293

29.3

9.4
208

ey

NOTiCES, COMMUNICATIONS AND DEMANDS

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

- writlng and shall be deliverad personally, or by post to the Authorised Address and, If given by
" the Bank, may be made or given by any manager, officer or agent of the Bank or of any branch

of the Bank,

- Any notice, communication or demand made or deliverad under or In connection with this

Deed o a Chargor or the Agent will only be effectiva In the case of a letter which is sent by

- post, in a first-class prepald letier where available, and is posted before the jast collection of

tetters from the letter box in which It was posted has been made on any day, 3t 10.00 a.m. on

- the next succeeding day upon which a delivery of letters Is made.

Any notice 10 the Bank, shall be addressed in writing and sent by post to Barelays Bank PLC at’
Lending Operations, PO Box 299, Blrmingham, B1 3PF and shall only be effective when actually -

: received by the Bank,

Any notice, communication or demand made or delivered to the Agent will be deemed to have _
heen made or delivered to each of the Chargars.

Damands under this Deed may be made from time 1o time and, 3t any time, the liabilities and
. obligations of each Chargor under this Deed may be enforced, irrespective of: '

‘whether any demands, steps or proceedings are being or have been made ortaken against any

other Chargor and/or any thisd party; or
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{6} whether or in what order any security to which the Bank may be entitled in respect of the
 Secured Obligations and any other obligations secured under this Deed Is enforced.

_. 25.6  All notifications or determinations given or made by the Bank shall be conclusive and binﬂing .
on the Chargors, except in the case of manifest error.

3 MESCEUMANECUS PROVISIONS

30,0 i st sny time any one of the provislans'df this Deed is or becomes invalid, Siiegal'or' '
- unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.

. 830.2°  Save as otherwise pmvﬁdéd for in this Deead, & person who is not a party to this Deed has no
right under the Contracts {Rights of Third Parties) Act 1999 or any similar applicable legislation
- to enforee of te enjoy the henefits of this Deed, unless otherwise spacifisd,

303 - Notwithstanding any term of this Deed the consent of any person whe is not a pany ks not
' " required to rescind or vary this Deed or any other agreement entered Into under or in
- conngotion with it

304 This Deed isintendad to take effect as a deed notwithstanding the fact that any party may only
* execute this Deed under hand,

‘31 BOVERNING LAW AND JURISDICTION ©

313 This Deed and any non-tontractual obligations arising from or in connection with it shall be
. gaverned by, and construed In acceordance with, the laws of England.
312 Each party irrevocably submits, for the exclusive benefit of the Bank, to the juﬁsdictish of the
- English courts (but without prejudice to the Bank's right to commence proceedings against any

party in any other jurisdiction) and irrevocably waives any objection on the ground of venug
or inappropriate forum or any similar grounds.

This Deed has been executed as 3 deed by the Chargors and signed by the Bank and is deliverad on the
" date stated at the beginning of this Deed,
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SCHEDUME 1 ~THE PARTIES .- -

Name of Chérgcr

Countey of Begistration Number | Registered Address
Jurisdiction
BMCE Investments England and Wales 06167848 Mendip Court Bath
Limlted Road Walls Somerset
BAS 3DG
Sutton Veny House England and Wales 04653466 tendip Court Bath '
Limited Road Walls Somerset
BAS 3DG
Avon Care Homes England and Wales 03757575 Mendip Court Bath
Limited Road Wells Somerset
BAS 306G
Pondsmead (Shepton | England and Wales 09334055 Mendin Court Bath
Maliet] Limited Road Wells Somerset
BAS 3DG
The Agent
Siame of miawrﬁ cauﬁm! of lurisdiclion | Registration Numbei‘ Régist&red Adddrass
Chargor
MCE Invastments England and Wales 06167048 Mendip Court Bath
Limited Road Wells Somerset

HAL 3DG
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- SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED Is made on; [e]

Between

Rt

MCB Investments Limited {incorporated in England and Wales with fagiﬁémd number -
06167948) for Itself and for the Chargors (the Ageni): '

{2} “{lnser NAME OF COMPANY/LLPY (incorporated in [=] Mth-registered number [insert
COMPANY/LLP NUMBER]) of [insert REGISTERED ADDRESS] {the Acceding Chorgor); and
and .
(3] Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14 5HP {the
. Bank). :
Whereas

. This Accession Deed Is supplementalto e Deberiturz and Cross Guarantee dated i=] betﬁveen, inter alla,

- the Agent, the Chargor{s} {as defined therein) and the Bank {Debenture and Cross Guoraniee).

it is agreed as follows

i

(a)

.(h} :

DIEFNITIONS AND INTERPRETATION

Definltions

' Save to the extent otherwise defined in this Accesslon Deed, terms defined in the Debenture

and Cross Guarantae have the same meaning when used In this Accession Deed,

interpretation and other provisions

- L] Clauses 1.2 {interpretation arﬁd 30 {Miscellaneous Prév!sions} of the Debentﬂre and
Cross Guarantes are incorporated In this Accession Deed as if they wera setout in full

I this Avcession Dead, but so that references In those Clauses to this Accession Deed
shall be construed as references to this Accesslon Deed.

