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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7935731

Charge code: 0793 5731 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 19th May 2021 and created by COLLABORATIVE CARE
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st May 2021 .

Given at Companies House, Cardiff on 24th May 2021

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

Companies House s
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IMPORTANT—' PLEASE READ THiS NOTE BEFORE THIS DEBENTUREIS EXECUTEif}‘h |

This Debenture is an important legal document We strongly recommend that you seek 1he :

‘advice of your solicitor or other legal adviser before executing this De benture.

L This isa Debenture including fixed charges over ﬁ'ie assets referred toin Clause 4.2 (Fived
' charges), an assignmentof the rights and assets referred to in Clause 4.3 (Assignmentj
and a floating charge over all of the other assets and undertaking of each Chargor in

' Clause4 4 (Floating chcrrges)

» _ The Security Trustee will hold this Debenture as security for all debts and other liabilities
o owed to one or more of the Secured Parties by each Chargor including under the -
agreement to pay contained in Clause 3 (Agreerment to pay). This mcludes all present
and future Ioans or facilities that each of the Finance Pa rties has gra nted or may in the
future grant.

«  Theguarantees created by this Debenture will be deemed to be granted by each Chargor
‘(on a joint and several basis) in favour of each Finance Party separately‘, as if a separate -

- guarantee instrument were -entered between the’ Chargors and each Finance Pa rty
individually. The terms of each such guarantee are set out in Schedule 3 (Waiver of .

Defences and Deferral of Rights) to this Debenture. Note that each Chargor agrees to

indemnify (meaning for the avoidance of doubt, that the Chargor s required to fully

_reimburse) each Finance Party on the terms set out in Clause 3, 2(c) (Agreement to pay)

(in the event the obligatiuns guaranteed by it are or become unenforceabie invalid or " -°

|Ilegal)
» _ Yourliabilities under this Debenture will include any liabilities d\ived under any g'uarantee
or indemnity which’ yciu have given to or may give to’ any of the Secured Parties in the
- future. .
. . If any of the debts or Iiabilities secured or guaranteed by this Debenture are not ’paid

when due, the SecurityTrustee canappointa receiver, or.take possessmn ofthe property
and any of thie assets charged by this Debenture and sell them and can appoint an
administrator inrelationto each Chargor.

. This Debenture is separate from and not limited by any other security or guaran'tee which

you may have already given or may give to any one or more ofthe Secured Parties in the
future. : - :

Barclays is a.trading'nameuf Barclays Bark PLC‘BarcIays Bank PLC is authorised by the Prudential Regulation Authority and regulated I:y'
the Financial Conduct Autharity and the Prudential Regulation Authority (Financial Services Register No. 122702), Registered in England

" Reglstered No. 1026167, Registered office 1 Churchill Place, Londén, E14 5HP.
" Barclays Business is a trading name of Bardlays Bank UK PLC. Bardays Bank UK PLCIs authorised by the Prudentiai Regulation Authiody

and requlated by the Finandiai Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759676)

" Registered in England. Registered Na. 9740322, Registered office; 1 Churchill Place, London E14 5HP:

Barclays Security Trustee Limited is authorised and reguiated by the Financial Conduct Autharity (Flnanaal Serviceﬁ Register No, 7331 15)

.Registered in England. Registered No. 10825314. Registered office: 1 Churchill Place, London E14 5HP.
" Barclays Mercantile Business Finance Limited. Registered in England with company number 10898129 and registered office at 1 Churchd

Place, London E14 5HP. Bardays Mercantile Business Finance Limilted Is an administrative agent of Barclays Bank PLC. Barclays Mercantie

- Business Finance Limited is an appointed representative of Barclays Bank PLC which is authorlsed by the Prudentiai Regulation Authorly -

and regulated by the Financlal Conduct Authority and the Prudential Regulation Authority (Finarcial Services® Register No. 122702) .
Registered in England with company number 01026167 and reglstered officeat 1 Church I PIace. London Ei45HP
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By:

. THISDEEDis made on the ﬁéte specified on the front page of this Deed.

(1) The entltles listed in Schedule 1 (The Parties) to this Deed including the Agent {eacha |

(2

3)

RO

(5)

(6)

Chargor and together the Chargors)

Barclays Bank UKPLC (Company Number 09740322} whoseaddréssfor serviceis Business
Lending Services, PO Box 16276, Dne Snowhill, Snowhlll Queensway, Birmingham, B2 2XE
{BBUK); '

Barclays Bank PLC (Company Number 01026167) whose address for service is Lending .
Operations, PO Box 299, Bi_rmingham,'B1 3PF (BBPLC);

Barclays Mercantile Business Finance Limited (Company Nnmber Q0898129)0f 1 .Churchill

" Place, London£14 5HP (BMBF);

Barclays Security Trustee Limited {Company Number 108253 14) whose address for service
is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,
Birmingham, B2 2XE, acting In its capacity as security trustee for and on behalf of the
Secured Parties (the Security Trustee) and

Barclays Bank UKPLC (Company Number 09740322) whose address for serviceis Business
Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway, Birmingham, B2 2XE
{the Barclays Account Bank).

IT IS AGREED as follows

1.

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In thIS Deed, each of the following expressions has, except where the context otherwise
requires, the meanlng shown opposite it:

Accession Deed means a deed of accession ina formand substance satisfactory to the
Security Trustee and substantially in the form set out in Schedule 2: (Form ofAccessm'
Deed) bywhich a person will become a partyto this Deed as a Chargor,

Accounts means each of the accounts opened or maintainecl by each Chargor withany
bark, building society, financial institution or other person {other than the ‘Barclays
Account Bank) (the Assigned Accounts) and each of the accounts opened or maintained *
by each Chargor with the Barclays Account Bank (the Fixed Charge Accounts) from time -
to time (including anyr renewal, redesignation, replacement, subdivision or subaccount
of such account) and the debt or debts represented thereby;

Page 1
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 Additional Chargor means a company or Iimited liability partnership which grants

security in favour ofthe Security Trustee by executing an Accession Deed;

: Agent means the Cha rgor identifiedin Schedule 1 ('ii'ie Parties) as theAgent;

Assets means all of a Chargor's undertaking, property assets, rights, interests and
revenues, whatever and wherever in the world, present and future, and includes each or
any of them;

Authorised Address means the last address givento the Security Trusteefor a Chargor’s
place of business (or any one of them if more thanone) or registered office;

Authority means the United Nations Security Council, the Commission 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 entlt)r

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

- Default Rate means:

{a}  thedefaultinterest rate setout inthe document under whichthe releva niliability
for the overdue amount initially arose; or '

-(b) if no default interest rateis set out in such document, a rate per annum equal to
the cost (without proof or evidence of any actual cost) to the relevant Secured
Party (as certified by it} if it were to fund or of funding the relevant amount plus
2 per cent. per annum;

Delegate means a delegate or sub -delegate appointed pursuant to Clause 26 (Discretm
and delegation);

Deposit means all sums deposited or to be deposited ineach Aceount, together with all
other rights and benefits accruing to or arising in connection with each Account

~ (including, but not limited to, entitlements to interest), together with allaccrued interest,

wherever deposited;

Environmental Approvals means all consents of any kind relatlng to Enwronmental '
Laws, towhich a Chargoror the Land or the use or occupation of the Land is sub]ect,

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

" Environmental Laws or Environmental Approvals or giving risetoany remedy or penalty

that may be enforced or assessed by private or public legal action as a result of
Environmental Contamination or any application for any interim or final judicial .or
administrative decree, injunction, cease and desist order, abatement order, compliance - '
order, consent order, clean-up order or enforcement notice, stop notice, improvement

~ notice, prohibition notice or revocation order inrespect of Environmental Cortamination

Page 2
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or any other remedial action or action'to comply ﬂﬁat a Chargor is obliged to undertake:
_pursuantto Environmental Laws inrespect of Environmental Contamination;

Environmental Contaminaiioh means the following and their copsequences:

“{c) - any release, leakage or spillage at or from any site owned or occupied by a

Chargor into any part of the environment of any toxic, poisonous, noxious or
 polluting matter or hazardous, detrimentaf or dangerous substances or thing;

“{d)  anyaccident, fire, explosion or sudden event which affects the environment and .

is attributableto the operation, management or control of any site occupied by

a Chargor, including (without limitation) the storage, keeping, handling, labelling

or disposal of waste (as defined in the Environmental Protection Act 1990) or
- hazardous, toxic ar dangerous substances; and

(e) any designation of Land as contaminated land for the purposes of PartliA of the _
_Environmental Protecticn Act 1990;

