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Details of Charge

Date of creation:  10/12/2019

Charge code: 0754 3623 0011

Persons entitled: BARCLAYS BANK PLC

Brief description: FOR FURTHER INFORMATION PLEASE SEE THE CHARGE INSTRUMENT.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Authentication of Form

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

Authentication of Instrument

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

Certified by: ELEANOR BENTLEY - WOMBLE BOND DICKINSON (UK) LLP

Electronically filed document for Company Number: 07543623 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7543623

Charge code: 0754 3623 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th December 2019 and created by ASHEEK LIVING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th December 2019 .

Given at Companies House, Cardiff on 13th December 2019

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. BO/LO/5-19326037205/8261787

ARCLAYS

The Chargorstisted in Schedule 1.
{the Chargors)
and

Barclays Bank PLC
{the Bank}

DEBENTURE ANDCROSS GUARANTEE
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 1S EXECUTED

This Debenture is an importantlegal document. We strongly recommend that you seek the advice
of your solicitor or other legal adviser before executing this Debenture.

e This is a Debenture including fixed charges over the assets referred to in Clause 3.2 (Fixed
chatges), an assignmient of the rights and assets referred to in Clause 3.3 {Assignment) and a
floating charge aver alt of the other assets and uidertakitig of gach Chargor in Clause 3.4
{Floating charges). '

5 The Bank will hold this Debenture as security for all debts and other fiabilities owed to-it-by
-each Chargor including under the agreement to pay contained in Clause 2 (Agreement to pay).
This includes all present and future loans or facilities the Bank has granted or may inthe future

grant,

. The guarantee created by this Debenture will be deemed to bie granted by each Chargor {on
“a joint and several basis) in favour of the Bank. The terms of the guarantee are set out in
Schedule 3 (Waiver of 'D_e:fen.c_es and Deferral of Rights) to this Debenture. Note tHat each
Chargar agrees to jinderhni’fy {meaning for the avoidance of doubt, that the Charger is
required to fully reimburse) the Bank on the terms set out in Clause 2.2(¢) {Agreement to payj

{ir the event the obligations quaranteed by it are or becomne unenforceable, invalid orillegal).

® Your liabilities under this Debenture will include ary liabilities awed under any: guarantee or
indemnity which you have given to or may give to the Bank in the future.

s if any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Bank can appoint a receiver, or take possession of the praperty and ary of the assets
charged by this Debenture and sell ther and can appoint an admiinistrator.in relation to each

“Chargor.

® This Debentureis separate from and not limited by any other security or guarantee which you

tiray Have already given or may give to the Bank in the future.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

(1)

(2)

The entities listed in Schedule 1 (The Parties) to this Deed including the Agent {each a Chargor
and togetherthe Chargors);

Barclays Bank PLC {Company Number 01026167} of 1 Churchill Place, London Ei4 5hHP (the
Bank).

IT15 AGREED as follows

1. DEFINITIONS AND INTERPRETATION -
Definitions
1.1 In this Deed, eadch of the following expressions has, except where the context otherwise

reguires, tH_e meaning showii oppasite it:

Accession Deed means a deed of accession in a form and substance satisfa ctory to the Ba nk
and substantiallyin the form set outin Schedule 2 tFarm of Accession Deed) by which aperson
will become a party to this Deed as 8 Chargor;

Accounts means each of the accounts opened or raaintained by each Chargor with any bank,
building society, financial institution or other person (other than the Bank} (the Assigned
Accounts}and each of the accounts opered or mairitained by each Chargar with the Bank (the
Fixed Charge Accounts) from time to time {induding any renewal, redesignation,
replacement, subdivision or subaccount of such accounty and the debt or debis represented
thersby;

Additional Chargor meansa company or limited liability partnership which grants securityin
favour of the Bank by executing an Actession Deed;

Agent means the Chargoridentified in Schedule 1 (The Parties) as the Agent;

Assets means alt of a Chargor’s undertaking, property, assets, rights, interests and revenues;
whatever and wheraver in the world, present and future, and includes each or any of themy;

Authorised Addressmieans the last address given tothe Bank for a Chargor's place of business
{ar any one of thern if mare than one) or registered office;

Authority means the United Natians Security Council, the Cormission of the European
Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the United States
Department of the Treasury, or any other United States government entity;

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;

Defauit Rate means:
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(a) the default interest rate set out in the document under which the relevant liahitity for
the gverdue amaunt initially arose; of

by i ho defaylt interest rate is set outin such document, a rate per annum equal to the
cost {without proof or eWidence of any actual cost) to the Bank (as certified by ity if it
were to-fund or of funding the relevant aniount plus 2 per cefit. per annum;

Delegate means a delagate or sub-delegate appointed pursuant to Clause2g (Discretion ard
delegation);

Deposit means all sums depaosited or to be depasited in each Accaunt, together with all other
rights and benefits accruing to orarising in connection with gach Account (including, but not
limited to, entitlernents to interest), together with all acerued interest, wherever de posited;

Environmental Approvals means all consents of any kind relating to Envirenmental Laws, to
which a Charger orthe Land or the use or oceupation of the Land is subject;

Environmental Claims means any claim by any personin respect of losses or liabilities,
suffered or incurred by that person, as a result of or in connection with any viplation of
Environmental Laws or Envirgnmental Approvals ar-gi'\.r'ing rise to any remedy oF penalty that
may be enfarced or assessed by private or public legal action as a result of Environmental
Contamination or any application for any interim: or final judicial or acim.i_ni's}tra‘_tiv'e_ decres,
injunction, cease and desist order, abatement order, compliance order, consent order, clean-
up order of enforcernent notice, stop notice, improvement notice, prohibition notice or
revocation order in respect of Environmental Contaminatian or any other remedial action or
action to comply that a Chargor is obliged to undertake pursuant to Enviranmental Laws in
réspect of Envirormental Contsmination;

Environmental Contarminntion meadns the following and their consequences:

£¢) any release; leakage or spillage at or from &ny site owned or occupied by a Chargor
into-any part of the environment of anytoxic, puisorious, aoxious or polluting matter
ot hazardous, detrimental or dangerous substances or thing;

fey anyy aceident, fire, explosian of sudden evént which affects the environment and is
attributable to the operation, management or control of any site occupied by a
Chargar, including (without limitation) the storage, keeping, handling; labelling or
-dis.po:sa_i of waste {s5 defined in the Environmental Protection Agt _1_9;9'0} ot
“hazardous, toxic or dangerous substances; and

{e} any designation of Land as contaminated land for the purposes of Part A of the
Enviranmental Protection Act 1990;

Environmental Laws indludes all orany laws, statutes, rules, requlations, treaties, directives,
bye-laws, directions; codes of practice, drvulars, guidance potes, 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 E nviranmerital Contamination or standards of
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conduct applicable to the Land or the occupation or use of the Land or the operation of any
business from or using the Land;

Floating Charge Assets means those of the Assets that are for the time being comprised in
the floating charge created by Clause 3.4 (Floating churges) {or in the equivalent provision in
the Accession Deed) but anly insofar as concerns that floating charge;

insurance Contracts means all insurance and assurance contracts and policias now or in the
future held by or.otherwise benefiting a Chargor:

E_F) which relate to Assets themselves subject to a fixed charge in favour of the Bank; or
fg) which are now orin the future deposited by that Chargar with.the Bank;

intellectual Property Rights means patents (ncluding supplementary protection
certificates), trade marks, service marks and designs {and amy applications for any of them),
utility models, design rights, copyright, database rights and rights, title; interest and benefits
in respect.of dornain names, 'I_agé, get-up, c‘o_mpu_tef éo-ft_wérer brand and trade names, know-
how, confidential informatian, inventions, morsl rights; trade secrets and rights in passing off .
and all other intellectual property rights and interests (whether registered or unregistered)
and all rights under any agreements relating to the use or exploitation of any such rights
fincluding for the avoidance of doubt the right to receive revenue or royalties) and, in each
case, any extensions or renewals of, and any applications for, these r-i'g hts;

Land includes freehold and Jeasehold, and any-other estate in, land and {outside England and.
Walés) immovable property and in-each case all buildings and structures upon and alf things
affixed to Land including trade and tenant’s fictures and Fittings (but excluding, in‘the case of
lensehold property, landlord's fixtures) and fixed plant and machitery;

Notite of Account Security means a notice of security i substantially the form as setout in
Schedule 4 (Form of Natice of Sectirlty to Accourt Bank) or in such form as may be specified by
the Bank;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creatian of any estate, intérest or right in or over the
Land (’includ'in:g, without limitation, in rélation to any lease, licence, tenancy ot right to sccupy
-whether on a fixed term ar pericdic basis);

Recéivables means all sums of money receivable by a Chargor now or in the future consisting
of or payable under or derived from any Asset referred toin Clause 2 (Agreement to pay) (or
any Assst referred to in the equivalent provision in the Accession Deed);

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

Rental tricome meanis the gross rents, licence fees and other monies receivable now or
hereafter, at any time by & Chargar in respect of or arising out of anylease of the Land or any
agreerment for lease or licente or otherwise without limitation derived by a Chargor from the
Land or otheiwise paid to or received by a Chargor in respect of the Land;
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SDN List means the Spedcially Desigrated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any simifar list maintained by any
Authaority;

Secured Obligations means all money, obligations and liabilities now or at any time in the

future due, owing orinturred in afiy mantier whatsoever by esch Chargor to the Barkowhether

actually or contingently, whether directly or indirectly, whether solely or jointly with any other
person and whether as principal or surety, including, without limitation, all interest, discount,
-wmmission, fees, charges and expenses and together with any matters relating to or arising
in respect of those moneys, obligations and liabilities;

Security Assets means all Assets of a Chargor or any of them which are the subject of any
security created or expressed to be created by or pursuant to this Deed;

Securities rmeans all stocks, shares, debentyres, debenture stock, loan stock, bonds and

secyrities issued by any person {other thana Chargor) and all other investments (as listed in
Part Il of Schadule 2 to the Financial Services and 'Mar-k'e_ts Act 2000) including all rights aﬁd
benefits arising and all money payable in respect of thern, whether by way of conversion,
redemption, bonus, ~option, dividend, . i‘n't_erést or‘_othe'rw'isé_' (including in all subsidiary

‘undertakings or the certificates for which are now or in the future deposited with o to the

order of the Bank or which if uncertificated are held in anescrow or otheraccount in the favour
ofthe Bank or held in the Bark's name orin the name of a nominee to.the o'r;'dé_r of th-e."Ban'k}_;

Security Interést-means any maortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or secority interest whatsoever, howseever created or ar'i'sing or any other

_agreement, arrangeriient or court order having substantially the same aconomic effect as the

foregoing;

Security Periad meaans the period beginning on the date of this Deed and ending on the date
or which the Bank is satisfied that alf Secured Obligations hiave been 'uncondi_tionally and
irfevocably paid and discharged in full and all facilities made available by the Bank to each
Chargor have been cancellsd,

Set off Amount has the meaning given to it in Clause 24 1 (Set off};

Subsidiary means & subsidiary undertaking within the meaning: of section 1162 of the
Companies Act zo06; and

Transferee has the meaning given toitin Clause 26.1 (Transferand disclosure).
Interpretation

inthis Deed, except where the context otherwise requires:

) referénces to the Bark inclide references to any of its nominess, agents, Delegates,

successors in title and permitted assigns and transferees and references to a Chargor
inclide references to their respective successors in title and permitted assigns and
transferees;
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{by

(e}

2.2

(i) winding up includes any winding up, reconstruetion, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or stepunder any applicable faw;

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

{iv) & Chargor means an orgmal Cha rgar andljor an Additional Chargor;

{v) references to any deed, instrument, certificate; agreement or contract (including this
Deedyor a pravision thereof shall be construed as a reference 1o that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplernented orreplaced (however fundamentally); '

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

{uii) references to.any statute or other legislative provision shall include-any statutory or
legislative modification, re-enactmant or any substitution of such statute or provision.
-anid, where applicable, any equivalent statute orlegisiation in another jurisdiction;

(viil} a time of day is a reference to London time; and

(ix) referencesto.aperson shall be construed as a reference to any individual, firm, company,
corporation; governiment, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity {whether or not having separate legal
persotiality).