' ) Ali the provisions contained in the Debenture and Cross Guarantee in relation 1o the'

security created by it and ali the powers and rights conferred on the Bank and any
Recelver in relation to the security created by the Debenture and Cross Guarantee shall
. extend and apply to the security created by this Accession Deed.

{#5)  The Debenture and Cross Guarantes and Accassion Deed shall be read together and
- construad as one instrument.

 ACCESSION OF ACCEDING CHARGOR

' The Acceding Chargor agrees to be a Chargor for the purpases of the Debenture and Cross .
. Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture -

and Cross Guarantes as if it had originally been a party to It
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2 AGREEMENTTOPAY - . .- I

{a) The Acceding Chargor, as primary ab!igér and not merely as surety covenants with the Bank
'  that it will pay and discharge on demand the Secured Obligations on the date(s) on which such
. Secured Obligations are expressed to become due or apply and in the manner provided forin
the document under which lability for such Secured Obilgations arises,

'{b} The Acceding Chargor unconditionally and irrevocahly:

B guarantees to the Bank punctus! performance of all of each other Chargoi's payment
_ obligations to the Banlk;

'(!i) - undertakes to the Bank that whenever another Chargor does not pay ani} part of the -
- Secured Obligations when due to the Bank, it shall immediately on demand pay that
amount (in whatever currency denominatad) as if it was the principal obigor; and

(i) - agrees with the Bank that If any obligation guaranteed by it is or becomes
unenforceable, invalld or Wegal, & will, as an Independent and primary obligation,
 indemnify the Bank immedistely on demand against any cost, claims, charges,
expenses, losses or fabiiity it incurs a3 a result of another Chargor not paving any of

. part of the Secured Obligations which would, but for such unenforceability, invalidity or _

_ lilegality, have been payable by it an the date when it would have been due. The amount
pavable by the Acceding Chargor under this indemnity (meaning for the avoidance of _
doubt, that the Accading Chargor Is required to fully reimburse the Bank) will not
exceed the amount it would have had to pay under this Accession Deed andfor the
Debenture and Cross Guarantee If the amount clalmed had been recoverable on the
hasis of a guarantze,

{c) . - The covenants and obligations contained in this Clause 3 are given subject o, and with the -
benefit of, the provisions set out in Schedule 3 {Waiver of Defences and Deferraf of Rights) of
' . the Debenture and Cross Guarantes by the Acceding Chargor jointly and sevarally with each

other Chargor.,
4 Curmoss
- {a) . Genewmi

- Al security created by thé Aceeding Chargor under this Clause 4 is:
i conmtinuing security for the payment and discharge of the Secu?ed ébﬁigétions; o
1] - granted with full title puarantes;

(W) granted in respect of all the right, title and interest {if any}, present and future of the
" acceding Chargor in and to the relevant Securlty Asset; and

(v} granted in favour of the Bank.
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{b) - Fixed charges

_The Acceding Chargor chargeé b‘? way of first .ﬂ'xe.cl c'harge:

i
i)

oy

:.'(iv}'.

W

fvi) -~

i)

i)

()
CooE)

. {xii)

fukli}

- v}

all Land in England and Wales now vested in it and nbt registerad at the Land Registry;

all Land In England and Wales now vested in & and registered at the Land Reglstry;

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

{10 the extent that they are not Land} all plant, machinery, computers, vehicles, office
. or other equipment now or in the future owned by it and its Interest in any plant,
. machinery, computers, vehicles, office or other egquipment in its possession {but
K " excluding any for the time being part of its stock-In-trade or work-In-progress) and
 the benefit of all contracts, licences and warranties relating to them;

fio the extent not velidly and effectively assigned pursuent to Clause 4{ci(i)
{Assignment} below) ali Rental Income and the benefit to the Acceding Chargor of ail -
- other rights and clalms to which Acceding Chargor Is now or may in the future become

gntitied in relation to the Land including {but not fimited to) all rights and clalms of :
the Acceding Chargor against =Y persons who now are or have been or may become
lessees, sub-lesseas, licensees or occuplers of any Land and all chargors and suraties
for the obligations of such persons;

all Securitles;

the Insurance Contracts together with all ﬁghts and interest in the Insurance

" Contracts {including the beneftt of all claims arising and, to the extent not validly and
" effectively assigned pursuant to Clause 4{chivid [Assignment) below, ali monies _
- payable under them};

all of its prasent and future goodwill;

... al of its present and future uncalled capital: o

- all of its present and future Intellectual Property Rights; .