_Environmental Laws includes all or any laws, statutes, rules, requlations, treaties,

directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any authority or any other body whatsoever
having jurisdiction which at any time relate to the environment or Environmental

-Contamination or. standards of conduct applicable to the Land or the occupation or use

of the Land or the @peration of any business from or using the Land;

Finance Parf."e_s means BBUK, BBPLC and BMBF;

Floating Charge _ASsets means those of the Assets that arefor the time being comprised
in the floating charge created by Clause 4.4 (Floating chargés) (or in the equivalent
provisionin the Acces_sion‘Deed) but only insofar as concerns that floating charge;

’

" Insurance Contracts means all insurance and assurance confracts and policies now or
+ inthe future held by or otherwise benefiting a Chargor:

(f)  which relate to Assets themselves subject to a fixed charge in favour of the

Security Trustee; or

(9) which are now or in the future deposited by that Cﬁafgor with the Security
) Trustee; '

;Inte!!ectuall Propérty Rights means patents (Including supp;lementary protection

certificates), trade marks, service marks and designs (and any applications for any of
themn), utility models, design rights, copyright, database rights and rights, title, interest
and benefits in respect of domain names, logo, get-up, computer software, brand and
trade names, know-how, confidential information, inventions, moral rights, trade secrets
and rights in passing off and all other intellectual property rights and interests (whether

_registered or unregistered) and all rights under any agreements relating to the use of

Page 3
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exploitation of any such rights (including for the avoidance of doubt the right to recelve
revenue or rayalties) and, in each case, any extensions or renewals of, and any
applications for, these rights; : '

Land mcludes freehold and leasehold, and any other estate in, land and (outSIde England
and Wales) immovable property and in each caseall buildings and structures upon and
all things affixed to Landincluding trade and tenant's fixtures and fittings (but excluding,

- Inthe caseof leasehold property, landlord's fixtures) and fixed plant and machmery,

Not:ce of Account Secunty means a notice of securlty |n substa ntially the form as set
out in Schedule 4 (Form of Notice of Securityto Account Bank) or in such form as may
be specified by the Security Trustee;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relationto the creation of any estate, interest or rightin or over the
Land {including, without limitation, in relation to any lease, licence, tenancy or rlght to
occupy whether on afixed term or periodic basis);

Rece:vables means all sums of money receivable by a Chargor now or in the future
consastmg of or’ payable under or derived from any Asset referred to in Clause 3
(Agreement to pay) (or any Asset referred to inthe equivalent provisioninthe Accession
Deed);

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

Rental Income means the grossrents, licence fees and other monies receivable now or
hereafter, atany time by a Chargor inrespect of or arising out of any lease of the Land or
any agreement for leaseor licence or otherwise without limitation derived by a Chargor

fromthe Land or otherwise paidto or received by a Chargor in respect of the Land;

SDN List means the Speéially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department of the Treasury, or any similar list -
maintained by any Authority;

Secured Obligations means all money, obligations and liabilities now or at any time-in
the future due, owing or incurred in any manner whatsoever by each Chargor to the
Security Trustee (whether in its personal capacity or as security trustee for the Secured
Parties) or to any of the other Secured-Parties whether actually or contingently, wheéther
directly or indirectly, whether solely or jointly with any other person and whether as-
principal or surety, including, without limitation, all interest, discount, commission, féés -
charges and expenses and together with any matters relatingto or arlsmg in respect of
those maneys, obligations and liabilities;

Secured Parties means

{h) the Security Trustee;

Page4
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(i)  theFinanceParties;and
® any Receiver and/ or any Delegate;

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 means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person (other thana Chargor) and all other investments (as listed
inPartil of Schedule 2 to the Financial Services and Markets Act 2000} |nclud|ng allrights
and benefits arising and all money payable in respect of them, whether by way of
conversion, redemption, bonus, option, dividend, interest or otherwise (including in alt
subsidiary undertakings or the certificates for which are now or in the future deposited
with or to the order of the Security Trustee or whichifuncertificated are heldin an escrow
or other account in the favour of the Security Trustee or held in the Security Trustee's
name or in the name of 2 nominee to the order of the Security Trustee);

Security Imterest mea nfs anymortgage, charge, pledge, lien, assignment; encumbrance,
rightof set off or security interest whatsoever, howsoever created or arising or any other

‘ agreement, arrangement or court ofder having substa ntlaIIy the same economlc effect
- as the foregoing; :

SecurityPeriod meahs the period beginning on the date of this Deed and ending on the
date on ‘which the Security Trustee is satisfied that all Secured Obligatlons have been

' uncondltuonallyand irrevoca bly paidand dlscharged infull and all facilities made available

by each of the Finance Parties to each Chargor have been cancelled;

Set off Amount has the meaning given to itin Clause 25.1 (Setoff);

fubsidianf means a subsidiary Ljndertaking Within the meaning of section 1162 of the
Companies Act 2006; and

Transferee has themeaning given to it in Clause 27.1 (Transfer and disclosure).
Interpretation

In this Deed, except where the context ctherwise requi'res:

(i) references to the Secured Parties (including references to the Security Trusteeand
the Finance Parties) include references to any of their respective nominees, agents,
Delegates, successors in title and permitted assignsandtra nsferees and references
to a Chargor includereferences to their respective successors in title and permitted
assigns andtransferees; '

{ii) unless otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capacmty as secunty trustee for and on behalf of the Secured
Parties;
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(iii) winding up includes ény winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable
law; - : ‘

(iv) ifa Chargdr consists of more than one entity, the liability of each such entity shall '
be joint and severatandthe terms of this Deed shall be construed accordingly;

(v) acChargor meansanoriginal Chargor and/er an Additional Chargor;

(vi) referencesto anydeed, instrument, certificate, agreement or contract (including this -
Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or provision as from time to time
varied, novated, amended, supplemented or replaced {however fundamentally);

{vii) expreséiohs importing the singular shall include the plural and vice versa and words
dencting any gender include all genders;

{viii) refefences to anystatute or other legislative provision shall include any statutéry or

legislative modification, re-enactment or any substitution of such statute or

provision and, where applicable, any equlvalent statute or Ieglslatlon in another '
Jurisdiction;

(ix) atime of dayls areference to London time; and -

(x) references to a person shall be construed as a reference to any individual, firm,
company, 'corporation; government, state or agency of a state or any association,
trust, joint venture, cohsortium, partnership or other enfity (whether or not having

. separatelegal personality). :

The headings in thls Deed are for ease 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
instrurment so that all references in this Deed to "this Deed” shall be deemed to include,
where the context so requires, each Accession Deed which has from time to time been
entered into by Additional Chargors and all references in this Deed 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 Accesswn Deed and alt the
powers and rights conferred on the Security Trustee and any Receiver or Delegate in
relation to the security created by this Security shall extend and apply to the Security
created by each such Accessmn Deed,

SECURED PARTIE_S

Each party agrees thatthe Security Trustee's interests and rights under and in respect of

this Deed shall be held by the Security Trustee on trustfor and on behalf of the Secured
Parties.

Page 6
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(@)

()

(c)

33

34

ACREEMENT TO PAY

Each Chargor, as primary obligor and nof'r‘nerely as surety, covenants with the Security
Trustee 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
provided for in the document under which liability for such Secured Obligations arises.

" Each Chargor unconditionally and irrevocably and jointly and seyerally:

‘guarantees 1o each Finance Party bunctual perforrﬁance of all.of each other Chargors

. payment cbligations to each Finance Party;

undertakes to each Finance Partythat whenever another Chargor does not pay any part
of the Secured Obligations wheri due to the relevant Finance Party; it shall immediately
on demand pay that amount (in whatever currency denominated) as if it was the
principal gbligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unierforceable, invalid or illegal, it will, as an independent and primary obligation,
indernnify-each Finance Party immediately on derand againstany cost, claiims, charges,
expenses, losses or liabilityitincurs as a result of anather Chargor not paying any orpart
of the Secured Obligations which would, but for such unenforceability, invalidity or -~

' illegality, have been payable by it on the date when it would have been due. The amount

payable’by a Chargor under this indemnity {meaning for the avoidance of doubt, that a
Chargor is required to fully reimburse the relevant Finance Party) will- not exceed the
amount it would have had to pay under this Deed if the amount claimed had been

" recoverabie on the basis of a guarantee.

The covenants and abligations contained in Clause 3.1 (Agreement to pay) and Clawe -

3.2 (Agreemertt to pay) are given subject to, and with the benefit of, the provisions set

out in Schedule 3 {Waiver of Defences and Deferral of Rights) by each of the Chargors -

]omtly and severally.