The headihgs in this Deed are for sase of reference only and shall not affect its interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed as one
instrumerit o that ali references in this Deed to “this Déed" shall be deemed 1o include, where
the context so requires, each Actession Deed which has from time to time been entered into
by Additional Chargors and all references in this Déed to any "Security created by this Deed"
or “Security created pursuant to this Deed” shall be deemed to include any Security created
by or pursuant to.each such Accession Deed, and all the powers and fights conferted on the
Bank and any Receiver or Delegate in relation to the security ereated by this Security shall
extend and apply tothe Seturity created by each such Accession Deéd. '

AGREEMENT TO PAY

Each Chargof,; as ptimary obligor and not merely as surely, covenants with the Bank that it
will pay or discharge -on demand the Secured Obligations on the date(s) on which such
Secured Obligations are expressed to become due and in the manner pravided for inr the

document under which liability for such Se-_curedeti‘g;atib frs arises.

Each Chargor uniconditionally and irrevocably and jointly and severally:
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(a)

b}

{c)

2.3

2.4

31

guarantees to the Bank punctual performance of all of each other Chargor's payment
obligations to the Bank;

uridertakestothe Bank that whenever ancther Chargor does not pay any part of the Secured
Obligations when due to the Bank, it shall immediately or dernand pay that amount {in
whatever cutrency dengminated) asif it was the principal obligor; and

agrees with the Bank that if any obligation guaranteed by it'is or becomes unenforceable,
invalid or ilfegal, it will, as an -i-n.depend‘e._n{ and primary obligation, indemnify the Bank
immediately on demand against any cost, claims, charges, expenses, losses or lability it
incurs as a result of another Chargor not payirig any or part of the Secured Obligations which-
would, but for such unenforceability, invalidity or iltegality, have been payable by it on the
date whea it would have been due. The amournt payable by'a Chargor under this indemmnity
(meaning for the avoidance of doubt, that a Chargar is required to fully reimburse the Bank).
will not exceed the amount it would have bad to pay under this Deed if the amount claimed:
had been reroverable on the basis of a guarantee. '

The covenants and obligations contained in Clause 2.1 {Agreement to pay) and Clause 2.2
{Agreement to pay) are given subject to, and with the benefit of, the provisions set out in
Schedule 3 (Waiver of Defentes and Deferral of Rights) by each of the Chargors jointly and
severally,

Default interest on the Secared Obligations; shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, lfability, expense-and other amount
referred tain Clause 23 (Expenses and Indemnities) from the date sbeki amount was expended,
paid or debited on account by the Bark {witkiout the necessity of ary demand heing made for
payment thereof), in each case, up to the date of actual payment (both before and after
judgrmient) at the Default Rate. Any default interest aceruing under this paragraph shall be
immediately payable by that Chargor on demand by the Bank. Unless otherwise agreed, such.
default interest {if unpaidy will be compounded with the relevant overdue ameount or cost,
charge, loss, liability, expense and other amount referred to in Clause 23 '('Expenses dnd
Indemnities)-on a monthly basis but will remain immediately due and payable.

CHARGES

General

Albsecurity created by a Chargor under this Clause 3 is:

(&)
by

G

{d)

continiiing security for the payrment and discharge of the Secured Obligations;

~granted with full title guarantee;

~granted in respect of all the right, title and interest (if any), present and future of that Chargor

in and to the relevant Security Asset; and

granted in favour of the Bank.
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3.2

Fixed charges

Each Chargor charges by way of first fixed charge:

{a)
(b}

{e)]

{e}

{fy

(g}

)
(il
)]

(ky

]

frmy

{n}

all Land in England and Wales now vested in it and not registered at the l.and Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its property;

(tothe extent that they are not Land) all plant, machinery; computers, vehicles, office or other
eguipment now or in the “future owned by it and its 'in't_e:r_es'_t_ in_any plant, machinery,
computers, vehicles, office or other equipment in its possession (but e:xcludin_g any for the:
time being part of its stock-in-trade or work-in-préigress) and the benefit of all contracts,
licerices and watranties relating to them;

(to the extent not validly and effectively assigned pursuant to Clause 3.3(8) (Assignment)
below) all Rental Income and the benefittothat Chargor of all other rights and clairris to which -
that Chargor is new or may in the future become entitled in rél'at;io.n to. the Land, including
(but not fimited to) all fights and claims of that Chargor against all persons who now are or
have been or may become lessees, sub-lessees, licensees oroccupiers of any Land and all
chargars and sureties for the obligations of such persons;

al Securities;

the Insurance Contracts together with all rights and interast in the fnsurance Contracts
{including the benefit of all claims arising and, to the extent not validly and effectively
assighed pursuant to Clause 3,300 {Assignment) below, all monias payable urder themf;

all ofits present and future goodwili;

all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;

all trade secrets, confidential information and know-how owned orenjoyed by it how or in the
future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating accounts
withr associates {as defined in section 345 of the Companies Act zp06);

all of its present and future right, title, benefit and interest in and to each Fixed Charge
Account and each related Deposit; and

the benefit of all instruments, guatantees, charges, pledges and other rights rmow or in the
future avaitable to it as security inrespect of any Asset itself subject to a fixed charge in favour
of the Bank. '
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33

Assignment

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

(@)

(b

{€

(o)

{e}

(f)

the Rental Incorme and the Benefit to that Chiargor of all other rights and dairhis to which that
Chargoris now or may in the future become entitled in-réfation to the Land including {but net
lirnited to) all rights and claims of that Chargor against all persons who riow are of have been
oF may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and
sureties for the obligations of such persons;

the benefit of alf guarantees; warranties:and representations given or made by and any rights
or remedies against all or any professional advisors now of at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or fram fire o time in the buildings
erected orta be erocted on any Land and any other person, firm or company now or from time
to time under contract with ar yader a'dut-y- to that Chargor and the benefit of all sums
recavered in any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or judgement:
arising out of any Property Agreement and all sums paid or payable tothat Chargor under or
iy respect of any Property Agreement; '

each Assigned Accourtand all related Deposits;

{to the extent that anyIntellectual Property Rights are not capable of being charged pursuant
to Clause 3.2 (Fixed charges), whethér by reason of fack of-any third party consent which is
required, or otherwise) its right, title and interest (if any) in and to any and alf damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from’
such intellectual P’:rqper*ty"Ri'ghts- or bie awarded or éntitted t& in respect of such ntéllectual
Property Rights; and

any sums payable to it pursuant to-any Insurarce Contract,

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

34

{a)

{b)

©)

Floating charges

Each Chargor charges by way of first floating charge all its present and future undertaking and
Assets of whatevertype and wherever located.

The floating charge crested by each Chargor under Clause 3.4(a) above shall be deferred’in
point of priority to all other security or sécurity interests created under or pursuant to this
Deed.

The floating charge created by each Chargor under Clause 3.4{a) above is a “qualifying
Hoating charge" for the purposes of paragraph z4{2}{a) of Sthedule B1 to the Insalvency Act
1986 _(incorpo"rated by Schedule 16 of the Enterprise Act zo03). Paragraph 14 of Schedlje B1
ofthe Insolvency Act 1986 shall apply to this Deed.
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{a)

(b}

fC}

Conversion of floating charges

By notice: Subject to the Insalvency Act 1986, the Bank may by notice to each Chargor

canvert the floating charges created by this Deed (or in the equivalent provision: in. the

Accession Deed) into fixed chatges as regards all or any of each Chargor's Assets specified in

“the notice at arfy time. At'any time afterthe floating charges created by this Deed {or in.the

equivalent provision in the Accession Deed) have been converted to fixed charges, the Bank
riay by notice, subsequently reconvert it into a fleating charge by notice in writing.

Avtomatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5{¢) (Moratorium)

_below, the floating. charges created 'b.y't'his'_ Deed shall {in addition to the circumstances in

whichthe sarme will occurunder general law) automatically be converted {without any notice)

into fixed charges over the Assets, rights and praperty of each Chargor:

(- on the convening of'-any_ meeting of the members or directors of that Chargor to-
consider a - resolution to wind "Up that Chargar or puyt that Charger into
administration;

i -on a resolution being passed or an-order bieing made for the winding-up, dissolution,

ad_m_iﬁ:i-sitrat_icm ar re-orga nisation of _thé_t Chargor;

iy .an the appointment of a liquidator or an administrater (whether out of court or.
otherwise) to that Chargor;

(vl on ariy person levying or attempting to levy any distress, execution or other process
aygairist any Security Assets of that Charger;

4v) on that Chargor ceasitig to carry on businegss or a substantial part of it or ceasing to

be a going tancemn;

[vi) on that th'argor_ stopping malkdng payments to its creditors oF giving natice to
creditors that itintends to stop payment;

fvif}.  on that Chargor creating or attempiing to create o trust over any of the Security
Assets;

(viii) on the holder of any other Security Interest whethier ranking in priority to or parj
passu with or after the tharges and security cortained ir this Deed or that Cha'-rgc_v:r
-appointing, requesting the appointment of, an administrator, an’ administrative
receiver, receiver, manager or receiver and managerin respect of that Cﬁar_gp-r; ar

£y any floating charge granted by that Chargor to any other persun crystallising forany
reason whatsoever,

Meratorium: the Hloating charges treated pursuant to Clause 34 {Floating chiirges) may not

‘be converted into fixed charges solely by reason of:

{iy the obtaining of a meratorium; or
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{ii} anything done with a view to obtaining a moratorium,
under Schedule A1 of the lnsolvency Act ig86.
3.6 Implied covenants of title

The covenants set out in sections 3(1), 3(2Y and 6(2).of the Law of Praperty (Miscellaneous Provisions)
Act 1994 will not extend to Clauses 3.2 (Fixed charges), 3.3 {(Assignment) and 3.4 (Floating charges)
above. tt shall be implied in respect of Clauses 3.2 {Fixed charges), 3.3 {Assignment) and 3.4 (Floating
charges) above that each 'Charg_'ca'r is- disposing of the Security Assets free from alf c’hérg-es‘ ard
encumbrances. {whether monetary or not) and from aff other rights exercisable by third parties
lincluding liabilities imposed and rights canferred by orunder any enactment),

3.7 Ownership

Each Chargor s the legal and beneficial owner of, and has good and marketable title to, its Security
Assets, in each case, free from security {other than that created by or pursvant to this Deed) and
restrictions and onerous covenants.

4 DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION.

4.1 Each Chargor-shall en 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 Petiod, all deeds, ceitificates
a_ﬁ d other documents of title .rel-'atin'.g_to the praperty charged pursvait to this Deed (inelud in g
any lease or licences relating to ity where originals thereof are not required to be registered.

4.2 Each Chargor shall at any time as required by the Bank exécute and deliver to the Bank any
documents and transfers to constitute or perfect an equitable or legal charge or a pledge (at
the Barik's option) over any Sacutities, including uneertificated Securities within any clearing;
transfer, settlerment andfor depositary system, and give any fnstructions and take any actions

“the Bank may require toachieve this,

43 Each Chargor shall; if requested by the Bank, execute all such documents and do all acts that
“thie Bank may reasonably require to record the interast of the Bank in any registers relating to
any registered Intellectual Property Rights.

4ty Each Chargor undertakes to make of procure that there is made a due application to the Land
Registry in respect -of any Land that is: registered land {with the Chargor's consent as
propriétor of the rélevant registered estate): '

tal ‘o enter a rastriction in the following terms.on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered estate or by the
~propiietar of any registered charge, not being.u charge registered before the entry of this
resteiction, is to be registered without a written consent sigried by the proprietor for the time being
of the charge in the debenture dated { 1 in favour of Barclays Bank PLC as
referred to it the charges register ar theirconveyaricer”; and '
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(b}

4.5

5.6

47

5.1

5 2

6.1

(aj

(b}

(]

(a)

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

Each Chargor certifies t6 the Land Registry that the Security Interest created under or
pursuant to this Deed does not contravene any of the provisions of the rmemorandum or
articles of association or other constitutive docurments of that Chargar.

Each: Chargor shall, if requested by the Bank, execute and deliver to the pravider of any
Insurance Contracts, such notices and other documents as the Bank may reasonably require
in relation to the assignment by way of security.