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

" all other deliis now or In the future owing to it save for those arlsing on fluctuating . -
- accounts with assoclates {as defined in saction 345 of the Companies Act 2006);

all of Iis present and future right, title, benefit and interest in and to each Fied Charge
Account and each relsted Deposit; and

 the benefit of all instruments, guarantees, charges, pledges and other rights now or

in the future available to It as security in respect of any Asset itself subject to a fixed

.  charge in favour of the Bank.



{;:} . Aﬁggﬂmeﬂt o .' ...... . . . .' e .

~ The Acceding 'Cha'rgor assigns and agrees to aééigh' all of its right, title, estate and other
interests in and to:

Ni) the Rental Income and the benefit to the Acceding Chargor of all other rights and
claims to which the Acceding Chargor is now or may in the future become entitled In
" relation to the Land including {but not limitad to) 2l rights and claims of the Acceding
Chargor against all persons who now are or have been or may become lessees, sub- _
- lessess, licensess or occupiers of any Land and all chargors and sureties for the
- abligations of such persons;

i) . the benefit of all guarantees, warranties and r&p?eﬁentatigh# given cor made by and .
any rights or remedies against all or any professional advisors now or at any time _
" engaged by the Acceding Chargor In relation to any Land and the manufacturers, o
' suppliers or installers of ali plant, machinery, fixtures, fittings and other egquinment
_ now or from time to time in the bulidings eracted or to be erected on any Land and
- any other person, firm or company now or from time to time under contract with or
. under a duty to the Acceding Chargor and the benefit of all sums recovered in any
- proceedings ageinst all or any of such persons;

iy - the benefit of all Property Agreements and the proceeds of any claim, sward or-
" judgement arising out of any Property Agreement and all sums pald or payable to the
" Acceding Chargor under or in raspect of any Property Agreement;

: '(iv} " each Assigned Account and each related Depesit;

v K {to the extent that any Intellectual Property Rights are not capable of being charged
" pursuant to Clause 4{b} {Fixed charges), whether by reason of lack of any third party
consant which is required, or atherwise] its right, title and Interast {if any) in and to
any and sl deamagss, compensation, remuneration, profit, rent, fees, rovalties or _
income which it may derive from such intellactual Property Rights or be awarded or
- entitled to in raspect of such intellectual Property Rights; and

{vii any sumns payable 10 it pursuant to any Insurance Contract,
provi&ed that nothing in this Clause 4{c) shall constitute the Bank asa mnﬁga’geé in §osﬁsess§m '
(d} ' Floating charge
-. in The Accédlng Chérgcr charges b\é'way cf ﬁr# floating Ch.arg.e. ai! its préseht and @tﬁré : o
- undertaking and Assets of whatever type and wherever located.
{ii}. o The ficating charge created by the Acceding Chargor under Clause 4{d)l) sbove shall .-

" b defarred in point of priority 1o all other security or security Interesis craated under
. or pursuant to this Accassion Deed.
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{iify . The floating charge created by the Acceding Chargor under Clause 4{d}l) sbove is a -
- *qualifying floating charge” for the purposes of paragraph 14{2}a) of Schedule Bi to
- the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
. Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Dizad,

e} - Attomay

The Acceding Chargor, by way of security, irrevocably and severally appaints the Bank (2nd any
Recelver or Delegate appointed under this Accession Deed} to be its attorney In accordance

. with the provisions of Clause 16 {Further Assurances) of the Debenture and Cross Guarantee. -
The Acceding Chargor ratifies and confirms whatever any attorney does or purports to do

- pursuant to is appointment under this Clause 4{s),

5 REPRESENTATIONS

- The Acceding Chargor makes the representations set out in Clause 7 (Represehmtfans} of the
- Debenture and Cross Guarantee on the date of this Accession Deed,

L6 CONSENT DF EXISTING CHARGORS

" The Chargors, acting by the Agent, agree to the t'errns of this Acwsﬁiéh Beéd a'nd agree that
its execution will in no way prejudice or affect any security granted by any of them by or under _
the Debenture and Cross Guaraniee,

-7 o MecaTwe PLepGe
{a) " The Acceding Charzor shall not, without the pricr written consent of the Banlk: .