Defa ult interest on the Secured Obligations, shall accrue in respect of any overdue
amount from its due date or, in the.case of any cost, charge, loss, liability, expense and
other amount referred to in Clause 24 (Expenses and Indernnities) from the date such
amount was expended, paid or debited on account by the Security';frustee or any other

‘Secured Party {without the necessity of any demand being made for payment thereof},
‘in each case, up to the date of actual payment {both before and after judgment) at the

Default Rate. Any default interest accruing under this paragraph shall be immediately
payable by that Chargor on demand by the Security Trustee or any other Secured Party.
Unless otherwise agreed, such default interest (if unpaid) will be compounded with the -
relevant overdue amount or cost, charge, loss, liability, expense and other amount

referred to in Clause 24 {Expenses and Indemnities) on a monthly basis but will remain
immediately due and payable
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4.1

CHARGES

General

Allsecurity created by a Chargor under this Clause 4is: ,

(a)
(b}

(o).

(d)

4.2

(@
(b)
©
()

()

{9

(hy

(i)

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

granted in respect of all the nght title and interest (if any), present and future of that
Chargor inand to the relevant Securlty Asset;and

granted in favour of the Security Trustee to hold ontrust for and on beha I-f of the Secured

_Parties,

Fixed charges

e Fach Chargor charges by way of firstfixed charge:

-allLand in England and Wales now vested in it and not registered at the Land Registry;
allLandin England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomnes, its property;

(to the extent that they arenot Land) all plant, machinery, computers, vehicles, officeor .
other equipment now or inthe future owned by it andits interestin any plant, machinery;
computers, vehicles, office or other equipment in its possession (but excluding any for
the time. bemg part of its stock-in-trade or work-in- prcgress) and the benefit of all
‘contracts, licences and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assignment)’
below) all Rental Income and the benefit to that Chargor of all other rights and claims to
which that Chargor is now or may in the future become entitled in relationto the La:n'd, _
including (but not limited to) all rights and claims of that Chargor againstall personswho

- now areor have been or may become lessees, sub-lessees, licensees or occupiers of any

Landandall chargors andsureties for the obligations of such persons;
all Securities; -

the Insurance Contracts together with all rights and interest in the Insurance Contracts
{including the benefit of all claims arising and, to the extent not validly and effectively
assigned pursuant to Clause 4.3(f) (Assignment) below, all monies payable under them);

all of its present and future goodwill;

all of its present and future uncalled capital;
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(n)

4.3

to:

(a)

(b)

“(c)

(d)

A9

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

all trade secrets, confidential information and know-how owned or enjoyed by it now or
in the future in any partof 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 2006);

all of its present and future right, title, benefit and interestin and to each Fixed Charge N
Account and each related Deposit; and o

the benefit of all instruments, guarantees, charges, pledges and other rights now or in
the future availableto it as securityin respect of any Asset itself subjectto afi xed charge
in favour of the Security Trustee.

Assignment

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

the Rental income and the benefit to that Chargor of all other rights and claims to which
that Chargor is now or may inthe future become entitled in relation to the Landincluding
{but not limited to) all rights and claims of that Chargor against all persons who now are
or have been or maybecome lessees, sub-lessees, licensees or occupiers of any Land and .
all chargors and sureties for the obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and ary
rights or remedies against all or any professional advisors now or at any time engaged
by that Chargor inrelation to any Land and the manufacturers, suppliers or installers of
all plant, machinery, fixtures, fittings and other equipment now or from time to time i'n :
the buildings erected or to be erected onany Land and any other person, firm or company
now or from time to time under contract with or under a duty to that Chargor and the -
benefit of all sums recovered in any proceedings againstall or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or
|udgement arising out of any Property Agreement and all sums paid or payable to that -
Chargor under or in respect of any Property Agreement

~ each AssignedAccountand all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 4.2 (Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwme) its right, title and interest (if any) in arid to any
and all damages; compensation, remuneration, profit, rent, fees, royalties or income
which itmay derivefrom such Intetlectual Property Rights or be awarded or entitled to in
respect of such Intellectual Property Rights; and
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| provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee in

any sums payableto it pursuantto any Insurance Contract,

possession.

44

(a)

(b)

(©

45

(b)

Floatingcharges

Each Chargor charges by way of first floating charge all its present and future

' undertakmg and Assets of whatever type and wherever Iocated

The ﬂoatmg charge created by each Chargor undér Clause 4 4(a) above shall bedeferred
in point of priority to all other security or security iriterests created under or pursuant to
this Deed.

The floating cha}ge created by each' Chargor under Clause 4.4(a) above is 2 “quarlifyirg
floating charge” for the purposes of paragraph 14{2)(a) of ScheduleB1 to the Insolvency
Act 1986 {incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14-of
Schedule B1 of the Insolvency Act 1986 shall applyto this Deed.

Conversidn of floating cHarges

By notice: Subjectto the Insolvency Act 1986, the Security Trustee may by notice to each

Chargor,convgrtthe floating charges created by this Deed (or inthe equivalent provision
in the Accession Deed) into fixed charges as regards all or any of each Chargor’s-Assets
specified in the notice atanytime. Atanytime after the floating charges created by this
Deed (orinthe equivalent provisioninthe Accession Deed) have been converted to fixed
charges, the Security Trustée may by notice, subsequentiy reconvert it into a floating
charge by notice in writing,

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c)
{Moratorium) below, the floating charges created by this Deed shall (in addition to the
circumstances in which the same will occur under general law) automatically be
converted (without any notice) into fixed charges over the Assets, rights and property of
each Chargor:

()] on the convening of any meeting of the members or directors of that Chargbr o]

- consider a resolution to wind up that Chargor or put that Chargor into
administration;

(ii) on a resolution being passed or an order being made for the winding-up,
~ dissolution, administration or re-'crganiSation ofthatChargor;

(i) - onthe appomtment of a liquidator or an admmlstrator (whether out of court or

rotherW|se) to that Chargor

(iV) on any person Ievying or attempting to levy any distress, execution or other
process against any Security Assets of that Chargor;
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(v) on thatChargor ceasingtoca rty onbusiness or a substantial partof itorceasing -
to be a going concern;

(vi) on that Chargor stoppmg makmg payments to its creditors.or gmng notice to-
creditors that it intends to stop payment;

(vit) on that Cha rgor creatl ng or attempting to createa trust over any of the Security
C Assets; ‘

{viij onthe holder of any cther -Security Interest whether rankingin priorityto orpari
" passu with or after the charges and security contained in this Deed or that -
Chargor appointing, requesting the appointment of, an administrator, an’
administrative receiver, receiver, manager or receiver and manager in respect of
that Chargor- or ' '

(i)  anyfloating chargegranted by that Chargor to any other person crystalllsmg for
any reason. whatsoever

{¢) ~ Moratorium:the ﬂoating cha rges created pursuaht to Clause 4.4 (Floating charges) ray
not be converted into fixed charges salely by reason of:

() ~ the obtainingofa moratorium; or
{ii) anything done with a view to obtaininga moratorium,

. under Schedule A1 of the Insolvency Act 1986.

46 . implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2} of the Law of Property (Miscelianeos
Provisions) Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 44
(Floating charges) above. It shall be implied in respect of Clauses 4.2 (fixed charges), 43
(Assignment) and 4.4 (Floating charges) above that each Chargor is disposing of the Security
Assets free from all chargés and encumbrances (whether moﬁetary or not) and from all other
rights exercisable by third partles (including liabilities imposed and rights conferred by or under

_any enactrment).

v

4.7 Ownership .

~ _Each Chargor is the Iegai and bet\eﬁcial owner of, and has good and marketable title to, its

Security Assets, in each case, free from security (other thari that created by or pursuant to this
Deed) and restrictions and cnerous covenants. '

5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1 Each Chargor shall c;n'? the date of this Deed deliver (orprocure delivery) to the Security

Trustee of, and the Security Trustee shall be entitled to hold and retain during the Security
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52

5.3

54

(a)

(b)

55 -

56

5.7

61"

Period, all deeds, certificates and other documents of title relating to the prbperty
charged pursuant to this Deed (including any lease or Iu:enca relating to it) where
onglnals thereof arenot req uiredto be registered. g

Each Chargor shall at énytime as required by the Security Trustee execute and deliver to

the Security Trustee any documents and transfers to constitute or perfect an equitable

or legal charge or a pledge (at the Security Trustee's option) over any Securities, including

uncertificated Securities within any clearing, transfer, settlement and/or depo’sitory'
system, and give any instructions and take any actlons the Security Trustee may require

to achieve this. :

Each Chargor shall, if requested by the Security Trustee, execute all such documents and
do all acts that the Security Trustee may reasonably require to record the interest of the
Security Trusteein any registers relating to any registered Intellectual Property Rights.