Each Chargor undertakes not-to amend, vary of waive the terms and conditions refating to
any Insurange Contract without the prior written consent of the Bank;

MNOTICE OF ACCOUNT SECURITY

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

Each relevant Chargor shall, on the request of the Bank following the service of a défault
notice: or following any failure to pay any of the Secured Obligations ‘when they fall due,
defiver to the Bank (or procure the defivery of)a Notice of Account Security duly executed by,
or on behalf of each Chargor in respect of the Accounts held with any bank, building s_qci‘ety,
firiancial institution or other person {other than the Ba-nk)'-(_i-f'ariﬁ and the related Deposits
and each relevant Chargor shall use all reasoniable endeavours to procure from the recipient
of such Notice of Account Security an acknowledgerment in the form set out in therein,

RIGHTS UNDER SECURITIES
Unitess gnd until this. Deed becom e‘s_en_fb.rteab’le ot the Bank directs atherwise:

alfaridany cash dividends paid in respect of the Securities or any of them received by the Bank
for its nominee) shall be released to each Chargor;

all voting and wther rights and powers sttached to or conferred pon the Securities shall

continue to be exercised by each C:h_a"'r_ge_'r‘far;so tong as itrervaing their registered owner; and

the Bark: will, where it {or its nominea) is registered as holder of the Securities, exercise all
voting and otherrights and powers attached to the Securities, as sach Chargor may from time

to tirme in writing reasonably direct {and in the absence of such instructions the Bank, or its
nominee, shall not exercise any such rights), and the Bank shall instruct any niominee for the

time being registered as holderof the Securities accordingly.

-Atany time and from time to time after this Deed becomes enforceable or the Bank directs:

alt and any dividends and other distributions accruing on or deriving fram the Securities

{notwithstanding that they may have accrued in respect of an earlier period), including
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{b)

©

6.3

7.4

{a)

(b}

withaut limitation, all money payable in respect of them, whether by way of conversion,
redernption, banus, option, dividend, interest or otherwise shall:

{iy if received by any Chargor [or any nominee of it), be held ontrust for the Barrk and {if
requested by the Bank) immediately be paid and transferred to the Bank; and

fii} when #nd if received by the Bank (or its nominee) shall form part of the Securities

_and be held by the Bank an the terms of this Deed as additional security (and, if cash,

“be paid into a cash collateral deposit accaunt and may be applied by the Bank at any

timie and from time to time thereafter in or towards the discharge of the Secured
-Obligations as the Bark thinks fit);

following the Bank serving natice oh eath Chargor, the Bank may fram time to time exercise
tand may-from time to time direct the exercise of).all voting _'and'oth'er rights @nd powers {by
statute or otherwise) attached to or conferred on the Securities in such manmer-as the Bahk
{in its reasonable discretion) thinks fit and each Chargor shall, and shall procure that any
nominee of that Chargarshall, comply with any such directions of the Bank. Far the avoidance
of doutst, until sugh time asthe .Barik-takgs'any'_.steps to.exercise any vating o'r"c_;’che'r"righ_ts'an-d
powersattached to or conferrad on the Securities, all such rights and powers shall remain with
each Chargor; and . ' .

each Chargor shall {and shall procure that any nominee of it shall), if required by the Bank,

agree to accept short natice for and to attend all or any meetings or class mestings of the

holders of the Securities, to appoint proxies and exercise all voting and ather rights and
powers, which may at-any time be exercisable by the holders of the Securities as the Bank

rrigy fror time to time diract,

Thie righis and powers attached ta or conferred upon the Securities shall, for the purposes of

Ctau-sé 6.3(b) above, include {without limitation} all powers given ta trustees by the Trustee

Act 2060 in respect of securities subject to a trust and shall be exercisabie without any need

for any further consent or authoerity of a Chargor.

REPRESENTATIONS

Each Chargor represents and warrants that:

At-has full power and authority and is legally empowered to enter into this Deed and to grant

security over the Security Assets and to grant the guarantees and indemnity on the terms set
out herein;

it hastaken all necessary actions {including corporate actions}to suthorise the acceptance of

-and the exercise of its rights under this Deed and the performance of its obligations under-this -
Deed and all other docunments to be entered into by Hin carinection herewith;

there is no lagal or other restriction o its ability to enter into and perform its obligations in
regpect of this Deed, incuding 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 is
bound;
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{d) this Deed will be valid, binding and enforceable in accordance with its terms;
{e} none of the Chargors riorany of their affiliates is sither:

i listed, oris owred or controlled, directly or indirectly; by any persan which is listed, on
ar 50ON List; or

iy located, ergamsed or remdent in & -country which is. the subject of sanctions by any

Authonty,

0 g Seciirity interest {qther3tiﬁ'an the Security Iriterests created or expressed to be created by
or pursuant to this Deed) exists on, over or in refation to any of the Security Assets at'the date
of this Deed;

o)) any Security Assets in the form of Securities are fully paid and not subject to any option to

purchase or similar rights. The coristitutional documents of companies whose Securities are
s'ub_j_'_ect to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcément of the Security; and

{hy no *warning notice” or “restrictions. notice” {35 defined in Clavse 1{2) of Schedule 1B of the
Companies 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 Clauses 7.4(f) and 7.1(g}) will be correct
and coriplied within all respects at all times during the Security Period as if repeated by reference to
thethen existing circurmstances.

8. GENERAL UNDERTAKINGS

Eath Chargor undertakes to procurs that:

() it shalf not make any material change in the scope or nature of its business;

{b) if a Chargor is & partnership, it shall notify the Bank in writing immediately of any change in
the mermbership of the partnership, Whenever possible such notification shall be given in
advance of such change; and

(e} if & Chrargor cofriprises one or more trustees, such Chargor shall give to the Bank not less than
28 days' prior written notice of the- propased retirernent of anytrustee or the appointment of
any new trustee {which shall not be effected without the prior written consent of the Bank)

- and shafl natify the Bank in writing; - immediately upon the death of any trustes or the.
dissolution of any firm or corporation-acting astrostee.

4 INFORMATION AND ACCESS
g/ ‘Each Chargor shall front time to time on request by the Bank, provide the Bank with siich
information and documentation as the Bank may reasonably require relating to the Security

Assets and its compliance with the terms of this Deed.

gz - Each Chargorshall permit the Bank, its representatives; professional advisers and contractors,
free secess at all reasonable times and on reasonable nistice to inspect the Security Assets:
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93

1.

18,1

10.2

131.

PRI

11.2

113

115

{including, without limitation, for the purpeses of conducting a valuation of the Security
Asgsets).

Each Chargor shall promptly notify the Bank of any iitigation, arbitration or administrative
proceedings commericed, pending or threatened against it or any of its Subsidiaries or any

other event which'is reagonably fikely to adversely affect the value or otherwise depreciate,
impair or prejudice any Security Asset ar result in the security ereated by this Deed bacoming

enfotceable.
PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor ereates in the
Bank's favour; will have priority over the floating charge created by Clavse 3.4 (Floating
charges). for in the equivalent provision in the Accession Deed), unless the Bank states
otherwise,

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

COLLECTION OF RECEIVABLES

Each: Chargor shall collect and realise all Receivables and immediately on receipt pay all
money 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 Chargor {which
may include an account held with & rivember of the Barclays Group), in each case ofi such
terms as the Bank may direct. Pending that payment, each Chargor will hotd all money so
received upon trust for the Bank, separate from its own money. Each Chargor may not,
without priar written conseat; charge, factor, discount, assign, postpone, subordinate or
waive its rights in respect of any Receivable in favour of any other person (other than the
Bank) or purpott 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 tofrstituted by this

Deed,

If a credit balance on any account of a Chargor with any member of the Barclays Group

“inchudes procéeds of Receivables credited or transferfed to that account, that membet of the

Barclays Group has an absolute discretion whether to permit or refuse to permit that Chargor
to utilise or withdraw that credit balance and that member of the Barclays Group may in its
sole discration at any time transfer all or any part of that credit balance to any other account
of that Chargor with that member of the Barclays Group, orto 8 suspense account opened for
the purpdses of holding or réalisimg such funds, orin reduction of any outstanding Secured
Obligations.

~If the Bank releases, waives 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 or to a
third party, the chiarges created by this Deed will i all othier respects remain in fulk force and
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12.
12.1

{a)

{d

{dj

{e}

{H

(g}

132

(aj

effect. In particular, all amounts due o 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 detailed in Clause 3.2 {Fixed charges), subject enly to any defences or
rights of retantion or set off which the Bank ot the third party may have against that Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shalk

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial rapalr and condition to the satisfaction of the Bank;

perform and observe in all material respects alf the covenants, coriditions and stipulations

. {whether as landlord or tenant) in any lease, agreerent for lease or other right to occupy in

respect of any of its Land and shall not do or permit to subsist-any act or thing as a resuft of
which -any such lease, agreement for lease or other l‘lg[’lt to occupy Mmay. be subject to
determination or right of re-entry or forfeiture priorto the expiration of its term;

not at any tire without the prior written consent of the Bank, sever or remove any of the
fixtures forming partof its Land. or any of the plant or machinery {other than stockin trade or
wark: in progress) on or in its Land, if to do $o would reasonably be expected to have a
materially adverse effect of the value, saleability or use of the Land or the :enfart:eabi'_ﬁt-y of

-this Deed;

~tomply with all plahring faws and requlations and the terms of any authorisation in respect

ofany such planning laws and regulations, i each case relating to any of its Land;

obtain and maintain in fuli force and effect all Environmental Approvals and ensure that the
business andfor operatians. carried on at the Land camply in all respects with all

_Environmental Laws and Environmental Approvals;

pramptly on becorming aware of it, inform the Bank of any Envirsnmental Claim whick has
been made or threatened against that Chargor or any occupier of the Land or any of the
officers of that Chargor in their capacity as such, setting out the action which is to be taken

_weith respect to that Eavironrental Claim, and

notify the Bank promptly on becoming aware of any Environmental Contamination at or.
braught on tothe Land-or cireumstances likely to lead ta Envirarimental Contamination which
might give rise to any Environmerital Llairn, and take or procure the takmg of all necessary
action to deal with, remedy or remove from the Land or prevent the incursion of {as the tase

may beythat Envirenmental Contamination or dircumstanices likely to Jead to Environmental

Coritamination, so as to prevent an Environmental Claim, endeavouring alway&_ ta minimise

“the danger or harm arising to the Environmant,

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

grant or agree to grant {whether inexercise of or independently- of any statutory power) any
lease or tenasncy;
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(b)
{©)

{d}

®)
®

Gh;

12.3

13.

13.1.

agree to any amendment or waiver or. surrender of any lease or tenancy;
commenge any forfeiture proceedings in respect of any lease or tenanicy;

part with orshare possession or confer upon any person any contractual licence or right to
oecupy;

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

agree to.any rent review in respect of anylease ortenancy; or

serve any notice on any formar tenant Under any fgase of terancy (or any Chargor of that
former tenant) which would entitle it to a new lease or tenancy, inrespectof all orany part of

its Liarrd.

a2 Chargor fails to comply with any of the undertakings in this Clause 12, the Bank (and its
agents and contractorsy shall be entitled to do such things as it considers are necessary or
desirable to remedy such failure. Each Chargor shall imme-d:i:;.%te'ly onrequest by the Bank, pay
the costs and -expenses of the Bank (and its agents and contractors) incurred in connection
with any action taken under this Clause 12.

ACCOUNTS

Motification and Variation

Each Chargor shall promptly deliver to the Bank on the date of this Deed (and, if any change occurs
thereafter, on the date of such change), details of gach Assigned Account opened of maiittained by it

with any bank, building society, financial institution or-other persan.

132

Bank rights

At any time and from time to time after this Deed becomes enforceable or the Bank directs, the Bank
shiall be entitled, without niotice or further demand, to:

ta)

()

13.3

dermand, receive and apply against the Secured Obligations, all and any rronies dug under or
arising out of each Account (including the related Deposits);

exercise in relation to each Account all such rights as gach Chargor was then entitled to
exereise, in relation tosuch Account or might, but for the terms of this Oeed, exercise; and

make any direction orinstruction to any bank, building sodiety, finandial institution or other
person at which an Accountis held, to give effect to this Clause 13.2.