)] create, agree (0 create or permit to exist any trust, interest or Security Interest
{howsoever ranking In point of priority) of any nature whatsoever {induding such as -
. arises by oparation of law or anv enactment] in, over or affecting all or any part of its
. Security Assets; or

_ (?i} " subject te Clause T{b) below, part with, erant or enter into a lease of, sall, transfer,
assign or atherwise dispose of {including by way of declaration of trust} all or any par
of its Security Assets or any interest in them or agree to do so,

(B} ' The Acceding Chargor undertakes to the Bank that, save as expressly permitted by the Bankin
Cweriting, it will not:

Ry create any mertgage or any fixed or floating charge or other security aver ény ofthe
" .. Floating Charge Assets {whether having priosity over, or ranking par! pessu with or
subjact to, the floating charges created by this Accession Deed and the Debenture and
" Cross Guarantee); or '

()~ sell, transfer, part with or dispose of any of the Fioating Charge Assets except by way '
- of sale in the ordinary course of business,
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'(Ib.}' _

{c}

| IMPUED COVEMANTS OF TIE

The covenants set out in sections 3(1), 3(2) and 6{2) of the Law of Property IMiscellaneous -
Provisions) Act 1984 will not extend to paragraphs {b) to {d} of Clause 4 (Chorges) above. It _ _'
shall be Impled in respect of paragraphs (b} to {d) of Clause 4 (Charges) above that the
Acceding Chargor Is disposing of the Security Assets free from &l charges and encumbrances
{whether monstary or not} and from all other rights exercisable by third parties {inchugding
Babilities imposed and rights conferred by or under any enactment),

L OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of, and has good and marketable title _
to, Its Security Assets, In gach case, free from security {other than that created by or pursuant
to this Accesslon Deed) and restrictions and onerous covenants.

" DELivERY OF DOCUMENTS OF TITLE AND REGISTRATION

. The Acceding Chargor shall, on the date of this Accession Deed deliver (or prm:uré dalivery} to
- the Bank of, and the Bank shall be entitled to hold and retain during the Security Period, all

deeds, certificates and other documents of title relating to the property charged pursuant to

" this Accession Deed {including any lease or licences relating to it} where originais thereof are
. not required to be registered.

- The Acceding Chargor shali, at any time s required by the Bank, execute and deliver to the _'
- Bank any documents and transfers to constitute or perfect an eguitable or legal charge ora -
- pledge (a2 the Bank's option) over any Securities, including uncertificated Securities within any

clearing, transfer, settlement and/or depository system, and give any instructions and take any

" actions the Bank may require to achisve this,

The Acceding Chargor shall, If requested by the Bank, execute all such documents and da all

acts that the Bank may reasonabiy require to record the interest of the Bank in any registers

" relating to any registered Intellectual Property Rights.

- The Acceding Chargor undertakes tn make or procure that there is made a due application to
" the Land Registry In respect of any Land that is registered land {with the Acceding Chargor's
- consent as proprietor of the relevant registerad estate):

1] to enter a restriction in the followlng terms on the relevant register of title:

“No disposition of the registered estate by the proprictor of the registered estate or
by the proprietor of any reglstered charge, not being a chorge registered before the
" entry of this restriction, is to be registered without o written consent signed by the
' - proprigtor for the time belng of the charge in the accession deed doted |
{in favour of Barclays Bonk PLC os referred to In the chorges reglster or their
convevancer”; and

{ii) ' . toenter an obligation to make further advances on the relevant register of thtle.
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{a)

(b}

The Aéced?ngc&arger certifies to the Land Registry that the Security Interest created under or

- pursuant 1o this Accession Deed does not contravene any of the provisions of the

memorsndum or articles of assoclation or other constitutive documents of the Acceding
Chargor.

The Acceding Chaé-gm shall, if requested by the Bank, exenute and deliver to the provider of
any Insurance Contracts such notices and other documents as the Bank may reasonably
require in relation o the assignment by way of security.

The Acceding Chargor undlertakes not to amend, vary or walve the terms and conditions
relating to any Insurance Contract without the prior written consent of the Bank.

CONTIRUING SECURITY

‘The secusity constituted by this Accession Deed shall be continuing, i made for securing

further advances and wil] extend 1o the ultimate balance of the Secured Obligations, regardiess
of; (i} any intermediate payment or discharge in whaole or In part; and {ii} any amendment,
variation, restatement, assignment, replacement, refinancing, novation or departure
{hewever substantial or material] of, to or from any document constituting any Secured
Obligations.

CounTeRmaRTS

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

executed and deliverad shall be an original. Al such counterparts will together constitute one

- instrument.