Each Chargor underta kes to makeor procurethet there is made a due application to the
Land Registryin respect of any Land that is registered land {with the Chargor’s consent
as proprietor of the relevant registered estate):

to enter a restrictionin the following terms on the relevant register of title:

“No disposition of the registeredestate by the proprietor of the registered estate or by the
praoprietor of any registered charge, not being a charge registeredbefore the entry of this
restriction, is to be registeredwithout a written consent signed by the proprietor for the
time being of the chdrge inthe debenture dated[ °  ]infavourof Barclays Security
Trustee Limited (to hold ontrust forand on behalfof the secured parties specified therern)
as referredtointhe charges registeror their conve yancer ;and

to enter an obligationto make further advahces on the relevant register of title,

Each Chargor certifies to the Land Reg‘istryr that the Security Interest creatéd under or
pursuantto this Deed does not contravene any of the provisions of the memorandumor
articles of association or other constitutive documents_ of that Chargor.

Each Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts, such notices and other documents as the Security

* Trustee may reasonably requireinrelationto the assignment by way of security. -

Each Chargor undertakes notto amend, vary or waive the terms and conditions relating
to any Insurance Contractwithout the prior written consent of the Security Trustee.

* NOTICE OF ACCOUNT SECURITY"

The execution of this Deed by the Chargors and the Security Trustee shall Coristitute
notice to the Barclays Account Bank of the security created over each Fixed Charge
Account and each related Deposit, and each Chargor irrevocably instructs the Barclays
Account Bank that it shall, and the Barclays Account Bank confirms and agrees that it

Page 12

Restricted - Extarnal



RO

6.2

7.1

(a)

(c)

7.2

(@)

will, upon any direction by the Security Trustee or persons authorised by the Security
Trustee following the service of a default notice or following any failure to pay anyofthe
Secured Obligations when they fall due, only act in accordance with the instructions
given by the Security Trustee or by persons authorised by the Security Trustee inrelation
to each Fixed Charge Account andeach related Deposit. ‘

Eachrelevant Chargor shall, on the request of the Security Trustee following the service
of a default notice or following any failure to pay any of the Secured Obligations when
they fall due, deliver to the Security Trustee (or procure the delivery of) a Notice of
Account Security duly executed by, or on behalf of each Chargor in respect of the
Accounts held with any bank, building society, financial institution or other persen (other
than the Barclays Account Bank) (if any) and the related Deposits and each relevant
Chargor shall use all reasonable endeavours to procure fromthe recipient of such Notice
of Account Security anacknowledgement in the form set out in therein.

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

alland any cashdividends paid in respect of the Securities or any of them received by the
Security Trustee (or its norinee) shall be released to each Chargor;

allvoting and other rights and powers attached to or conferred upon the Securities shall

continue to be exercised by each Chargor for so long as it remains their registered owner;
and ‘

the Security Trustee will, whereit (or its nominee) is registered as holder of the Securities,
exercise all voting and other rights and powers attached to the Securities, as each
Chargor may from time to time in writing reasonably direct (and in the absence of such
instructions the Security Trustee, or its nominee, shall not exercise anysuch rights}, and

“the Security Trusteeshall instructany nominee for the time being registered as holder of

the Securities accordingly.

At any time and frorrtime to time after this Deed becomes enforceable or the Security
Trusteedirects:

all and any dividends and other distributions accruing on. or deriving from the Securities

{notwithstanding that they may have accrued in respect of an earlier period), including
without limitation, all money payablein respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise shall: :

(D " ifreceived by any Chargor (or any nominee of it), be held on trust for the Security

Trustee and (if requested by the Security Trustee) immediately be paid and
transferred to the Security Trustee;and -
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7.3

(c)

(ii) when and if received by the Security Trustee (or its nominee) shall form part of
the Securities and be held by the Security Trustee on the terms of this Deed as
additional security (and, if cash, be paid into a cash collateral deposit account
and may be applied by the Security Trustee at any time and from time to time
thereafter in or towards the discharge of the Secured Obligations as the Secunty
Trusteethinks ft)

following the Security Trustee serving notice on each'Chargor, the Security Trustee {(or
its nominee) may from time to time exercise {and may frem time to time direct the
exercise of) all voting and other rights and powers (by statute or otherwise) attached to
or canferred on the Securities in such manner as the Security Trustee (in-its reasonable
discretion) thinks fit and each Chargor shall, and shall procure that any nominee of that
Chargor shall, comply with any such directions of the Security Trustee (or its nominee),
For the avoidance of doubt, until such time as the Security Trustee {or its nominee) takes
any steps to exercise any voting or other rights and powers attached to or conferred on
the Securities, all such rights and powers shalfremainwith each Chargor; and

each Chargor shall (and shall procure that any nominee of it shall), if required by the
Security Trustee, agree to accept short notice for and to attend all or any meetings or
class meetings of the holders of the Securities, to appoint proxies and exercise all voting
and other rights and powers, which may atany time be exercisable by the holders of the
Securities as the Security Trustee may fromtime to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the
purposes of Clause 7.2(b) above, include (without limitation) all powers gi\}en totrustees
by the Trustee Act 2000 in respect of securities subject to a trust and shall be exercisable
without any need for any further consent or authority of a Chargor.

REPRESENTATIONS

Each Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter Into this Deed and to
grant security over the Security Assets and to grantthe guarantees and indemnity on the
terms set out herein; ‘

it has taken all necessary actions (including corporate actions) to authorise the

acceptance of and the exercise of its rights under this Deed and the performance of its

obligations under this Deed and ail other documents to be enteredinto byitin connection-
herewith;

there is no legal or other restriction on its ability to enter into and perforfn its obligations
in respect of this Deed, including that such'entry or performance will not constitute a

breachof any law, regulatlon or off‘ cial directive to which it is SUbjECt or any agreement
by which it is bound;
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(d)

{e)

(f)

(h)

this Deed will be valid, binding and enforceable in accordancewith its terms;
none of the Chargors nor any of their affi Iiates is either-

(i) - listed,oris owned or controlled directly or indirectly, by any person whu:h is listed,
’ -onansDN LISt,OI'

(if) located, orga nised or re5|dent ina coum]'y which Is the subject of sanctions byanyl
Authority;

no Security Interest (other than the Security Interests created or expressed to be created
by or pursuantto this Deed) exists on, over or in relationto anyof the Security Assets at
the dateof this Deed;

. any Security Assets in the form of Securities are fully paid and not subject te any option

to purchase or similar rights. The constitutional documents of companies whose
Securities are subject to the security created by this Deed do not and could not restrict
orinhibit anytransfer of those Securities on creation or enforcement of the Security; and

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

Each of the above representations {excluding those set out in Clauses 8.1(f) and 8.1(g)) will be
correct and complied with In‘all respects at all times during the Security Period as if repeated by
reference to the then existing circumstances.

9.

(a)

®

(c)

10,

“10.1

K

GENERAL UNDERTAKINGS

Each Chargor undertakes to procurethat:

- it shall not make any material changein the scope or nature of its business;

if a Chargor is a partnership, it shall notify the Security Trustee in writingimmediately of
any change in the membership of the partnership. Whenever possible such notification
shall be given in advance of such change; and

if a Chargor comprises one or more frustees, such Chargor shall give to the Security
Trustee not less than 28 days’ prior written notice of the proposed retirement of any
trustee or the appointment of any new trustee (which shall not be effected without the
prior written consent of the Security Trustee) and shall notify the Security Trustee in
writing, immediately upon the death of any trustee or the dlssolu’non of any firm or
corporatlon acting as trustee.
INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide the
Security Trustee with such information and documentation as the Security Trustee may
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10.2

103

1.

12, -

12.1

12.2

123

reasonably requi}e relating to the Security Assets and its compliance with the terms of
this Deed. ' |

Each Chargor shall permit the Security Trusteg, its representatives, professional advisers -
and contractors, free access at all reasonable times and on reasonable notice to inspect
the Security Assets (including, without limitation, for the purposes of conducting a

valuatlon of the Security Assets).

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

PRICRITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in

-the Security Trustee's favour, will have pricrity over the floating charge created by Clause
" 4.4 (Flogting charges) (or in the equivalent provision in the Accession Deed}, unless the

Security Trustee states otherwise.