Terms of Accounts

Except with the Bank's prior writteh consent and subject to Clause 13.4 (Partial maturity), sach Fixed

Charge Account shall be maintained on the terms thatany relevant Deposit shall mature on the earlier

of:
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fa) the first time at which: {i) there are no remaining Secured Obligations; and {i) the Bank is not
under any. obligation or liability (actual or contingent) to make advances or provide other
fimancial accormrmodation which, i made or provided, would give rise to any Secured
Obligations; and |

by close of business in London on the date on which ahy of the Secured Obligations shall have
become due and payable and shall not have been paid upon becorming so due and payable,

so that, at such time & any such credit balance shall mature (or at any tirme thereafter), the Bank may
exarcise in relation to that credit balance any rights of set-off, combination or consolidation to which
the Bark may be entitled undar this Deed, any other contract, orat law,

13.% Partial raturity

If, on-any day, any of the Secured Obligations becorme due and payable and have not been paid by
~closé of husiness in London en the same day, ther only so much of the Deposit from tirme to time on

any Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which
‘became due an‘d_-payab'l_e and had not been paid by dlose of business an that day.

13.5  inteérast on Deposit

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

13,6  Restrictions on Deposits

(a3 Each Chargor shall, priar to this Deed becoming enforceabte or unless the Banlk otherwise
directs, be entitled to receive, withdraw or ntherwise transfer any credit balarice from time to
time an any Account,

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

the Chargors shall not bie entitled To receive, withdraw or otherwise transfer any Deposit from
tirne to time on any Account except with the prior written consent of the Bank.

ik NEGATIVE PLEDGE
144 No Chargor shall, without the priorwritten consent of the Bank:
£a} create, agree to create or permit to exist any trust, interest or Security Interest (howsoever
ranking in point of prierity) of any nature whatsoever (including such as afises by operation of
law or any enactment) in, over or affecting all orany part of its Security Assets; or
(b} subject to Clause 1z, 3(b) below, part with, grant or enter into alease of, sell, transfer; assign

or otherwise dispose of (intluding by way of declaration of trust) all or any part of its Security
Assets or any interest inther or agree todo so.
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14,2 Each Chargar undertakes tothe Bank that, save as expressly permitted by the Bank in writing,
it will not: ' '

(a) create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets (whether having priority over, or ranking pari passy with or subject to, the
fiating charges created by this Deed); or

fb) sell, tranisfer, part with or dispose of any of the Floating Charge Assets except by way of sale
in the ordinary tourse of business.

15 PRESERVATION OF SECURITY
15.1 Ruling off
ifthe Bank receives notice of any subseguent interest or Security Interest affecting ary Security Asset:

&) the Bank may open a new account or accountsin respect of that Chargor and if the Bank does
not epen a new account, it shall nevertheless be treated as if it had done so at the time when
it had received the notice;

by all payments made by that Chargor to the Bank after the Bank receives such notice, shall be
credited or be treated as having been credited to its new account and in na circimstances.
whatsoever shall such payments operate to reduce the amount due from that Chargor to the
Bank at the time when it Had received the notice; and

(e alt payments rade by the Bank to the Chargor after the Bank receives such notice shall be
deerried to have been first made out of any payments last recetved into any account of the
Chargor with the Bank. '

162 Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Bank hias no
commitmerit, obligation or lisbility of any kind {pre sent or future; actual or co rtingent), the Bank will
at the request and cost of the Chargors re-assign the Security Assets to the Chargors or otherwise
discharge the security constitoted under this Deed. '

163 Retention of Charges
Notwithstanding Clause a5.2 {Release):

{a) if the Bank shall have reasonable grounds for beligving that a Chargor miay be insolvent,

.baﬁkrup"t or unable to pay its debts as and when they fall due or that the value of 2 Chargor's

_assets may be less than the amount of its lisbilities, taking into account its contingent and

prospective liabilities or may be deemed for the. purposes of any law to be insolvent or

barikropt, as at the date of any payment made by that Chargor to the Bank, ther the Banlk

shall beat :I;:berty'i‘c'o're'tai'n the security contained in or-c‘re.atédpursuant_td this Geed, until the

expity of a period of one month plus such statutory period within which any. assurance,
security, guarantee or payment tan be avoided or invalidated;
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{b}

)

6.

16.1

16,3

{al

tby

)

the Bank shall be able to exertise its rights under paragraph (2) above notwithstanding (i} the
payment and discharge in full of all Secured Obligations or (i} any release, settlement,
discharge ararrangement that may be given or made by the Bank on, of asa consequence 6f,
such payment o discharge of [ability; and

if at any time within such period as is referred to in paragraph (a) above, any step or corporate
setion is taken in. respect of a Chargor in relation to or with & view to any insclvency,
bankruptcy, administration, winding up of receivership proceedings or procedure as set ot
in Part 26 of-the-C'omp;aniEs.-Att 2066 or in the In_soivén_cy Act 1586 oF i relation to oF with a
view to any analogous proceedings or procedurein any jurisdiction the Bank shall be at liberty
to continue to retain such security for such further period as the Bank may reasonably
determitie.and such security shall be deemed to have continved to have been held s security
farthe 'payr"_n'e:ntanﬁ discharge to the Bank of alf Secyred Obligations.

FURTHER ASSURANLES
Each Chargor shall, on demand, execute any document and do any otheract-arthing (in either

case, at the expense of that Chargor) which the Bank may reaﬁ.rihabfy s;ﬁegi{y‘ for protecting,
preserving ar 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 exgrcising any of the

powers, rights and discretions of the Bank un_'d.er this Deed, including the execution of all

- teleases, transfers, assignments and other documients and the giving of all notices, drders,

instructions, directions and -requésts for any consents to enable the property to be charged
which the Bank may reasonably request and each Chargorirrevocably and severally by way of
security appoints the Bank (and any Receiver or Delegate appointed under this Deed), as its
attarney in its name and on its behalf to sign, execute and deliver all such docurrents and do
any act or thing as the Bank may think fit.

Each Chargor by way of security irrevocably and-severally sppeiits the Bank, (and ary
Receiver or Delegate appointed under this Deed) to be its attomey with full power of
subistitution, of its behalf and in its name of othervwise, at such time and it stich manneras
the attorney thinks fit:

prior to service of a default notice of any derand for payment, to do anything which that
Chargor is obliged to do under this Deed {(but has not done}; '

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

to take any action which is ancillary to the exercise of any of the rights conferred on the Bank,

ift relation to any Security Asset or under this Deed or @ny other dgresrmeént with the Barik,

the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees

- to ratify shd confirm whatever any such attorney shall do or purpart to do in the exercise or

purported exercise of all or any of the powers, authorities and discretions referred to in this
Clavse 16.2.
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17.

174

fa)

(b)

()

()

17.2

173

28.

ENFORCEMENT

On and-after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from a Chargor to the Bank that it exercise any of its powers
under this Deed {or if any steps are taken to appoint an administrator of a Charger), the
Security Interests creatad by and under this' Deed and any Accassion Deed shall be
immediately énforceable and the Bank, without prejudice to the powers conferred on it by
virtue of the Law of Property Act 1525, shall be entitled to:

secyre and perfect its title to all ar any part of the Security Aséets;

enforce all or any part of that Security at the times, in the manngr and on the terms it thinks
fit;

~take possession of and hold or dispose of all'or any part of the _Se-curityzAssets:(an.cl'an'-y Assels

of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,
inthe manner and on the terms it thinks fit; and

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.

If no default notice has been served on a Chargor, the Bank shall as soon as reasonably

- practicabile after exerdsing any power pursuant to Clause 17.1 above, natify the Chargors of

such exercise.

To the extent that the Security interests created by this Dead ronstitute & "security financial
collateral arrargement” .@nd the Security Assets constituie "financial collateral” for the
purpose of tha Financial Collateral Arrangements (Np. 2) Regulations 2003 (the Regulations),
the Bank shall hiave the right on giving prior notice toa Chargor, at any titne after the Security
firterest becomes enforceable; to appropriate all or ahy part of the Security Asséts in or
towards discharge of the Secured Obligations. The parties agree that the value of the.
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and, it the case of Securities, determifiad by the Bank by reference to any publicly available
market price in the absence of which by such other means as the Bank (scting reasoriably)

may select including; without limitation, an independerit valuation. The parties agree that the

value of each Account shall be the amount of the credit balance onit; together with any-
accrued but unposted interest thatis paid in relation to that Account gt the time the tight of

~appropriation is exercised. For the purpese of Regulation 18(x) of the Regulations, sach

Chargor agrees that any such detérmination by the Bank will canstitute a valuation "in a-

commercially reasonable manner®

CONTINUING SECURITY

The security constitited by this Deed shall be contitiving, is made for securing further

advances and will extend to the ultimats balance of the Secured Obligations, regardless of (i)
any intermediate payment or discharge inwhole ot in part; and (i} any amendment, variation,
restatement, assignment, replacement; refinancing, novation or departure (however.
substantial of material} of, to-or from any':document constituting any Secured Obligations.
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19.

iga

1.2

19.3

20.

20.1

20,2

203

21.
254

(@)

INSURANCE

Each Chargor must insure all insurable Assets with an insurance office ar underwriter
accept’a‘b'l'e to the Barik,-against loss or damage by fire and such other risks as the Bank may
specify fror time to time, This insurance cover must be for the full replacernent valye and be
index-linked, Each Chargor rust also maintain all other insurances normally maintained by
prudent companies with similar activities to those of that Chatgor or as the Bank may require.

Each Chargor must punctually make ail premiun arid other payments necessary to effect or
mai’n-tat;n these insurances and produce receipts for these payments at the reguest of the
Bark. If, at any tire, a Chargor fails to have the required insurance coverin place or to produce
any receipt-on request or to deposit any poficy with the Bank under Clause 4 {Detivery of
Documents of Title and Registration) of on. request, the Bank may take out ‘or renew any

Insurance inany sum and an any terms the Bank thinks appropriate anc[ reccwer the costs of-
duing se frarn that Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereaf (whether effected or maintained by g
Chargor in pursiance of its obligation under the covenant contained in this Clause a9
{nsurance) or independently of or otherwise than in pursua nee of such obligation) shall as the
Bank requires either be applied in making good the loss or damage in respect of which the
manies are received or be paid to the Bankin or towards payment of the monies for the time
befrg secured by this Deed or such part or parts thereof as the Bank may require.

ADMINISTRATOR

At sny time and from tirme to tirie after this security becomes enforceable, or if a Chargor so
requests: the Bank in writing from time to time, the Bank may appoiit any one or more

qualified persons to be an administrator of any Chargor, to act together or independently of
the other or others appointed {to the extent applicable].

Any such appaiiitment miay be made pursuant to an application to court under paragraph 12.
of Schedule B1 of the Insolventy Act 1986 {Admmfstratlon dpplication) or by filing specified
dotuments with the court under paragraphs sz to 21 {inclusive) of Schedule Ba of the
Insolvency Act 1986. '

teithis Clause 20, a “qualified person® means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company or individual with respect to which that

‘person is appainted.

- RECEIVER

Appointment of Receiver

At any time after this security becomes enforceable; orif a Chargor so requests the Bank in

~writing at any time, the Bank may, {unless precluded by lawywithout further, riotice appulnt
under seal or in writing, any one or more qualified persons to'be-a Receiver of all or any part
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(b)

1.2

(a)

by

of the Security Assets, to act together or independently of the other or athers appointed to
the extent applicable.

i this Clause 23, a “qualified person” meansa person who, under the Insofvency Act 1986, 5
qualified to act as & Receiver of the property of any company or individual with respect to

which that person i5 appointed.