- GOVERNING LAW AND JURISDICTION

Clause 31 {Governing law and jurisdiction) of the E}ebentuia and Cross Guarantee shall be
incorporated In this Accession Deed as If set out in full In this Accession Deed but so that

- references In that Clause to "this Deed” shall be construed as references to this Accession )
o Deed.

[Senvice OF PROCESS

The Civil Procedure Rules regarding service and deemed service will not apply to ahy letter or

other communication notifying a clalm or serving legal proceadings undsr or In connection
with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served

- In acoordance with Clause 29 (Notiees, Communications and Demands) of the Debenture and

Cross Guarantes and/or this Clause 14,

. Without prejudice to any other mode of service allowed under the Debenture and Cross

Guarantee or this Accession Deed, the Acceding Chargor:

' {i} irrevocably appoints iname process agent] (the Process Agent) as its agent for sarvice 6f

process in relation to any proceedings before the English courls In connection with the
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Debenture and Cross Guarantes and this Accession Deed [and the Acceding Ehargc;r _
confirms that the Process Agent has accepted such appointment]®; and

" {ii}  agrees that failure by an agent for service of process to notify the Acceding Chargor of
" the process will not Invalidate the proceedings concerned.

e} ifthe Process Agentis unable for any reason to act as agent for service of process, the Accading
.. Chargor must immediately {and in any event within 7 days of such event taking place] appolnt -
" another 2gent on terms acceptable to the Bank. Failing this, the Bank mav appoint another

" agent for this purpose,
: (d}' .. The Acceding Chargor expressly agrees and consents to the provisions of this Cﬁéﬁse 14,
{e} ) {The Process Agent, by its execution of this Accession Deed, confirms ts appointment as agent

- for service of process In relation to any proceedings before the English courts In connection
with this Accession Deed 72

- You are strongly recommended to seek independent legal advice before slgning.

- This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
* by the Bank and is delivered on the date stated at the beginning of this Accession Deed,

[***Exacution blocks for Barclays Bank PLE, the Agent, the Acceding Chorgor fand the Process Agent
to be inserted”# %]

i Wording in square brackets to be inserted if the Pracass Agent will not sign this Accession Deed.

?  wording in square brackets to be Insertad If the Process Agent will sign this Accession Deed,
3 Tobeinserted i the Acceding Chargor is Incorporated In a jurksdiction other then England and Wales,

A .. Signature block for Process Agent 1o be Inchuded I i} the Scceding Chargor §s incorporatsd in s juﬁsdlmm ether than
- England and Wales and {5} the Process Agent will countersign the Accessinn Dead.
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| SCHEDLULE 2 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS .
15 Construction

The Chargor acknowl'edges and agrees that the guarantee constituted by this Dead shall be
deemed to be granted by each Chargor to the Bank as the sole beneficiary.

6 Continuing Guarantee and Continuing Security

sl The Hability of each Charger shall not be discharged or impaired in any Way {8 by
- reason of the invalidity, avoidability, voidability or unenforceability as regards any
.. other of those persons or entlties to this Deed or (i} by the Bank releasing, '
discharging, compounding with or varying the liability hereunder of, or making any
other arrangement with, any other of thosa parsons or entities or {11} any change In '
* the constitution of any other of those persons or entities.

-{b) - The security and guarantee constituted by this Deed shall be a continuing security -
- and a continuing guaraniee and shall extend to the ultimate balance of the Secured
Obligations and to the performance In full of any and 2l obligations secured and
guzrantead under this Deed, regardiess of any intermediate paviment or discharge in
.' whole or In part.

e I this Beed ceases to continue in force, the Bank mey open a new account, or
' - continue any existing account, for each Chorgor and the liabllity of that Chargor in
respent of the Secured Obligations at the date on which this Deed ceases shall remaln
- regardiess of any pavments in or out of any such account.

fed) if any discharge, release or arrangement {whether in respect of the obligations of any
- Charger or any Security for those obligations or otherwize} Is made by the Bank in o
“whole or in part on the basis of any payment, security or other disposition which is
. avoided or must be restored in Insolvency, bankruptey, Bauldation, administration or -
analogous procedure or otherwise, without limitation, then the lNability of each
Chargor under this Deed will continue or be reinstated as if the discharge, release or
. arrangement had not occurred,

i7 . immediate Recourse
Each Chargor walves any right it may have of first requiring the Bank to proceed against or
. enforce any other rights or security or claim payment from anv person {including any other

- Chargor) before claiming from a Chargor under the guarantes constituted by this Deed, The
waiver applies Irrespective of any law or any provision to the contrary,

g8 Discharge and release
N ) The security and guarantee constituted by this Deed may be discontinuad and the