;o

Any debentures, assignment, mortgages or charges (fixed or floating) which each
Chargor creates in the future (except those in the Security Trustee's favour) shall be
expressedto be subject to this Deed and shall rank inorder 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
Barclays Account Bank, or into any other account specified by the Security Trustee and
notified in writing to each Chargor (which may include an account held with a member
of the Barclays Group), in each case on such terms as the Security Trustee may direct,
Pending that payment, each Chargor will hold all money so received upon trust for the
Security Trustee, separate from its own money. Each Chargor may not, without prior
written consent, charge, factor, discount, assign, postpone, subordinate or' waive its-

© rights in respect of any Receivable in favour of any other person (other than'the Security

Trustee) or purportto do so. -

I required by the Securlty Trustee, each Chargor shall serve notice, in such form as the

Security Trusteemay reasonably reqwre onthe account bank (if not a FinanceParty) of
the security constituted by this Deed

If a credit bala nce on any account of a Chargor with any member of the Barclays Group
includes proceeds of Receivables credited or transferred to that account, the Security
Trustee hasan absclute discretion to direct-the relevant member of the Ba rclays Group
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13.

13.1

(a)

(b)

(d)

(@)

to permit or refuse to permit that Chiargor to utilise or withdraw that credit balanceand
the Security Trustee may in its sole discretion at any time direct the relevant member of
the Barclays Group totransfer all or any partof that credit balance to any-other account
of that Chargor with that member of the Barclays Group, or to a suspense account .
opened for the purpose of holding or realising such funds, or in reduction of any
outstanding Secured Obligations. The Parties hereto agreeto compty with, and takeany
necessary action to effect, any of the directions given by the Security Trustee pursuant
to'this clause 12.3, ‘ s '

If the Security Trustee 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 a Secured Party or to a third party, the‘charges created by this Deed will in all
other respects remain in full force and effect. In particutar, all amounts due to that
‘Chargor from the Secured Party or the third party and any Recelvables re-assigned or
due to be re-éésigned to that Chargor will besubject to the relevant fixed chargedetailed
in Clause 4.2 (foed charges), subject only to any defences or rights of retention or set
off which the Secured Party or the third partymay have against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

EachChargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equi‘pment ingood
and substantial repair and conditionto the satisfaction of the Security Trustee;

performand observeinall material respects all the covenants, conditions and stipulations
(\_vhéther as landlord or tenant) in any lease,agreement for lease or ather right to occhpy
in respect of any of its Land and shall not do or permit to subsist any act or thincj asa
result of which any such lease, agreement for lease or other right to occupy may be
subject to determination or right of re-entry or forfeiture prior to the expiration of its
term; - ) ' :

not at any time without the prior written consent of the Security Trustee, sever or remove
any of the fixtures forming part of its Land or any of the plant or machinery {other than
stock in trade or wdrk in progress) an or in its Land, if to do so would reasonably be
expected to have a materially adverse effect of the véfue_,_salea bility or use of the Land or
the enforceability of this Deed; .

comply with all planning laws and regulations and the terms of any authorisation in
respect of any such planning law's and regulations, in each case relating toany of its Land;

obtain and maintainin full force and effect all Environmental Approvals and ensure that
the. business and/or operations carried on at the Land comply in all respects with all
Environmental Laws and Ervironmental Approvals;
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(9)

13.2 .

(a)

(b)

©
(d)

()
{f)
(9)

133

promptly on becoming aware of it, inform the Security Trus_fee of any Environmental

. Claim which has been made or threatened against that Chargor or any occupier of the

Land or any of the officers of that Chargor intheir capacity as such, setting out the action

- whichisto be taken with respect to that Environmental Cla|m and

notify the Security. Trustee promptly on becommg aware of any Environmental
Contamination at or brought-on to the Land or circumstances likely to lead to
Environmental Contamination which might give rise to any Environmental Claim,.and .
take or procure the taking of all nécessary action to deal with, remedy or remove from
the Land or prevent the incursion of (as the case may be) that Environmental
Contamination or circumstances likely to lead to Environmental Contamination, soas to

_prevent an Environmental Claim, endeavouring always to minirnise the danger-or harm

arising tothe Environment.
Each Chargor shall not, without the Security Trustee's prior written consent:

grantor agree to grant (whether in exercise of or independently of any statutdry power)
any leaseor tenancy; '

agreeto any amendment or waiver or surrender of any lease or tenancy;

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

“partwith or share possession ar confer upon any person any contractuallicence or right -

to occupy;
consent to any assignment of any tenant’s interest under any lease or tenancy;
agreeto anyrent review in respectof any leaseor tenancy; or

serveany notice on anyfurrher tenantunder any leaseor tenancy—/ (6r any Chargor of that
former tenant) which would entitle it to a new lease or tenancy in respect of all or any
partof its Land. ,

If a Chargor fails to comply with any of the undertakings in this Clause 13, the Security
Trustee {and its agents and contractors) shall be entitled to do such things asitconsiders
are necessary or desirable to remedy such failure. Each Chargor shall immediately on

. request by the Security Trustee, pay the costs and expenses of the Security Trustee (and

its agents and contractors) incurred in connection with any action taken under this
Clause 13.

Page 18

Restricted - External



14. ACCOUNTS
14.1 " Notification and Variation"

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed {and, if any
change occurs thereafter, on the date of such cha nge), details of each Assigned Account opened
or maintained by it with any bank, building society, financial institution or ‘other person.

14.2  Security Trusteerights

Atany time and fram time to time after this Deed becomes enforceable or the Security Trustee
directs, the Security Trustee shall be entitled, without notice or further demand, to:

(a) demand, receive and apply against the Secured Obligations, all and aﬁy monies-due
under or arising out of each Account (including the related Deposits);

(b) exercise in relationto each Accourt all such rights as each Chargor was then entitled to
exercise, in relation to such Account or might, but for the terms of this Deed, exercise;
and . . ‘

{c) make any direction or instruction to the Barclays' Account Bank or any bank, building
society, financial institution or other person at which an Assigned Account is held to give
effect to this Clause 14.2. '

143  Termsof Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 {Partid/

maturity), each Fixed Charge Account shall be maintained on the terms thatany relevant Deposit
shall matureon the earlier of: '

(a) the first time at which: (i) there are no remaining Secured Obligations; and (i} the
relevant Finance Party is not under any obligation or liability {actual or contingent) to
make advances or provide other financial accommodation which, if made or provided,
would give rise to any Secured Obligations; and

{b) close of abusine.ss- in London on the date on which any of tﬁe Secured Obligations shall
have become due and payable and shall not have been paid upon becoming sodue and
. payable, '

so that, at such time as any such credit balance shall mature (or at any time thereafter), the
Security Trustee may exercise in relationto that credit balance any rights of set-off, combinatioh‘
or consolidationto which any of the Secured Parties may be entitled under this Deed, any other
contract, or atlaw.
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'Pértial maturity

If, on any day, any of the Secured Obligations become due and payableand have not been péid
by close of business in London on the same day, then only so much of the Deposit from time to
time onany Fixed Charge Accounts shall mature as equalsthe amount of the Secured Obligations

14.5

which became due and payable and had not been paid by close of business on that day.

Intereston Deposit

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

14.6

(a)

G

15,

15.1

. {a)

(b)

15.2

(2)

(b)

Restrictions on Deposits

Each Chargor shall, prior to this Deed becoming enforceable or unless the Security
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any
credit balance fromtime to time on any Account.

At any time and from time to time after this Deed becomes 'enfqrceable or the Security
Trustee directs, the Chargors shall not be entitled to receive, withdraw or otherwise
transfer any Deposit from time to time on any Account except with the prior written
consent of the Security Trustee.

NEGATIVE PLEDGE
No Chargor shall, without the prior written consent of the Security Trustee:

create, agree to create or perrhit to exist any trust, interest or Securlty Interest
(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 all or any partof its
Security Assets; or

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all or any part of
its Security Assets.or any interestin them or agree to do so.

‘Each Chargor undertakes to the Securlty Trustee that saveas expressly permltted by the

Security Trusteein writing, it will not:

create any mortgage or any fixed or floating charge or other security, over any of the
Floating Charge Assets (whether having priority over, or rankmg pari passu with ar
subject to, the floating charges created by this Deed); or -

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of
sale in the ordinary course of busmess
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16.