Powers.of Receivar

Every Receiver appointed in accordahce with Clause 21.1 (Appointment of Recejver) shall
{subject to any restrictions in the instrUment appoeinting him but natwithistanding any

winding-up or dissolution of 3 '-_Cha-rg_ar) have and be entitled to exercise alt of the. rights,

powers and discretions, as varied and extended by the provisions of this Deed, conferred by
the'Law of Property Act 1925 -on any r.eceiver-apﬁuinte-d underthat Act and those canferred’
by the Insolvency Act 1986 (and to use the name -b'_f'.a Chargor-farall orany of such purposes),
If at any time there is. more than one Recelver in respect of all or any part of the Security

Assets, each suth Receiver may {unless otherwise stated in any document ap_painsti.ﬂg.-that

Receiver), exercise all of the powers conferred on a Receiver urider this Deed or under the
Insolvency Act 1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph.(a) above include (without

limitation} the right, power and/for discretion (as the case may be):

{i) Take possession: to take immediate possession of, get in and collect the Security
Assets or any part of the Security Assets whether accrued before of after the date of
his-appeintrment;

{iiy  Carry on business: to carry on or manage the business of a Chargor, as the Recever

may think fit or to concur in or authorise the maragement of, arappoint a manager of
the whole or any part of the business of that Chargor;

{iiy  Protection of assets: to fiake and effect all repairs, alterations, improvements,
replacements, developments, demolitions and insuratices {including  indemnity
insurance and performante bonds and guarantess) and do all other acts which a
Chargor mightdo i the ordinary conduct of its business, as well for the protection as
for the improvement of the Se.cu'r'it"y Assets and to commence andfor complete any
building operstions on any Land secured pursuant to this Deed and to apply for and
raintain any planning permissions, bui'ldi'r'_xg regulation épprav‘al_s and any other
permissions, consents or licences, in each ¢tase as the Recelver may in its absolute
discretion think fit or concur in any of the foregoing;

(v}  Employees and advisers: to appoint and discharge managers; cfﬁc-ers-, -agents,
atcournitants, servants, workmen and other advisers for the purposes of this Deed,
-upon such terms as to remuneration of otherwise aé the Receiver rﬁay think proper
and to distharge any such persons appointed by 2 Chargor;

(v}  Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
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fvi}

fuit)

{wiif}

(ix}

£x)

{xiy

angjor of defraying any costs, charges, losses or expenses (including the Receiver's
remuneration) which shall be incurred by that Receiverin the exercise of such powers,
authorities and discretions of for any other purpose, to raise and borrow mon ey either
unsecured or on the security of the Security Assets or any part of the Security Assets
either in priotity to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may think fit and no person lending such
money shall be coneernéd to enquire as to the propriety or purpose of the exercise of
such power or to see tothe :app_!i'ta:tion of any money so raised or borrowed;

Sell business: to sell or concur in selling the whole or any part of any Chargoi's
business whether as a going cancern or otherwise;

Seli assets: to seli; exchange, grani options to purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispase 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 sych terms as the Receiver shall think proper or {0 congur in-any

such transaction. Without prejudice to the.generality of the foreguing the Receiver

may doany 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 iﬁmp sum er by instalments spreagd over sugh period ag the
‘Receiver ray think fit. Fixtures, sther than landlords” fixtures, may be severed and

sold separately fromthe property containing them without the consent.of the relevant
Ch.a'r'go.r,-

Acquire mssets: to acquire assets for such consideration and op such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hi"rin_g,_ licensing or
otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets orrights of any‘descri.pt-io'n'which-the Receiver considers necessary o
desirable forthe carrying on, ifiprovermient or realisation of any of the Security Assets
or the business of a Chargor or 6therwise for the benefit of the Security Assets;

Leases, etc.: to grant oragree to grant any leases whatsoever and 18t on charter, sub-

chartar, hire, leass or sell on condition and to grant rights, options, licences or
easermients over alf or any part of the Security Assets for such teren and at such rent
(with or without a premiom) 35 the Receiver may think proper and to rescing,

surrender -and accept or agree to accept a surrender of any lease or tenancy of such

Security Assets or agree to any variation of any such contract affecting all or any part
of the Security Assets on such terms as the Receiver may think fit (incdluding the .
payment of money to a lessee or tenant ana surrender or any rent review);

‘Uncatled capital: to ¢all up or require the directors or members {as -ap‘plic-ab![elbf.a

Chargor ta call up all or any portion of the vricalled capital for the time being of a

* Chargor and to enforce payment of any call by action (in the narne of that -C_har'gor ar

the Receiver, as may be thaught fit by the Receiver);

Compromise: to negatiate, settle,-adjust; refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes; questions and demands with or by any

Restrictad - Externaf
Page 23



{xily

{xiii}

fxiv}

v}

{xvi)

person wha is or claims to be a creditor of a Chargor or refating in any way to the
Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abarnidon all such actions, suits
and proceedings in relation to the Security Assets or any part of them as may seemto
the Raceiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assuratices and things
which may be proper or desirable for realising the Security Assets;

Subsidiaties, etc.: to form a Subsidiary or Subsidiaries of a Chargorin any jurisdiction
and transfer to any such Subsidiary or any other company-or body corpurate, whether
ornot formed for the purpose, all or any part of the Security Assets;

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
other rights or entitfements in relation Ly any of the Security Asgets ot incidental to
the pwnership of or rights in or to any Security Assets and to.com'ﬁfete oreffect any
transaction entered into by a Chargor and complete, disclaim, abandon or modify all

or any of the putstariding contracts or arrangaments of a Chargor relating to or

affecting all or any part of the Security Assets; and

“General powers: to-do-all such other agts aid things as the Receiver may consider

desirable or necessary for realising the Security Assets or any part of thern. ot
incidental or conducive to any of the matters, powers or authorities conferred on a-

‘Receiver under or by virtue of this Deed, to exercise in relation to the Security Assets

or any part of them all such powers, authorities and things as the Receiver would be
rapable of exercising if it were the absolute beneficial owner of them,

and to use the name of the relevant Chargor for all orany of such purposes.

21.3 Removal

The Bank may from time totifre, by writing remove any Receiver appeinted by it {so far as it is lawfully
able).and miay, whenever it may deem it éxpedient, appoint a newReceiver inthe place of any Receiver.

whose appointment may for any reason have terminated.

21.4.  Remuneration

{a) The Bank may from time to time, fix the remuneration of any Receiver appointed by it {which

remuneration may be or include a commission calculated by reference to the gross armount
of all moreys received or otherwise and may include remunerationin connection with claims,

actions or proceedings made or brought against the Receiver by a Chargor of any other person

- otherwise) but such remuneration shall be payable by that Chargor alone, and sections 109(6}
and (8) of the Law of Property Act 1925 shall not apply in relatian to any Receiver appointed
underthis Deed,
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(b} The amaunt of such remuneration may be debited by the Bank to any account of the relevant
Chargor; held with the Bank but shall, in any event, form part of the Secured Obligations and
accordingly be secured on the Security Assets under the security contaitied in this Deed.

715  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the Bank
from subsequently extending the Receiver's or Receivers' appointment {or that of their replacement)
to that part orappointing angther Receiver over any uwther part af the Security Assets.

21.6 No liability as mortgagee in posséssion

The Bank shall not, nor shall any Receiver appainted as. aforesaid, by reason of it or the Receiver
antering into possession of the Séc’ur:ity Assets or any part of them or for any other rea-_sﬁn, be liable to
account as mortgagee in possession orbe liable for any loss on realisation orfor any default or omission
forwhicha marrtgag'ee in.pas_’;es.sio:n might.be_.i-iahl_e.

21.7 Agent of Chargor

&) Every Receiver of a Chargor duly appeirited by the Bank under the powers in-that respect
contained in this Deed shall he deemed to be the agent of that Chargor for all purpeses and
shall as such agent for all purposes be deemed to be in the same position-as a Receiver duly
appointed by a mortgagee under the Law of Praperty Act 1925,

£ Each Chargor alone shall be responsible for the contracts, engagerments, acts, ornissions,
_defaults and losses of the Receiver and for liabilities incurred by the Recelver and the Bank
“shall not incur any liabifity for thern by reason of the Bank appointinig such Recéiver or for any

ather reason whatsoever,

21§ Bankmay exercise

To the fullest extent permitted by law,all or any of the powers, suthorities and discrétions which are
conferred by this Deed (gither expressly or impliedly), upon a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Bank in relation to
the whole of such Seturity Assets or any part of them without first appointing a Recelver of such
property or aay part of it or notwithstanding the appointrment of a Receiver of such. property orany

part of it.
232, APPOINTMENT OF AGENT AND CHANGES TO CHARGORS
(&) Each Chargor {other '_ci'harn the Agent) by its execution of this Dee‘dj or an Aceession Deed

irrevocably appoints the Agent {acting through one or more authorised signatories) to act on
its behalf asits agent {and the Agent accepts such appointment)and irrevacably authorises:

(i3 the Agent on its behalf to supply all information coneerning itself contemplated by
this Deed to the Bank and to exécute on its behalf any Accession Deed or other deed
or ‘agreement, notwithstanding that they may affect that Chargor, without further
reference to or the consent of that Chargor; and
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{b)

23.

231

&)
{by.

{c)

{dj

23.2-

{iH) the Bank to give any notice, demand or other communication to that Chargor to the
Agent,

and in each case the Chargarshall be bound as though the Chargor itself hiad given the rioticds
and instruetions or executed or made the agreemetrts or deeds;

Where the Chargor is a mermber af a group of companies andjor limited fiability partnerships,
a cormpany ot limited liability partnership may become an Additional Chargor if:

tiy the Barik approves the addition of that proposed Additional Chargor;

{in the Agent and the proposed Additional Chargor deliver to the Bank a duly completed
and-executed Accession Deed; and

(i) the Bank has received all of the documents and other evidence for its know your
custarner checks and any carporate authorities required by the Bank in relation to
that Additional Chargor, each inform and substance satisfactory to the Bank.

EXPENSES AND INDEMNITIES

.Each Chargor shell on demand pay to or reimburse the Bank and any Receiver {together with
any nominees, agents or Delegatés) on the basis of a full indemnity an an after tax basis the
_amount of aft commissions, costs {including legal costs and remuneration), charges, losses,

abilities, and expenses and other sums reasonably incorred by the Bank and any Receiver
{together with any nominees, agerits or Delegates) it connection with:

the inspection or valuation of the Security Assets;
making a demand for payrment-or the delay in receipt of payments urder this Deed;

a failure by any Chargor to perform its obligatians under this Deed or otherwise braach any
tétrms of this Deed; and

the praservation, enforcement or the attermpted preservatian or enforcemernt of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings
invalving, that Chargor or any third party together with interést on the afnount payable in
accordance with Clause 2 (Agreement to pay).

[Each Chargor shall on demarnd pay toor fullyindemuaify the Bank, any Receiver, {Delegate, or

ather nominee or agent) an an after-tax basis against oll bosses; actions, claims, cormmissions,

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

liabilities, expenses and other sums and expendi'tu?e_ which the Bank any Receiver, (Delegate;
or other nominee o agent} may suffer, pay orincur, acting reasonahbly, inconnection with any
payment or discharge in respect of the Secured Obligations (whether made by that Chargor
or & third party) becoming vaid, voidable, ineffective or unenforceable for any reasons

“whatsoever.
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z3.3

(a)

(b)

23.4

B4,

2.1

24,2

Where, pursuant to Clauses 23.1 or 23.2 above, a sum is paid te the Bank or any Receiver (or
any norminees, agents or Delegates), the relevant Chargor shalf, in addition, pay ta the Bank
or any Receiver (together with any nominees, agents or Delegates} in respect of value added
tax:

{except wherg the payment falls within Clause 23.3(b) below}, such amount 35 equals any
value added tax charged to the Bank or any Receiver {or atiy nominees, agents or Delegates)
il feSp-eCt of the matter which gives risé to the payment and which the Bank or ariy Receiver
(orany nominees, agents or Delegates) certifies is not recoverable by it by repayment ar credit
{such certificate to be conclusive in the absence of manifest error); and

on any reimburserment of ar indemnification for any commissions, tosts, charges, expenses
or ather items incurred by the Bank orsny Recelvef {or any nominges, agents or Delegates).
as agent for that Chargor; such amount as equals the amont included in the commissions,

" tosts, charges, expenses or ather items in respect of value added tax (and in such a case the

Bank ar any Receiver (or any nominees, agents .qr.Delegates:): shall provide that Chargor with
an appropriate tax invoice in respect of such item, naming that Chargor as reciplent of the

- relevant supplyl.

- Each Chargor agrees that the Bank will not be held responisible for any loss suffered asa result

of exercise of arfailure to exercise by the Bank of its rights under this Deed, except inthe case
of gross negligence or wilful defaylt of the Bank.

SET OFF

The Bank may at any time and from tifne to time without notice (but shall not be obliged to)
set off {i} any abligation which is due and payable by a Chargor to the Bank andfor any other
mernber of the Barclays Group and is unpaid against (fi} any obligation fwhether or not
matured) owed by the Bank andfor any other member of the Barclays Group to a Chargor,
regardless of the place of payment, booking branch of currency of either obligation twith the
difference between the amounts in () and (i) being the Sef off Amounth, regardless. of the
place of payment, booking branch ar curfency of either obligation. Pursuant to the rights in.
the preceding sentence, the Bank may debit an account held by any Chargor with the Barik
by ar armount up to and including the Set off Amount.

i the obligations are in different currencies, the Banle may canvert efther obligation at a
market rate of exchange in its usual course of business for the purpose of the set off and if
when converted itleaves the Bank with less than the amourit due the relevant Chargor must
make good the amount of the shortfall on demarid.