Hability under it crystallised 3t the expiration of three months after receipt by the -
Bank from a Chargor of notice in writing to discontinue it {such period being the
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© will include:
o {i all commitments of a Chargor that may become actual fisbilities in the
future;
{) | . all liabilities of atharénfinsurred durés‘ig the Notice ?eriadé and
: fi) ' any interest, fees and other charges which any Chargor oweas the Saﬁk atthe

- end of the Notice Pericd but which are not actusily charged to any Chargors’ ..
account untll later,

{h Fslt'nwing payment of the Cwsta!iiéatinn' Amotunt in fui! by the Chargdf séwing 2.
" discontinuence notice in accordance with paragraph 18{a) of this Schedule 3 {the
" Retiring Chargor):

i the Retiring Chargor shall be released by each other Chargor (togather, the
Cantinuing Chargors) from any liabllity {whether past, present or future and
whather actual or contingent} to make a contribution to any Continuing
Chargor arising by reason of the parformance by any Continuing Chargor of

" its obligations under this Deed;

g;i; _' each Continulng Chargor walves any rights it may have by reason of the
performance of its obligations under this Desd to take the henefit {in whole
or in part and whether by way of subrogstion or otherwise) of any rights of
the Bank or of any security taken pursuant to or In connection with this Deed
" or any Secured Uability, where such rights or security are granted by or In -
- relation to the assets of the Retlring Chargor; and

{iii) _ the discontinuance of the Retiring Chargor's obligations under this Desd
-~ pursuant to Clause 18{a) of this Schedule 3 does not affact the obiigations
- of the remaining Chargors under the guarantee constituted by this Deed.

{e} - Hanydischargs, release or srrangement (whather in respect of the obligations of any
- Chargor ar any Security for those obligations or otherwise) is made by the Bank in
whole or In part on the basis of any pavment, security or other disposition which is
 avoided or must be restored in insolveney, liguldation, administration or analogous
procedure or atherwise, without limitation, then the Hability of any Chargor under
. this Deed will continue or be reinstated as if the discharge, release or arrangement

had not occurred,

19 Waiver of Defences

{a) None of the liabilities or obligations of any Chargor under the ;securiw.aln'd guarantee
. constituted by this Deed shall be Impaired by the Banl

) egreeing any amendment, varlation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or material) of, to
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- assignment, replacement, refinancing, novation or departure {including any

" which may have been made before the signing of this Daed) shall, whatever
Hs nature, be binding upon each Chargor In &l clroumsisnces,

- potwithstanding that It may increase or otherwise affect the lisbility of any - _
Chargor;

- {iy _ ) releasing or granting any time or any indulgence of any lincluding, without .
limitation, the waiver of any preconditions for drawing under, or of any
- breach of, any documeant}, or entering Into any transaction or arrangements
whatsoever with or In relation to any Chargor and/for any third party;

{rif} ' taking, accepting, varying, desling with, enforcing, abstaining from
. enforcing, surrendering or releasing any sacurity, right of recourse, setoff or
combination or other right or interest held by the Bank for the Secured
Obligations and any other obligations secured and guaranteed under this
. Dreed in such manner a5 the Bank thinks fit;

v claiming, proving for, accepting or transferring any payment in respect of the

' ' Secured Obligations and any other obligations secured and puaranteed

under this Deed In any composition by, or winding up of, any principsl

" obligor and/or any third parly or abstalning from so clalming, proving for,
 sccepting or transferring; or

{v)  amalgamating with any other company or person whether the new company

" thus formed shall or shall not differ in its name, objects, character and
constitution from the Bank, it being the intent that this Deed shall remain
valid and effectual in 2l respects and for all purposes In Favour of and with
reference to any such new company when formed, and may be proceeded
on and enforced In the seame manner to all intents and purposes as if such

- new company had been expressly named In and referred to heraln instead
of the Banl.

{8) - Each Chargor expressly confirms that it intends that the security and guarantee
" constituted by this Deed shall extend from time to time to any {howsver
fundamantal} variation, renewal, replacement, refinancing, increase, extension or
" addition of or to any of documents and/or any facllity or amount made available
under any of the documents including, without limitation, any variation or extension
of the purposes for which any facility or amount might ba made available from time
 totime and any fees, costs and/or expenses associated with the foregoing.