16.1

PRESERVATION OF SECURITY

Ruling off

If any Secured Party (in this Clause 16.1, the relevant Secured Party) receives notice of any
subsequent interest or Security Interest affecting any Security Asset:

(a)

(b)

(c}

16.2

each of the Secured Parties may open a new account or a'c(:ou:nts in respect of that
Chargor andif any Secured Party does hot open a new account, it shall nevertheless be
treated as ifit had done 50 at the time when the relevant Secured Party had received the
notice: : -

all payments made by that Chargor to any Secured Party after the relevant Secured Pérty
receives such notice, shall be credited or be treated as having been credited to its new
account and in no circumstances whatsoever shalt such payments operate to reduce the

-amount due from that Chargor to the relevant Secured Party at the time when' the

relevant Secured Partyhad received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives
such notice shall be deemed to have been first made out of any paymenits last received
into any account of the Chargor with any Secured Party.

Release

If atanytime the Secured Obligation_s shall have been paid and discharged infull and the Security
Trustee is satisfied that none of the Secured Parties has any commitment, obligation or liability
of any kind {preseritor future, actual or contingent), the Security Trustee will at the request and
cost of the Cha rgors re-assign the Security Assets to the Chargors or otherwise discharge the
security constituted under this Deed.

16.3

(a)

(b)

* Retention of Charges

 Notwithstanding Clause 16.2 (Release):

if the Security Trustee shall have reasonable grounds for believing that a Chargor may be
insolvent, bankruptor unableto pay its debts as and when they fall due or that the value
of aChargor's assets may be less thanthe amount of its liabilities, taking into account its
contingent and pfo'spective liabilities or may be deemed for the purposes of any law to
be insolvent or bankrupt, as atthe date of any payment made by that Chargor to any
Secured Party, then the Security Trustee shall be at liberty to retain the security contained.
in or created pursuant to this Deed, until the expiry of a period of one month plus such

* statutory period within which any assurance, security, guarantee or payment can be
avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or (i)
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(c).

17.

17,1

17.2

(a)

(b)

" any release, settlement, discharge or arrangement that may be givén or made by the
© Secured Partyon, or as a consequence of, such payment or discharge of liability; and

~ if at any time within such period as is referred to in paragraph {a) above, any step or

corporate action is taken in respect of a Chargor in relation to or with a view to any -
insolvency, bankruptcy, administration, winding up or receivership proceedings or

" procedureas set out in Part 26 of the Cormpanies Act 2006 or in the Insolvency Act 1986

or in relation to or W|th a view to any analogous prcceedmgs or procedure in any
jurisdictionthe Securlty Trustee shall be at liberty to continue to retain such security for
such further period as the Security Trustee mayreasonably determine and such security

" shall be deemed to have continued to have been held as security for the payment and

dischargeto the Secured Parties of all Secured Obligatiors.

FURTHER ASSURANCES

* EachChargor shafl, on demand, execute any document and do anyother actor ﬁ1ing {in '

either case, at the expense of that Chargor) which the Security Trustee or any other -
Secured Party may reasonably specify for protecting, preserving or perfecting any

. security created or intended to be created by this Deed or for facilitating the realisation .

thereof or othérwise for enforcing the same ar exercising any of the powers, rj’ghts and
discretions of the Security Trustee or any other Secured Party under this Deed, including

- the execution of all releases, transfers, assignments'a nd other documents and the giving = -

of all notices, orders, instructions, directions and requests for any consents to enable the
property to be charged which the Security Trustee or any other Secured Party may

_reasonably request and each Chargor irrevocably and severally by way of security
-appoints the Security Trustee (and any Receiver or Delegate appointed under this Deed),

as its attorney in its name and on its behalf to sign, execute and deliver all such
documents and do any act or thmg as the Security Trustee may thlnk fit.

Each Chargor by way of security irrevocably and severally appoints the Security Trustee
(and any Receiver or Delegate appointed under this Deed) to be its attorney with full

- power of substitution, on its behalf and in its name or otherwise, atsuchtime andin such

manner as the attorney thinks fit;

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

“oh andéfter service of a default notice or any demand for payment,' to doanything which

" 7 that Chargor is obligedto dounder this Deed; and

(c)

to take anyaction which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relation to any Security Asset or under -

' this Deed or any other agreement with the Security Trustee or any other Secured Party, .

the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and
agrees to ratify and confirm whatever any such attorney shall do or purport to do in the
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18

18.1

(a)

(b)

(c)

(d)

18.2

18.3

exercise or- purported exerase of all or any of the powers, authormes and discretions
referred to in this Cla use 17.2.

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 Security Trustee that
it exercise any of its powers under this Deed (or if any steps are taken to appoint an
administrator of a Chargor), the Security Interests created by and under this Deed and

- any Accession Deed shall be immediater enforceable and the Security Trustee, without

prejudice to the powers conferredon it by virtue of the Law of Property Act 1925, shal

" be entltled to:

secure and perfect its title to all or any partof the Security Assers;-

- enforce all or any part of that Security at the times, in the manner and on the terms it
thirks fit; ‘

take possession of and hold or dispose of all or any part of the Security Assets (and any

Assets of the relevant Chargor which, when got in, would be part of the Securlty Assets)
at the times, in the manner and on the terms it thinks fi t: and

transfer or otherwise dispose of any Security AsSet and 1o give good discharge for any

‘moneys received by the Securtty Trustee in exercise of such power of sale and/or .

disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon as
reasonably practicable after exercising any power pursuantto Clause 18.1 above, notify
the Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security
financial collateral arrangement” and the Security Assets constitute “financial collateral’
for the purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 (the
Regulations), the Security Trustee shall have the right on giving prior noticeto a Chargor,
atany time after the Security Interest becomes enforceable, to appropriate all or any part
of the Security Assets in or towards discharge of the Secured Obligations. The'parties
agreethat the value of the appropriated Security Assets shall be, in the case of cash, the

amount of cash appropriated and, in the case of Securities, determined by the Security

" Trustee by reference to any publicly available market price in the absence of which by

such other means as the Security Trustee {(acting reasonably) may select including,
without limitation, an independent valuation. The barties agree that the value of each
Account shall be the amount of the credit balance onit, together with any-accrued but
unposted interest that is paid in relation to that Account at the time the right of
appropriationis exercised. For the purpose of Regulation 18(1) of the Regulations, each
Chargor agrees that any such determination by the Securlty Trustee will constitute a
valuatlon ina commerually reasonablemanner”.
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19.

20.

20.1

20.2

203

2.

211

21.2-

CommumcSécunm

The security constituted by this 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 payment or discharge inwhole or in part; and (ii) any amendment,
variation, restatement, assignment, replacement, refinancing, novation or departure
(however substantial or material) of, to or from any document constituting any Secured

Obligations.
INSURANCE

Each Chargor must insure all insurable Assets with an insurance office or underwriter
acceptableto the Security Trustee, againstloss or damage by fire and such other risks as
the Security Trustee may specify from time to time. This insurance cover must be for the
full replacement value and be index-linked. Each Chargor must also maintain all other
insurances normally maintained by prudent companiés with similar activities to those of
that Chargor or as the Security Trustee may require.

Each Chargor must punctually make all premium and other payments necessaryto effect
or maintainthese insurances and produce receipts for'these payments at the request of

- the Security Trustee. If, at anytime, a Chargor fails to have the required insurance cover

in place or to produce any receipt on request or to deposit any policy with the Security .
Trustee under Clause 5 (Delivery of Documents of Title and Registration) or on request,
the Security Trustee may takeout or renew any insurancein any sumand on any terms

the Security Trustee thinks appropriate and recover the costs of doing so from that
Chargor. '

All monies received on any insurance whatsoever in respect of loss or damageby fire or

~-otherwise to said insurable Assets or any part thereof (whether effected or maintained”
" by a Chargor in pursuance of its obligation under the covenant contained in this Clause

20 (Insurance) or independently of or otherwise than in pursuance of such obligation)
shall as the Security Trustee requires either be appliedin making good the loss or damage
in respect of which the monies are received or be paid to the Security Trustee in or.
towards payment of the monies for the time being secured by this Deed or such partor
parts thereof as the Security Trustee may require.

- ADMINISTRATOR

" Atanytime and from time to time after this security becomes enforceable, or if a Chargor

5o requests the Security Trustee in-writing from time to time, the Security Trustee may
appoint any one or morequalified persons to be anadministratar of any Chargor, to act

together or independently of the other or others appointed (to the extent applicable).-

‘Any such appointment may be made pursuant to an application to court under

paragraph 12 of Schedule BT of the Insolvency Act 1986 (Administration application) or
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21.3

22,
22.1

(a)

222

(a)

(b}

by filing specified documents with the court under paragréphs 14 to 21 (inclusive} of

Schedule B1 of the Insclvency Act 1986.

In this Clause 21, a "qualified person" means a person who, under the Insolvency Act
1986, is qualified to act as an administrator of any campany or individual with respect to
which that person is appointed.