The Bank may, in its absolute discretion estimate the amount of any lisbility of a Chargor

which is contingent or unascertained and thereafter set off such estimated amount and rio

armount shall be pa;yaiblé by the Bank 15 any Chargor unfess and untit all Secured Obligations

. have been agst:er.i:ai_ned and fully repaid or discharged.
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25.

26.1

25.2

25.3

5.4

35.5.

26.

26,1

26.2

{a)

(by

{c}

{dy

(&)

Gy

g

DISCRETION AND DELEGATION

Any liberty or power whichmay be exercised or any determination which may be made under
this Dead by the B_-a-_nk or any Receiver may be exarcised oF made from: time to time in it

Each of the Bank and any-Receiver may at any time delegate all or any of the rights conferred
an it by this Deed,

The delegation may be made upory any terms and conditions (including. the power to sub-
delegate) and subject to any restrictions as the Bank or the Receiver may think fit.

S.u.c_h;-d'el-e.gation shall not _p_re.clude.either the subsequent exercise of such power, autho'r‘ity-:oir
discretioi the Bank or the Receiver itself or any subsequent delegation ot revaeation.

Under no circumstarices shall the Bank nor any Recéiver or any Delegate (nof any officer,
agent or ernployee of any of them) be liable to any Chargor or any othet person as & result of
orin conrection with any act, default, omission or misconduet on'the part of any Delegate.

TRANSFER AND DISCLOSURE

The Bank may at any time sell, assign, novate, securitise or otherwise transfer all or part ofits
righits andfor obligationsin respect of this Desd to any person at any time (a Transferee). Each
Chargor consents to the disclosure by the Bank of any infermation amd documentation

directly or indirectly coricerning 'thiS'Déed toany prospective or actyal Transferee,

The Bartk may disclose any information relevant to this Deed in the Bank's possession relating
to each Chargor and the Security Assets tu:

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultarits and professional advisers;

& governmental, banking, taxation orother regulatery authority;

any person in confiection with a.securitisation of afl or any part of the loan assets of any
metrber of the Bardlays Group from time to time;

“any person who may othenwise enter into contractual relations with any. meniber of the

Barclays Greup in ronfiection with this Deed;

any person to whom information is required or requested to be disclosed by any couit of

-competent ju‘i’isdjctip’n or governmental, banking, taxation or other requlatory aut’harity'or

similarbody;

any rating agency {including its professional advisers) to enable the rating agency tocarry out
its mormal rating activities;

each other Chargor;

Restrictad ~ External
Page 18



th

0}

26.3

7.

any c.redit-refe.rence agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, helding
company or subsidiary thereof.

No Chargor may assign or otherwise transter any of its rights or obligations unider this Deed.

FORBEARANCE

No delay oromission an the part of the Bank in exercising any right, power or privifege under this Deed
will impair it or be constiued as a waiver of it. A single or partial exercise of any right, power or privilege

will nat in-any drcumstances predhiide any ather or further exercise of it or the exereise of any other

right, power or privilege.

28.

COUNTERPARTS

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

shall be an original. All such counterparts will together constitute one instrument,

29

241

G5

243

24.5

29:5

(&

{b)

NOTICES, COMMUNICATIONS AND DEMANDS:

Any notite, communication or demand Ufider or in. congection with this Deed shall be in

awriting and shall be delivered personally, or by pest 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 of demand made or delivered under or in connection with this
Deed to a Chargor or the Agent will only be effective in'the case of & letter which is sent by
post, in a first-class prepaid letter where available, and is posted before the last collection of
letters fram the letter box in-which it was posted has been made on any day, at10.00:a.m: on
the next succeeding day upon which a delivery of letters is made.

Any rigtice ta the Bank, shall be addressed in writing and sent by post to Barelays Bank PLC

at Lending. Operations, PO Box 299, Birmingharm, 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 deermned to
“have been made or deliverad to each-of the Chargors.

‘Demands under this Deed may be made from time to time and, at 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 kave been made or taken against
any other Chargorand/orany third party; or

-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.
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29.6

30.

30.1

36.2

333

30.4

31

31.1

31.2

All netifications or determinations given or made by the Bank shalt be conclusive and binding
ort the Chargors, éxcept in the case of manifest error,

MISCELLANECUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, iliegal 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 affectad or impaired.

Save a5 otherwise provided for in this Deed, a person who is not & party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable
legislation to enforce or to enjoy the benefits of this Deed, unless.otherwise specified.

Notwithstanding any term of this Deed the consent of any person who s not a party is nat
required to rescind or vary this Deed or any other agregment entered into under or in-

connection with it.

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

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from arin connection with it shall be

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

Each party irrevocably submits, for the exclusive benefit of the Bank, tothe jurisdiction of the
Erglish courts {but without prejudice to the Bank's right to commenice proceedings against
any party in any other jurisdiction) and irrevocably waives any objection on the ground of
venue or ina‘:p-pr;:;-pri’a‘té- farum or any sirmidar grounds.

This Deed has beeri executed a5 # deed by the Chargars and signed by the Bank and is delivered on
the date stated at the beginning of this Deed,
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SCHEDULE 1. - THE PARTIES
Name of Chargor Country of Registration Mumber | Registered Address
Jurisdiction
Kateteur Kare Limited | England and Wales 12693980 Freéshford House,
e Redtliffe Way, Bristol,
United Kingdorm, BS1
BNL
Manor Cormmunity | England and Wales 12068658 Freshford House,
1 €are Limited. Redcliffe Way, Bristol,
United Kingdqm_, BS1
BNL
Asheek Living Limited | England and Wales 07543623 Freshfard _Hciu-s.g,_' '
' Redcliffe Way, Bristol,
United Kingdom, BS1.
6NL
| Improving Prospects | England and Wales 06851740 Freshford House,
Ltd Reddliffe Way, B_risto‘l, '
United Kingdom, BS1
BNL
Oaktree (Ctevedbn} . England and W:a_ies-' 05141450 - 12 Jasmond Raad,
| Limited | Clevedorn, Somerset,
. BS21yRZ
Thie Agent
Narme of relevant | Country o | Registration Number | Registéred Address
Chargor Jurisdiction :

KajgtaurKa re Lim ited

England and Wales

12093980

“Freshford House,

" Redcliffe Way, Bristol,
- United Kingdom, BSa
[enL
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SCHEDULE z - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: {€

Between
{1} [Company Narme 1]'(incorpm_rat;éd-_i'n England and Wales_wi”ch registered number [Company
" Registered Number]) for itself and for the Chargors {the Agent);

{ay finsert NAME OF COMPANY/LLP] {incorporated in [«] with registered nomber [Insert
COMPANY/LLP NUMBER]y of [Insert REGISTERED ADDRESS] (the Acceding Chargor); and

and

{3 Barclays Bank PLC (Company Number 01026167} of 2 Churchill Place, London E14 sHP {the
Bank). ' B '

Whereas

This Accession Deed is supplemiental to a Debenture and Cross 'Gua:rant_eéfd_éi;t'E:d [#] between, inter
alia, the Agent, the Chargor(s) {as defined therein} and the Bank (Debenture ant Cross Guarantee).

Itis agreed as follows

{a}

(b)

DEFIN I_T;IONS_ANIJ INTERPRETATION

Definitions.

Save to the extent otherwise defined in this Accession Deed, terms defined in the Debenture
and Crosg Guarantee have the sarme maaning when used in this Accession Deed.

Interpretation and other provisions

{0 Clavses 1.2 {nterpretation) and 30 (Miscellaneous Provisions). of the Debenture and
Cross Guarantee are incorporated inthis Accession Deed as if they were set out in full.
in_ this Accession Deed, but so that references in those Clauses to this Accassion Deed
shall be construed as referencesto this Accession Deed.

(i All'the provisions contairied in the Debenture and Cross Guarantee in relation to the
security created by it and all the powers and tights conferred on the Bank and any
Receiver in relation 'tc"tihé security created by the De'ﬁe_-n'tu-re and Cross Guaranteeshall
extend and apply tothe security created by this Accession Deed.

(i) The Debentute and Cross Guarantee and Accession Deed shall be read togetherand

construed as one instrument;
ACCESSION OF ACCEDING CHARGOR
The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture and Cross

Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Crogs Guarantes as if it had originally been 2 party to it.

Restricted - External
Page 32



3 AGREEMENT TD PAY

{a) The Acceding Chargor, as primary obligor and nat merely as surety covenants with the Bank
that it will pay and discharge on demand the Secured Obligations on the date(sy on which such
Secured Obligations are expressed to become due or apply arid in the manner provided far in

the document under which lia bility: for such Secured Obligations arises:

()] The Acceding Chargor unconditionally and irrevacably:

)

{fi)

(i)

guarantees ta the Bank punctual performance of all of each other Chargar's payment

obligations to the Bank;

undertakes to the Bank that whenever another Chargor dogs not pay any part of the
Serured Obligations when due to the Bank, it shall immediately 6n demand pay that
amount {in whatever currency den u.m-i'_nat-edf§ as if it was the principal obligor; and

agrees with the Bank that if any obligation guaranteed by it is or becomes
wnenforceable, invalid or illegal, it will, as an independent and primary obligation,

indemnify the Bank immediately on .demand against any cost, clairs, charges,

expenses, losses or liability it incurs as a result of athhE_r'-Cha_rgn'r ot paying any of
part of the Secured Obligations which would, but for such unenforceability, invalidity

or iliegality, have been payable by it on the date when it would have been due. The

amount payable by the Acceding Chargor under this i_rl'_de-'rhnity:f {meaning for the
avoidance of doubt; that the Acceding Chargor is required to fully reimburse the Bank)
will not exceed the amount it would Have had to pay-unde-r_ this Accession Déed and/or
the Debentiure and Cross Guarantes if the armounit claimed had been recoverable on
the basis of a guarantes,

) Thi covenants and obligations contained in this Clause 3 are given subject to, and with the
benefit of, the provisions set out in Sthedule 3 {(Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantée by the Acceding Chargor jointly and severally with each

other Chargor.
& CHARGES
{a} General

All security created by the Acceding Chargor under this Clause 4.is: -

iy
{iy

Qi

(i)

eontinuing security for the .pa-ym:e'nt-and .dischérge of the Secured _Ob.ligat‘ions;
granted with full title guarantee;

granted in respect of all the right, title and interest (if-ahy), preésent and future of the
Acceding Chargor in and to the relevant Security Asset; and

granted in favour of the Bank.
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{b). Fixed charges

The Acceding Chargor charges by way of first fixed charge:

()

(i}
(iiiy

fiv)-

v

fvi}

fuiiy

{win}
i)
{x)

iy

{xit)

[y

-all Land in Erigland and Wales riow. veésted in it and not registered at the Land
Registry;

il Larid in Englend and Wales now vested in itand registered at the Land Registry;
all other Land which is now, 6rin the future becornas, its prb;ierty;.

{tothe extent thatthey arenotLand) all plant, machinery, computers, vehicles, office
or other equipment now or in the future owped by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession {but
excluding any far the time being part of its stock-in-trade or work-in-progress} and
‘the benefit of all contracts, Iicenc.e-s-_and-Warraﬂ_ties-reia;t_ihg' to.-them;

{to the extent not validly and effectively assigned pursuant ta Clause 4(c)()
{Assignment) below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and claims to which Acceding Chargor is now- ar may in the future
beco-me'-entitiéd in relation to the Land including {but not imited to) all rights and
rlaims of the Acceding Chargor against alf persons who now are or have been or may
become lessees, subAIéssees,-_iic_en_sees or occupiers of any Land and all chargors and
surgties for the obligations of such persens;

all Securitias;.

the Insurance Contracts together with all rights and interest i the. Insurance
Contracts (indluding the benefit of all claims arising and, tothe extent not validly and
effectively assigned pursuant to Clause M) {Assignment) below, all Fanies
payable under themy;

all of its present and future goodwill;

all of its present and futire uncalled capital;

all of its present and future Intellectual Property Rights;

all trade secrets; confidential iriformation and know-how owned or enjoyed by it now
ar in the futare in-any part of the world;

all-other debts now or in the future owing to it save for those arising on fluctuating
accounts with associates {as defined.in section 345 of the Companies Act Zoo6);

all ‘of it present and future right; title, benefit and interest in and to each Fixed
Charge Account and each related Deposit;and
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(xiv}  the henefit of allinstruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in'respect of any Asset itsélf subject ta a fixed
charge in favour of the Bank.