. _ 'Eﬁ? . No deductions

.. All amounts payable under the security and guarantee constituted by this Desd shall be made
e full without any deduction or withholding whatsoever (whether in respect of set off,
" . counterciaim, dutles, taxes, charges or otherwise} unless such deduction or withholding is
required by law, in which event the relevant Chargor shall pay the Bank an additiona! amount
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- have received had no such deduction or withholding been made.
23 ' Preservation of the rights of the Beneficlary

S da) The security and guarantee constituted by this Deed is to be In addition to ahd is not”
' . to prejutfice or he prejudiced by any other guarantee or security (including any other
guarantee or securlty signed by a Chargor which the Bank may hold now or In the
- future). Each Chargor will remain lakle under the security and puarantes constituted
by this Geed whether or not any other guarantee or security is valid and enforceatile
o - or coptinues in farce,

b ' If the Bank receives any payment or security from a Chargnr or any other épers‘nn'énd :
" the Bank is later ordered under insolvency laws to restore the position to what It
would have been had it not recelved that payment or security, each Chargor will be
lizble as if the Bank had never received the payment or security,

. 22 - Suspense account

The Bank may at any time and for such time as 1t thinks fit place and keep any amounts
- received, recovered or realised under the security and guarantee constituted by this Deed or
- under such cther guarantee or security, to the credit of an account of 2 Chargor or of such '
- other person (If any) as the Bank thinks fit {without liability tc pay interest thereon), and the .
- Bank s not obliged to apply any amount 5o recelved In or towards the discharge of the Secured
Ohligations.

23. "Defeml@fmghts“' :

: '_ EY Until the end of the Security Perind, a Chargar will ot exercise any rights whichit -
may have by reason of performance by it of Its obligations under this Deed:

{1l tobeindemnified by a Chargor or in respect of any other person;

{if) to claim any contribution from any guarantor or other pesson in respect of '
- the Secured Ghligations;

: ﬁii) . 1o take the benefit {in whole or in part and whether by way of subrogation
. or otherwise] of any rights of the Bank under any document or of any
' guarantes or Security taken pursuant to, or in connection with, the Securad
Ohbligations by the Bank;

{iv) to bring legal or other proceedings for an drder requiring a Chargor or any
other person to make any pavment, or perform any obligation, In respect of
which a Chargor or any other person has glven a puarantes, undertaking or
indemnity;

vl to exerclse any right of set-off agalnst any Chargor or any other person;
- andfor
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. with the Bank.

bl - Ifa Chargor receives any benéﬁt, payment or distribution in relstion to such rights, it
" shall hold that benefit, payment or distribution to the extent necessary 1o enable all
. amounts which may ba or become payable to the Bank by the Chargors to be repaid
In full on trust for the Bank and shall promptly pay or transfer the same to the Bank h
or g5 the Bank may direct for application.
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. To: Account Bank/other financiol institution .
o pate] ]

E)éar Shes,
- We give you notice that, b‘g" .a. debentire and créss guarantee dated '[93 (Deberture and cmﬁ.rs .
~ Guarantee} we have assigned to Barclays Bank PLC {the Bank] a¥l of our rights, title and Interest in and
. to the accounts listed below mainiained with vour [Account Bank/ather finonclal institution) {including

.- any renewal, redesignation, replacement, subdivision or subaccount of such accounts] and the debt or
dubts representad thereby:

- Account Name: {e]
SortCode: . [e]
Account Mo.: ) o]

[repeat st as ﬁécessary}

' {the Accounts)

- We irrevocably instriiet and 'authorisa é;ou'tn disclose to the Bank without any reference to or fu'rther
authority from us and without any inguiry by vou s to the Justification for such disclosure, such

infarmation relating to the Accounts malntained with you from time to time as the Bank may reguest
vou to disclose to it

with effect from the date of vour receipt of this notice:

' {2 any existing pavment instructions affecting the shove Accounts are to be t&rmiﬁatéd andall
- payments and communications In respect of the Accounts should be made to the Bank or to
" its order {with a copy o us); and

{5} . - - all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves ariging
* from the Accounts belong to the Bank.

" This letter and all non-contractuai obligations arlsing out of or in connection with it gre governed by,
- and will be construed in accordance with, the laws of England and Wales.

Plzase acknowledge receipt of this notice by sligalng the acknowledgement on the enclosed copy letter
and returning it to the Bank at [»] marked for the attention of [e].
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- Yours faithfully

{Please note that this notice is only to be campléted i: (i} it has baen agreed that you are providing
security over an account held with ansther bank or financial institution: or {11} upon reguest by the
Bank.] '

[Enter Chargor Nome)

- {Repeat additional signature blocks as réqu?red} .
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Yours faithfully

[Please note that this notice is only 1o be completed if: {i) it has been agreed that you are providing . -
.. sacurity over an account held with another bank or financial institution; or (i) upon request by the
- Bank.}

» - .
B RO AR B A SR hONe A Ch RN S NAAN ARSI SO EIRRNBE B NRARALSIEAEAAD A sag

- for and on behalf of
{Enter Chargor Name)

{Repeat additiona! sienature blocks as require%d')

: ?‘agﬁﬂ%' .