RECEIVER .

. Appointment of Receiver

At any time after this security becomes enforceable, ar if a Chargor so requests the
Security Trustee in writing at any time, the Security Trustee may, (unless precluded by

~ law) without further, notice appoint under seal or in writing, any one or more qualified

persons to be a Receiver of all or any part of the Security Assets, to act together -or -
indepenidently of the other or others appointed to the extent applicable. '

In this Clause 22, a "qualified person” means a person who, under the Insolvency Act
1986, is qualified to act as a Receiver of the property of any company or individual with
respect to which that personis appointed. e

Powers of Receiver

| EVery Receiver appointed in accordancewith Clause 22.1 (Appointmentof Réceiver) shall

(subject to any restrictions in the instrument appointing him but notwithstanding any
winding-up or dissolution of a Chargor) have and be entitled to exercise allof the rights,
powers and discretions, as varied and extended by the provisions of this Deed, conferred -

- by the Law of Property Act 1925 on any receiver appointed under that Act.and those

conferred by the Insolvency Act 1986 (andto use the name of a Chargor for all or any of
such purposes). Ifatany time there is more than one Receiver in respect of all or any' part.
of the Security Assets, each such Receiver may (unless otherwise stated in any document
appointing that Receiver}, exercise all of the powers conferred on a Receiver under this
Deed or under the Insolvency Act 1986 individually and-to the exclusion of each other

Receiver,

The rights, powers and discretions referred to in paragraph (a) above include (without
limitation) the right, power and/ or discretion {(as the casemay be):

(i) Take possession: to takeimmediate possession of, get in and collect the Secﬁrity _
Assets or any partof the Security Assets whether accrued before or after the date
of his appointment;

(i)  Carry on business: to ca rry on or manage the business of a Chargor, as the
_ Receiver may think fit or to concur in or authorise the management of, or appoint
a manager of the whole or any part of the business of that Chargor;
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- (i) :

(iv}

(v)

(i)

(vi)

(viil)

Protection of assets: to make and effect all repairs, alteration's, improvements,
replacements, developments, demolitions and insurances (including indemnity *
insuranceand performance bonds and guarantees) and do all other acts whicha
Chargor mightdointhe ordinary conduct of its business, as well for the protectlon
as for theimprovement of the Security Assets and to commence a nd/or complete: .

_ any building operations on any Land secured pursuant to this Deed and to apply-

for and maintain any planning permissions, building regulation approvals and any
other permissions, consents or licences, in each case as the Receiver may in its
absolute discretion think fit or concur in-any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Deed,
upon such terms as to remuneration or otherwise as the Recelver may think
proper and to dischargeany such persons appointed by a Chargor;

Borrow money toborrow moneyfor the purpose of exercising any of the powers,

" authorities and discretions conferred on the Receiver by or pursua ntto this Deed
and/or of defraying any costs, charges, losses or expenses (including the
‘Recelver's remuneration) which shall be incurred by that Receiver in the exercise

of such powers, autharities and discretions or for any other purpose, to raiseand
borrow money either unsecured or onthe security of the Security Assets or any
partof the Security Assets either in priority to the security constituted by this Deed
or atherwise and generally on such terms and conditions as that Receiver may
think fit and no person lending such money shall be concerned to enquire as to

_ the propriety or purpose of the exercise of such power or to see to the application

of any money so raisedor borrowed

SeII busmess to seII or concur in selling the whole or any part of any Chargor's
busmess whether asa going concern or omerwme

Sell assets: to _ss_,-ll, exchange, grant options to purchase, license, surrender,
release, disclaim, abandon, return or otherwise dispose of, convert into money or

realise all or any part of the Security Assets by public auction or private contract -
and generally in such manner and on such terms as the Receiver shall think proper

" or to, concur in’any such transaction. Without prejudice to the generality of the

foregoing the Receiver may do any of these things for a consideration consisting
of cash, debentures or other obligations, shares, stock or other valuable .
consideration and any such consideration may be payablein a lump sum or by

_ instalments spread over such period as the Receiver maythink fit. Fixtures, other

than landlords’ fixtures, may be severed and sold separately from the property -
containing them without the consent of the relevant Chargor;

Acquire assets: toacquire assets for such considerationand onsuchterms asthe
Receiver may think fit, to purchase outrightor acquire by leasing, hiring, licensing
or otherwise, any land, buildings, plant, equipment, vehicles or materials or ary .
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: (ix)

()

(xi)

(i)

(xiii)

{xiv)

(V)

(xvi)

other property, assets or rights of any description which the Recelver considers.

. necessary or desirable for the carrying on, Improvement or realisation of any of

the Security Assets or the business ofa Chargor or otherwnse for the benefit of the
Secunty Assets;

Leases, etc.:to gr’_a ntor agreeto grantany leases whatsoever and let on charter,
sub-charter, hire, lease or sell on condition and to grant rights, options, licences
or easements over all or any partof the Security Assets for such termand atsuch
rent {with or without a premiumy} as the Receiver may think proper and to rescingd,
surrender and accept or agree to accept a surrender of any lease or tenancy of

- such SecurityAssets or agreeto anyvariation of any such contractaffecting all or
“any part of the Security Assets on such terms as the Receiver may think fit

(including the payment of money to a lessee or tenant on a surrender or any rent

review);

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

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise
abandon-and arrange any claims, accounts, disputes, questions and demands
with or by any herson who is or claims to be a creditor of a Chargor or relating in
any wayto the Security Assets or any parf of them;

Legal actions: to bring, prosecute, enforce, defend and abandonall such actlons,
suits and proceedings in relation to the SecurltyAssets orany part ofthem as may
seem to the Receiver 1o be expedient;

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

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

. Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion
_or other rights or entitlements in relation to any of the Security Assets or incidental
to the ownership of or rights in or to any Security Assets and to complete or effect

any transaction entered into by a Chargor and complete, disclaim, abandon or

" modify all or any of the outstanding contracts or arrangements of a Charger

relatingto or affecting all or any partof the Security Assets;and’

General powers: o doall suchother acts and things as the Receiver may consider
_desirable or necessary for realising the Security Assets or any part of them or
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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 partof them.all such powers, authorities and things as the Receiver
would be capable of exercising if it werethe absolutebeneficial owner of them,

and to use the name of the relevant Chargor for all or any of such purposes.
22.3- Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it (so - '
farasitis Iawfully able) and may, whenever it may deem it expedient, appoint a new Recewer in
the place of any Receiver whose appointment may for any reason have termmated

.22.4' ' Remuneration

(@)  The Security Trustee 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 amount of all moneys received or otherwise and may include
remuneration in connection with claims, actions or proceedings made or brought agairst
the Receiver by a Chargor or any other person or the pe_rformance or discharge of any

- obligationimposed upon the Receiver by statute or 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 relationto any Receiver appointed under this Deed.

(b) Theamount of such remuneration may be debited by the Security Trusteeto anyaccount

- of the relevant Chargor, held with a Secured Party but shall, in any event, form partof the

Secured Obligations and accordingly be secured on the Security Assets under the
security contained in this Deed. -

225 Extentof appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subsequently extending the Receiver's or Receivers' appointment (or that

" of their replacement) to that part or appainting another Receiver over any other part of the - ‘
. Security Assets.

226 No Ii'at:_uillity asmortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of itor "
the Receiver entering into possession of the Security Assets or any part of them or for any other
reason, be liableto account as mortgagee in possession or be liable for any loss on reallsatlon or

. for any default or omission for which a mortgageein possession might be liable.

22.7 Agé‘nt of Chargor

(a) E'v—ery Recef#e'r of a Chargdr duly appointed by the Security Trustee under the powers in
- that respect contained in this Deed shall be deemed to be the agent of that Chargor for .
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. {(b)

22.8

all purposes and shall as such agentfor all purposes be deemed to beinthe same position
as a Receiver duly appointed by a mortgagee under the Law of Property Act 1925.

Each Chargoraldneshall befesponsibleforthecontrads engagements, acts, omissiors,
.defaults and losses of the Recewer and for liabilities incurred by the Receiver and no

.Secured Party shall incur any liability for them by reason of the Security Trustee
. appointing such Receiver or for any other reasonwhatscever.