Assignirment.

The Acceding Chargor assigns and agrees to assign alt of its right, title, estate and other

interests in and to:

{#

{ii}.

(Hi}

(v}

{v]

(vi):

the Rental Income and the benefit to the Acceding Chargor of all othet rights and
claims to which the Acceding Chargor is now or rhay in the future become entitled in

-relationto the Land including {but not limited to) all ights'and claims.of the Acceding

Chargor against all persons who now are or have been or'imay beto e lessess, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the
vbligations of such persans;

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

any rights or remedies against all or any professional advisars now or at any time

engaged by the Acceding Chargor in relation to any Land and the manofacturers,
suppliers or installers of all plant, machinery, fixtures, fittings and other equipment
now ot from time to time in the buildings erected or to be erected on any Land and
any other person, firm or company now ot from time to time under contract with or
under a duty to the Acceding Chargor and the benefit of all sums recovered it any

“proceadings against all or any of such persons;

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

judgerment arisinig out of any Property Agreement and all surris paid or payable to the

Atceding Chargor undet orin respect of any Property Agreement;
each Assigned Account and each related Deposit;

{to the extent that any Intellectual Property Rights are not capable of beitig charged

pursuant to Clause 4(b) (Fixed chargesy, whether by reason of lack of any third party

consent which is required, or otherwise) its right, title and interest {if any) in and to
any and all damages, corfipenisation, remunération, profit, rent, fees, royalties of

incarne which it may derive from such Intellectual Property Rights or be-awarded or

entitled to in respect of such Intellectual Propeity Rights; and

any sums payable to it pursvant toany Insurance Contract,

provided -that nothing in this Clause 4{c) shall constitute the Bank as a mortgagee in

passession,
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{d)

e}

@

Floating charge

{1y The Acceding Chargor charges by way of first floating charge all its present and
future undertaldng and Assets of whataver type and wherever located.

{i The ﬂba:ting charge treated by the Acceding Chargorunder Clause 4{d}{(iy sbove shall
‘be deferred in point of priority toall ather security or security interests created under
or pursuant to this Accession Deed..

firi} The floating charge created by the Acceding Chargor under Clause 4{d)(i) above is a
“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the Insolvency Act 1986 {incorporated by Schedule 16 of the Enterprise Act 2003).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Bank {and.
any Receiver or Delegate appointed under this Accession Deed) to be ifs attorney in
atcord ance with the provisions of Clause 16 (Further Assurances) of the Debenture ard Cross
Guarantes. The Acceding Chargor ratifies and confirms whatever any attorney does or
purperts to do pursuant to its appointment under this Clayse 4(e).

REPRESENTATIONS

The Acceding Chargor makes the representations set out i Clause ¥ (Representations) of the
Debenture and Cross Guarantee onthe date of this Accession Deed,

CONSENT OF EXISTING CHARGORS
The Chargars, acting by the Agent, syree to the terms of this Accession Deed and agree that
its execution will in o way prejudice or affect any security granted by any of ther by or Unider

the Debenture and Cross Guarantee.

MNEGATIVE PLEDGE

“The Acceding Chargor shall not, without the prior written tonsent of the Bank:

I3} create, agree to create or permit to exist any trust, interest or Security (nterest,

{howsoever ranking in point of priority} of any nature whatsoever (including such as
arises by operation of law or any enactment) in, over or affecting alf or any part of its
Secufity Assets; or

(i) subject to Clause 7(b) below, part with, grant or enter into a fease of, sell, transfer,
Bssign ar otherwise dispose of {including by way of declaration of trust) all or any part
of its Security Asssts or any interest in them or agree to do so.
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(®)

1o

(a)

(b}

The Acceding Chargor undertakes to the Bank that, save as expressly permitted by the Bank
in-wiiting, it will not:-

(i Ereate any mortgage or any fixed or floating charge or ether security over any of the
Floating Charge Assets fwhether having priotity over, or rarkitig pari passu with or
-subject to; thé flgating thar‘g’.es’: treated by this Acenssion Deed and the Debenture

-and Cross Guaranteel; or

i} sell, transfer, part with or dispose of any of the Floating Charge Assets except by way
ofsale inthe ordinary course of business,

IMPLIED COVENANTS OF TITLE

The covenants set out-in sections 3(1); 32} and 8(2) of the Law of Property (Miscellanesus
Provisions) Act 1994 will not extend to paragraphs (6) to.(dj of Clause 4 (Chargesy above, It
shall be implied in respect of paragraphs {b) to {d) uf_ Clavse 4 {Charges) abof\xe- that the
Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances
twhether mané.t-a_ry ar h;otj and from all sther rights exercisable by third parties {including
liabilities imposed and rights conferred by arunder any enactment).

OWNERSHIP

The Acceding Chargoris the legal and beneficial owner of, and has good and marketable title
to, its Security Assets, in each case, free from security (other than that created by or pursuant
to this Accession Deed) and restrictions and-onerous covenants,

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Ch‘argpr"shéll, on the date of this Accession Deed deliver (or procure delivery)
to the Bank of, and the Bank shall be entitled to bold and retain during the Security Period, all
deeds, cartificates and other documents of title relating to the property charged pursuant to
this Accession Deed (induding any lease or licences refating to ity where originals thereof are
riot required to be registered.

The Acceding Chargorshall, atany time as required by the Bank, execute and deliver to the
Bank any. decuments and transfers to eonstitute or perfect an equitable or legal charge or'a
pledge (at the Bank’s option) over any Securities, including uhcertificated Securities within
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{c)

(d)

(e}

!

{g}

11

12

any clearing, transfer, settlement andfor depaository system, and give any instructions and
take any actions the Bank may réquire to achieve this,

The Acceding Chargor shall, if requested by the Bank, execute all such documents and do all
acts that the Bank may reasonably. require to record the interest of the Bank.in any registers
relating to any registered Intellectual Property Rights.

The Acceding Chargor undertakes to make or procure that there is made a due applicationto
the Lanid Registry in respect of anyLand that is registered land (with the Acceding Chargor's
eonsent as proprietar of the relevant registered estate):

() to.enter a restriction in the follawing terms on the relevant register of title;

“Nao disposition of the reqistered estate by the proptietor of the registered estate orby
“the proprietor of any registered charge, not b‘eﬁi‘-ng' a charge registered before the entry

of this restriction, is to be registered without @ written consent signed by the proprietor
for the time being of the charge in the accession deed dated [ Tin favour of

Barclays Bank PLC as referred tp in the charges register ar their conveyancer”; and

(i) to enter an obligation to make further advarnces on the relevant register of title.

The Acceding Chargor certifies to the Land Registry that the Security Interest created under
gr pursyant to this Accession Deed dogs not contravens any of ‘the provisions of the
merngrandum ar articles of association or other constitutive documents of the Aecceding
Chargor.

The Acceding Chargor shall, if requested by the Bank, execute and deliver to the provider of
any fnsurance Contracts such notices and other documents as the Bank may reasonably

-reguire in rélation to the assignment by way of security.

The Acceding Chargor undertakes not to amend, vary oy waive the termg and conditions
relating to any Insurance Contract without the prior viritten consent of the Bank.

CONTINUING SECURITY

The security constituted by this Accession Deed shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations,
regardless of. (i) any intermediate payrent or discharge in whole 'or in part; and (i) any
armendment, variation, restatement, as'sig'nm.ent,-' -repl:ace.ﬁden-t, r'e_ﬁnah.c.ing-, novation of
departure (however substantial or material) of, to or frem any document constituting any
Secured Obligations. '

COUNTERPARTS
This Accession Deed may be executed in any rnumber of counterparts, each of wh-i_c-h when

executed and delivered shall be an original, Afl such counterparts will together constitute one
irstrument.
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13 GOVERNING LAW AND JURISDICTION

Clause 31 (Governing low and jurisdiction) of the Debenture and Cross Guarantee shall be
incorporated in this Accession Deed as i set aut in full in this Accession Dieed but so that
references in-that Clause to “this Deed" shall be construed as referenices to this Accession

Deed.
14 [SERVICE OF PROCESS |
fa} The Civil Procedure Rules regarding service and deemed service will not apply to any letter or

othier communication notifying a claim or serving legal proceedings under or in connection
with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served
in aceordance with Clause 25 (Notices, Commumicetions gnd Demands) of the De_b-entur.a._ and
Cross Guarantee and/or this Clause1g.

{b} Without prejudice te any other mode of service al.fgwed-u_nder the Debentu_-re ang €ross
Guarantee or this Accession Deed, the Acceding Chargor:

{iy irrevocably appoints {name process agent] {the Process Agent)as its agent for service of

' protess in relation to any proceedings before the English-courts in connection with the
Drebenture and Cross Guarantee and this Aceession Dead fand the. Ac-ced:ing Chaf'-*ggr?
confirms that the Process Agent has accepted such appointrment]®; and

{ii} agrees that fajlure by an agent for service of process to notify the Acceding Chargor of
the process will not invalidate the proceedings concerned:

() If the Process Agent is unable for any reason to act as agert far service of process, the
Acceding Chargor must immediately (and in any event within 7 days of such-event taking
placey appoint another agent on terms acceptable to the Bank. Failing this, the Baik may
appoint another agent for this purpose.

fel} The Acceding Chargor expressly agrees and consents to the provisions of this Clause 14

(&) [The Process Agent; by its execution of this Accession Deed, confirms its appointmeént as
agent for service of pracess in relation to any proceedings before the English courts in
ronnection with this Accession Deed 173

You are strongly recommended to seek independent legal advice before signing.

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
by the Bankand is delivered onthe date stated at the baginaing 'of this Accession Deed.

* ‘Wording'in square brackets to he inserted if the Process Ageat will Wot sign this Accession Dead.
* Wording in square brackets to be inserted if the Protess Ageat will signihis Accession Deed,

¥ Tobeinserted if the Acceding Chargoris incorporated ina jurisdiction other than Englend and Wales.
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[***Execution blocks for Barclays Bank PLC, the Agent, the Acceding Chargor [and the Process Agent]*
to be inserted ¥%%]

& .Si'gnatur'e_ Block for Process Agent to be incdluded if {ij the Acceding Chargor is incorporated in z jurisdiction other than

" England and Wates and (i the Process Agent will countirsign the Accessish Beed.
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16

17

18

SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

The Chargor acknowledges and agrees thatthe guarantee constituted by this Deed shall be
deemed ta be granted by each Chargor to the Bank as the sole beneficiary.

Continuing Guaraitee and Continuing Security

{5 The liability of each Chargar shall not be discharged or impaired in any way (i} by
reason.of the invalidity, avoidability, voidability or unenforceahility as regards any
other of those persons or entities to this Deed or (i} by the Bank releasing,
discharging, compounding with or varying the Hability hereunder of, or making any
Gtiver .arra:ng;ér'nent with, any ather of those persans orgntities or (i) any change m
the constitution of any other 6f those persons or entjties.

_(b')- The security and guarantee constituted by this Deed shall be a continuing security

and a continuing guarantea and shall extend to the yltimate balance of the Secured
Obligations and to the performanice in full of any and all obligations secured and

_guaranteed underthis Deed, regardless of any intermediate payment or discharge in
whale or in part,

ic) If this Deed ¢eases to continue in force, the Bank may open a new account, or
tontinue any existing account, for each Chargor and the liability of that Chargor in
respect of the Secured Obligations at the date an which this Deed ceases shall
remain regardless of any payments in or out of any sueh account.

{dy. If any discharge, release or arrangement (whether in respect of the obligationis-of any
Chargor or any Security for those obligations or otherwise) is made by the Bank in
whole or in parton the basis of any payment, security or other disposition which is
avoided or must Be restared in insolvency, bankruptey, liquidation, adivinistration or
analogous procedure of otherwise, without limitation, then the Hability of each-
Chargor under this Deed will continue or be reinstated as if the discharge, refease or
arrarigemenit had riot occurred.

immediate Recourse

Each Chargor waives any right it may have of first requiring the Bank to proceed against or

“enforce ariy other rights or security or daim payment from any person {including any other

'C}ia.rgc:r) befare claiming from a Chargor under the guarantee constituted by this Deed. The
waiverapplies irrespective of any law or any provision to the contrary.