Form of Acknowledgement of Notice
of Assignment by Account Bank

pate: o]

Dear Sirs

We confirm receipt from [Enter Chorgors Nomes] {the Assignors) of a notice dated [=} of an assignment

upon the terms of a Debenture and Cross Guarantee dated {=] of all of each Assignor's right, title and

_ interest in and o, and 3l monles {including interest) from tme to tme standing to the credit of the
g following accounts which are mainizined with us and the debt or debts represented thereby:

' [List relevont accounts here)
{the Accounts).

We confirm that the balance standing 1o the Accounts at today's date is [#], no feesor périedié charges =
are payable In respect of the Accounts and there are no rastrictions on {a} the payment of the credit .
- balance on the Accounts {except, in the case of a time deposit, the expiry of the relevant period) or [b)
~ the creation of Security over the Accounts in favour of the Bank or any third party.

- We unconditionally and irrevocably waive 3l rights of set-off, lien, combination or consolidation of
accounts and security In respect of any Accounts and simitar rights (however describad) which we may
have now or in the future in respect of each of the Accounts ar the balance thereon to the extent that

- such rights refate to amounts owed to us by the Assignors,

" We confirm that we have not recelved notice of the Interest of any third party Inany of the Accounts
. and will not, without the Bank's prior written consent, amend or vary any rights attaching to the
Arcounts,

Wa will act only in accordance with the instructions given by persons authorised by the Bank and we -
- shall send all staterments and other notices given by us relating to the Accounts to the Bank.

This letter and all non-contractual obligations arising out of or in connection with it are to be governed
by, and will be construed In accordance with, Eng!is:s law.

Yours faithfully,

for and on behalf of

lAccount Banl/other finoncial institution]

PRgEAT .



............ . BYXECUTION PAGES
For and on behalf of Barclays Bank PLO

Resncren]

Paul Jury

Em B &c.mmij

© The 'Chargomi o

 EXECUTED as  DEED by MCB Investments
- Umited acting by two directors/a director and its _ {: QM&%‘P" C:Tm%]__

secretary Signatfr& of Director

MAH\A CRUTINA BILA

Mame of Dirgctor (in  BLOCK
- CAPITALS)

(L RevpacTen]
Signature of Dlrecf;rmatéry

- Seenea Waerz,

Mame of Director/Secretary {in
BLOCK CAPITALS)
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- Limited acting by two directors/a director and its L Reba C'TQD.] e :

" secretary " Signjture of Director

MARIA CRISTIAS BILA
. Name of Dirsctor (In  BLOCK o
| CAPITALS)

[ renArcten]
o Signature of Director/Secrstary
S Sl LWWWVTE.
Nams of DirectorfSecretary {in
BLOCK CARITALS)

 EXECUTED as a DEED by Avon Care Homes E’ Q‘@t}» &'Q;?Q’h] o
Limited acting by a director in the presence of '

' Sig:; ure of Director

C MBRA cAISTIALBILS
. Hame of Director {in BLOCK '
" CAPITALS)

Sigriatura of Witness

Name of Witness {in BLOCK CAPITALS) )

' Occupation of Witness

" Address of Witness

) g&@.&&cﬁégj

Semana - Ll

| 1Revncren

- CrevacTen]

- [(redpctend
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Matlet] Umited acting by 2 direcior In the . L @W & g; i

. presence of

- NMame of Director fin  BLOCK
- CAPITALS)

.Sig.ﬂatu}eéf\ﬁﬁfn.esé._' o ¥ . o LQ&QAC:T“%QVE . B

 Name of Witness (in BLOCK CAPITALS) g _Sﬁm%:\ Lz
 Octupation of Witsess ) L ReD ~CTen ) |

' Address of Witness R o . Eﬁ-@% &QT&?’SMQ o -
 CredAcTEn)

_?h&Agém:' '

' EXECUTED as a DEED by MCB tnvestments R RO
. Limited acting by two directors/a director and #ts _ &Q@@ P Qfm&l o :
secratary . Sign?u re of Director ™

(PYVA-CALST INA Bl
- Mame of Director (in BLOCK
- CAPITALS)

Crevreten)
Slgnature of Director/Secretary
 Samoep \wre

 Name of Director/Secretary  {in
g BLOCK CAPITALS)
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