Discharge and release

-(a) The security and guarantee constituted by this Deed may be discontinued and the

liability under it crystallised at the expiration of three months after receipt by the
Bank-from a Chargor of hotice in writing to discontinue it (such period being the
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{b) Following payment of the Crystallisation Ameunt.in full by the Chargor serving a
discontinuence notice in accordance with paragraph. 18(a) of this Schedule 3 (the
Retiring Chargor): o
{0y the Retiring Chargor shall be released by each othier Chargor {together, the

Continuing Chargors) from any liability (whether past, present or future and
whether actual or contingent) to make a contribution to .a:n;f Continuing
Chargor arising by reason of the performarice by any Continuing Chargor of
its nbi:igatio;h-s under this Deed; '

{ii) .each Continuing Chargor waives any rights it may have by reason of the
performance of its obligations under this Deed to take the benefit {in whole.
ar in part and whether by way of subregation or otherwise) of any rights of
the Bankorof any security taken porsuant toar in connection with this Deed
ot any Secured Liability, where such rights or security are grarited by of in
relation to the assets of the Retiring Chiargor; and

{iii} the discontinuance of _‘c’h’e Retiritng Chargor’s obligations urider this Deed
pursuant to Clause 48(a} of this Schedule 3 does not affect the obligations
of the reraining Chargors under the quarantee constituted by this Deed.

fe) [Fany dischiarge, relesse of arrangement (whether in respect of the obligatians of any

Chargor or any Security for those obligations or otherwise is made by the Bank in

‘whole or in part on the basis of any payment, security or other disposition which is
avoided or must be restored in inselvency, liquidation, administration or analogous
protedure or gtherwise, without limitation, then the liability of any Chargor under
this Deed will continue or be reinstated as if the discharge, refease or arrangerment
had notoccurred.
19 Waiver of Defences
(@) None of the liabilities or obligations of any Chargor under the security and guarantee

Notice Perfod). The amounts payable on crystallisation {the Crystollisation Amount)
will include:

(i all commitments of 3 Chargor that. may become actyal liabilities in the
futiire;

{in all liabilities of a Chargor incurred during the Notice Period; and

i) ‘any interest, fees and other charges which any Chargor owes the Bank at

the end of the Notice Period but which are Aot actually charged to any
Chargors” account until later,

constituted by this Deed shall be impaired by the Bank:

[y agreging  any  amendment, variation, restatement, assighment,
replacement, refinanting, hovation or departure {however substantial or
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20

(b)

No deductions

(i)

{iii)

{iv)

{v)

material} of, fo or from any document so that any such amendment,
variation, restatement, assignment, replacement, refinancing; novation or
departure (including any which may have been made befare the signing of
this Deed) shall, whatever its nature, be binding vpon eath Chargor in all
c_ir'tu_m.stasntgs,. notwithstanding that it may increase or otherwise affectthe
liability of any Chargor;

raleasing or granting any time or any indulgence of any (including, without
limitation, the waiver of any precanditions for drawing under, or of any
breach of, any documient), or entering into any transaction or arrarigements
whatsoeverwith oy in refation to any Chargor andfor any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set off
or combination or other right or interest held by the Bank for the Secured
Obligations and any other obligations secured and guzranteed under this
Deed in'such manner as the Bank thinks fit;

dlaiming, proving for, accepting or transferring any payment in respact of

-the.Se_tured D_blig_a‘_tian; and any other obligations secured and guaranteed

under this. Deed in any composition by, or winding up of',_' any pr-i_-n'c-:ip.a_l
obligor.and/or any third party or abstaining from so claiming, proving for,

-aceepting or transferring; or

amalgamating with. any other company or person whether the new
company thus formed shall or shall not differ i its name, objects, character
and constitution fram the Bank, it being the intent that this Deed shall.
rernain valid and effectual in all Fespects and for all purposes in favour of and

“with reference to any such new company when formed, and may be

procesded on-and enforced In the same manner ta all intents and purposes
asif such new company had been expressly nared in and referred to herein
instead of the Bark.

Each Chargor expressly confirms that it intends that the security and guarantee
constituted by this Deed shall extend from timé to time to any {however
fundamentaly variation; repewal, replacement; refinancirg; increase, extension or

addition of or to any of documents andlor any facility or amount made available

under any of the decuments including, without limitation, any variation or extension

of the purposss for which any facility or amount might be made available from time

totime and any fees, costs andfor expenses associated with the foregaing.

Alf amounits payable under the security and guarantee constitipted by this Deed shall ba rriade

in full without any deduction or withholding whatsoever {whether in respect of set off,

counterclaim, duties, taxes, charges or therwise) unless such deduction or withholding is

required by law, in which event the relevant Chargor shall pay the Bank an additional amourit
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so thatthe net amount received by the Bank.will egual the full ameunt which the Ba nk-would
have received had rio such deduction or withhalding been made.

Preservation of the rights of thie Beneficiary

(a) The security and guarantee constituted by this Deed is to be in addition to and is not
toprejudice or be prejudiced by any other guarantee or security (including any othet
guarantee or security signed by & Chargor. which the Bank may hold now or in the
future). Each Chargor will remain liable under the security and guararitée constituted
by this Deed whether or not any other guarantee orsecurity is valid and enforceable
or eontinues in force, '

{b) Ifthe Bank receives any payment or security from a Chargor or any other person and
the Bank is later ordered under insclvency laws to restore the position to what it
would have been had it not received that ﬁé'_y‘me_ht_ or security, each Chargor will be
liabie as if the Bank had never received the payment or security.

Suspense account

The Bank may at any time and for such time as it thinks it place and keep any amounts
recaived, recovered of realised under the security and guarantee constituted by this Deed or

under such other guarantee or security, to the credit of an accotint of & Chargor or of such.

other person (if any) as the Bank thinks fit {without liability to pay interest thereon), and the
Bank is not obliged to apply any amount st received in or towards the discharge of the.
Securad Obligations,

Deferral of Rights

(&) Uintil the &nd of the Secunty Perigd, & Chargor will not exareise any rights whichiit
rnay have by reason of performance by it of its obligations under this Deed:

0] o be indeminified by a Chargor orin respect of any other person;

(i to claim any contribution from any guarantor or other person in respectof
the Secured Obligations;

(il to take the benefit (in whale orin part-and wheéther by way of subrogation
or stherwise) of aiy rights of the Bank inder any document ar af any
guarantee or Security taken pursuant to, or in connection with, the
Secured Obligations by the Bank;

{iv} to biing leygal or other praceedings for an order requiring a Chargor or any
ather person to make any payment, or perform any abligation, in respect of
which a Chargor or any other person has given a guarantee, undertaking or
indeminity; ' ' '

) 1o exercise any right of set-off against any Chargor or any. other person;
andfor
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{vi) te claim or prove as a creditor of any Chargor or other person in competition
with the Banle.

() If a Chargor réceives any benefit, payment ot distribution ir relation to such rights; it
shall Held that benefit, payment or distribution to the extent necessary to enable alt
amounts which may be or become payable ta the Bank by the Chargors to be repaid
iri-full of trust for the Bank and s_'h-ai!"pjromptjy pay or transfer the same to the Bank
or as the Bank may direct for application.
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SCHEDULE 4 - FORM OF MOTICE OF SECURITY TC ACCOUNT BANK

To: Account Bankfother financial institution

Date: [ }

Dear Sirs,

We give you notice that, by & debenture and cross guarantee dated [@ (Debenture and. Cross
Guarantee) we have assigned to Barclays Bank PLC (the Bank) all of our rights, title and interest in and
1o the accounts listed below maintained with your [Account Bankfother financial institution] {including
any renewal, redesignation, replacement, subdivision or subaccount of such accounts) and the debt or
debts represented thereby:

Account Name: {1
Sort Cade: {1
Account Mo, {#]

Frepeat list as necessiry]
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Bank without any reference to ar further
authority from s and without afy: inguiry by yb_u‘ as to the justification for sueh distlosure; such
information refating to the Accounts maintained with you from time to tifme as the Bank may reguest
you to disclose to it.

with effect from the date of your receipt of this notice:
{a) any existing payment instructions affecting the above Accounts are to be terminated and all’
payments-ant communications in respect of the Accounts should be made to the Bank orto

its order {with.a copy to us); and

(b} all rights, interests and benefits whatsoever accruing to or forthe benefit of surselves arising -
from the Accounts belong to the Bank:

This letter and all non-contractual obligations arising out of or'in connection with it are governed by,
and will be cotistrued in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Bank at [»] marked for the attention of [«]:
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Yours faithfully
[Please note that this notice is only to be completed if: (i} it has been agreed that you are providing

security over an account held with another bank or financial institution; or (it} upon request by the
Bank.}

forand on behalf of
[Enter C h-argor-Name]

{Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice
of Assighment by Account Bank

To: Barctays Bank PLC {(the Bank)

Date:{+]
Dear 5irg

We confirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated [=] of an assignment
wpon the terms of a Debenture and Cross Guarantee dated [+] of all of each Assighor's right; title and
interest in and to, and all monies (‘incl-ud;irng interest) from time to time standing to the credit of the
follewing accounts-which are maintained with us and the debt or debts represented thereby:

[List relevant accounts here]

{the Accounts).

We confirm that the balance standing to the Accounts at today's date is [«], no fees of periodic charges
are payable in respect of the Accounts and there are ng restrictions on {a) the payment of the cre_.d'iQt.

balance onthe 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 orany third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts and similar rights (however described) which we may
“have now or'in the future in respect of each of the Accounts or the balance thereon to the extent that
such rights relate to amounts owed to us by the Assignars:

we confirm that we tiave fiot réceived notice of the irnterest of any third party in ary of the Accounts
and will pat, without the Bank's prior written consent, amand or vary any rights attaching to the

Accounts.

We will act oaly in accordance with the instructions given by persons authorised by the Bank and we
shall serid all staternents and other notices given by usrelating to the Aceounts tothe Bank.

This letter and all non-contractual obligations arising out of o in connection with it are to be governed
by, and will be construed in accordance with; English [aw.

Yours faithfully,
for and on behalf of

tAccount Bankjother financial institution]
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EXECUTION PAGES
For and on behalf of Barclays Bank PLC

Paul lury
Director of Lending Operations

The Chargors:

EXECUTED as a DEED by Kafeteur Kare Limited
acting by two directorsfa director and its

secretary Signature af Director

ShenE ¢ e st Clyn

Name of Director (in BLOCK
CAPITALS)

Signature of DirectarfSecretary

_ DNE T~ (e
Name of Director/Secretary {in
BLOCK CARITALS)
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EXECUTED as a DEED by Manor Cornmunity
Care Limited acting by two directarsfa director
and its secretary

L GasE  cetsTER . Er)
Name of Director {in BLOCK
CAPITALS)

Sig nature of Director/Secretary

W @c‘:'m@ Gl s

Name of DirectorfSecretary (in
BLOCK CAPITALS)

EXECUTED as a DEED by Asheek Livinig Limited
acting by two'directorsfa director and its

secretary Signature of Directar

W SpptHi £ LHES ma -l
Marme of Director (in BLOCK
CAPITALS)

Sigriature of Director/Secretary:

2 Deaas Lo

Name of Directar/Secretary {in
BLOCK CAPITALS)
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EXECUTED as a DEED by Improving Prospects
Ltd acting by two directors/a directorand its

secretary

SepiE  aresTEr ~ St
Name of Director {in BLOCK
CAPITALS)

Signature of DirectorfSecretary

NETas Lo~

Name of DirectorfSecretary (in
BLOCK CAPITALS)

EXECUTED as a DEED by Daktree (Clevedon)
Limited acting by two directors/a director and it
secretary Signature of Ditector

Sepprrl  Cesmets e dhbad
Name of Director fin BLOCK
CAPITALS)

Sigiature of Director/Secretaty

:D(; Fas (plypo
Name of Director/Secretary (in
BLOCK CAPITALS)
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The Agent:

EXECUTED as a DEED by Kaieteur Kare Limited
acting by two directorsja director and its

secretary

Soppre CHETTEL— dagal
Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

\DG:LAJ o,
Name of Director/Secretary {in
BLOCK CAPITALS)
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