Security Trustee may exercise

‘Tothe fullest extent perrhitted by law, all or any of the powers, authorities and discretions which
areconferred by this. Deed (either expressly or impliedly), upon a Receiver of the Security Assets,

may be exercised after the security created under this Deed becomes enforceable by the Security
Trustee in relation to the whole of such Security Assets or any part of them without first

S appointing a Receiver of such property or any partof it or notwithsta ndmg the appointment of a

2

.;;,:‘ @

)

Receiver of such property or any partof it. -

APPOI NTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chargor {other than the Agent) by its execution of this Deed or an Accession Deed
irrevocably appoints the Agent (acting through one or more authorised sighatories) to
act on its behalf asits agent (and the Agent accepts such appeintment) and irrevocably

" authorises:

(i) the Agent on its behalf to supply all information concerning itself contemplated
by this Deed to the Security Trustee and the other Secured Parties and to execute
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 '

i) the Security Trusteeto give any notice, demand or other communication to that

Chargor to the Agent,

and in each case the Chargor shallbe bound as though the Chargor itselfhad given the
notices and instructions or executed or madethe agreements or deeds.

Where the Chargor is a member of a group of companies and/or I‘imited liability
partnerships, a company or limited liability partnership may become an Additional
Chargor if:

(i) the Security Trustee approves the addition of that propbsed Additional Chargor;

(i) the Agentand the proposed Additional Chargor deliver tathe Security Trusteea

duly completed and executed Accession Deed; and

(i the Security Trustee has received all of the documents and other evidence for its
know your customer checks and any corporate authorities required by the

Page 29

Restricted - External



24.

241

- (a)

()

(d)

24.2

24.3

(a)

Security Trustee in relation to that Addmonal Chargor .each in form and '

substance satisfactoryto the Security Trustee.
EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basis of a full indemnity on an after tax basis the
amount of all commissions, costs (including legal costs and remuneration), charges,
losses, liabilities, and expenses and other sums reasonably incurred by the Security
Trustee (whether acting in its personal capacity or as security trustee for and on behalf
of the Secured Parties or any other Secured Party and any of thelr nominees, agents or

‘Delegates) in connection with:

the inspection or valuation of the Security Assets;

making a demand for payment or the delay in receipt of payments under this Dee_ci;"

a failure by any Chargor to performits obligations under this Deed or other\.wse breach -
any terms of this Deed; and '

the preservation, enforcement or the attempted préservation' or enforcement of any of
their rights under this Deed whether incurred as a result of any act or omission by, or

proceedings involving, that Chargor or any third party together with interest on the :
' amount payablein accordance with Clause 3 (Agreementtopay)

A'Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other -
- nominee or agent on an after-taxbasis against all losses, actions, claims, commissions,
. costs (including legal costs, expenses, proceedings, and remuneration), charges, losses,

liabilities, expenses and other sums and expenditure which the Security Trustee (whether
acting in its personal capacity or as security trustee for and on behalf of the Secured -
Parties) or any other Secured Party and any of their nominees or agents may suffer, pay

.of incur, acting reasonably, in connection with any payment or discharge in respect-of

the Secured Obligations (whether made by that Chargor or athird party) becommg void,
voidable, ineffective or unenforceable for anyreasons, whatsoever

Where, pursuantto Clauses 24.1 or 24.2 above, a sum is p_aid to stich Secured Party (or :

“their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the
. Secured Parties {or their nominees; agents or Delegates) in respect of value added tax:

(except where the payment falls within Clause 24.3(b) belbw), such amount as equals
any value added tax charged to the relevant Secured Party (or their iominees, agents or
Delegates) in respect of the matter which gives rise to the payment and which the
relevant Secured Party (or their nominees, agents or Delegates) certifies is not
recoverable by it by repaymentor credit (such certificate to be conclusive in the absence
of manifesterror); and ' '
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(b}

24.4

5

251

on any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurred by the relevant Seéured Party {or their nominees, agents
or Delegates) as agent for that Chargor, such amount as equals the amount included in
the commissions, costs, charges, expenses or other items in respect of value added tax
(and in such a case the relevant Secured Party (or their nominees, agents or Delegates)
shall provide that Chargor with an appropriatetax invoice inrespect of suchitem, naming
that Chargor as recipient of the relevantsupply). -

Each Chargor agrees thatno Secured Pa rty will be held responsible for any loss suffered
as aresultof exercise of or failure to exercise by the Security Trustee or any other Secured
Party ofits rights under this Deed, except in the case of gross negligence or wilful default

of the relevant Secured Party, : o '

SETOFF

The Security Trusteeor an9 other Secured Party may at any time and fromtime to time

. without notice (but shali hot be obliged to) set off (i) any obligation which is due and

75.2

253

26.

. 26.1

payableby a Chargor to the Security Trustee,any other Secured Party and/or any other
member of the Barclays Group and is unpaid against (i} any obligation (whether or not

matured) owed by the Security Trustee, any other Secured Party and/or any other |
member of the Barclays Groupto a Chargor, regardless of the p!éce of payment, booking
branch or currency of either obligation (with the difference between the:amounts in (i)
and {i1) being the Set off Amount), regardless of the place of payment, booking branch
or currency of either abligation. Pursuant to the rights in the preceding sentence, any
Secured Party may (and the Security Trustee may direct a Secured Party or other

© members of the Barclays Group to) debit an account held by any Chargor with any

member of the Barclays Group by an amount up to and including the Set off Amount.

If the obligations are In different currencies, the Security_Trustee and any other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set off and if when converted it leaves the Security Trustee
or Secured Party (as applicable) with |ess than theamount due the relevant Chargor must
make good the amount of the shortfall on demand. '

The Security Trustee and any other Secured Party may, inits absolute discretion estimate
the amount of any liability of a Chargor which is contingent or unascertained and
thereafter set off such estimated amountand no amountshall be payable by the Security
Trustee or Secured Party (as applicable) to any Chargor unless and until all Secured
Obligations have been ascertained andfully repaid or discharged. '

DisCRETION AND DELECATION

Any Iiberfy or-power which may be exercised or ahy determination which ray be made
under this Deed by the Security Trusteeor any Receiver may be exercised or made from
time to time in its absolute and unfettered discretion without any cbligation to give
reasons. ' : '
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26.2

263

25.4

26.5

27.

27.1

27.2

(a)

(b)
(©)

(d)

@

Eachof the Security Trustee and any Receiver may at any time delegate all or ény ofthe

rights conferred on it by thls Deed.

The deiegatlon may be made upon any terms and condltlons {including the power to -,

‘sub-delegate) and subject to any restrictions as the Secunty Trustee or the Receiver may

think fit.

Such delegation shall not preclude either the subsequent exercise of such ;Sower,
authority or discretion the Security Trustee or the Receiver itself or any subsequent
delegation or revocation, ‘

Under no circumstances shall the Security Tfustee, nor any other Secured Party nor any
Receiver or any Delegate (nor any officer, agent or employee of any of them) be liable to
any Chargor or any other person as a result of or in connection with any act, default,
omission or misconduct on the partof any Delegate.

. TRANSFER AND DISCLOSURE

The Secured Parties rﬁay atany time sell, assign, novate, securitise or otherwise transfer
all or part of their rights and/or obligations in respect of this Deed to any person at any
time (a Transferee). Each Chargor consents to the disclosure by the Secured Parties of
any information and documentation directly or mdarectly concerning this Deed to any

_ prospectwe oractual Transferee.

- The Secured Parties may disclose any information relevant to this Deed in the Secured

Parties' possessionrelating to each Chargor and the Security Assets to: |

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

. agovernmental, banking, taxation or other regulatory authority; -

any personin connection with a securitisation of all or any part of the Ioan assets of any
member of the Barclays Group from timeto tlrne,

any person who may otherwise enter into contractualrelations with any member of the

‘Barclays Group in connection with this Deed;

any persbn to whom information is required or requested to be disclosed by any court of

‘competent jurisdiction or governmental banking, taxation or other regulatoryauthorlty

or similar body;

any rating agency {including its professional adwsers) to enable the ratlng agency to

carryout its normal rating activities;

. each other Chargor;
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(h)
()

273

28.

-any credit reference agency; and

any other abligor in respect of all or part of the Secured Oblrgatrons and any afF Ilate,'
holding company or subsrdlarythereof

No Chargar may assign or otherwise transfer any of its rights er obligafions under this -
Deed. ‘

FORBEARANCE

No delay or omission on the partof the Security Trustee {or any other Secured Party) in exercising
any right, power or privilege under this Deed will impair it or be construed as-a waiver of it. A .
single or partial exercise of any right, power or privilege will not in ariy circumstances preclude
any other or further exercise of it or the exercise of any other right, power or privilege. |

25.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed and_
. delivered shall be an original. All such counterparts will together constitute one instrument.

30.

301

30.2

.30.3

304

305

(a)

NOTICES, COMMUNICATIONS AND DEMANDS

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

wrrtlng and shall be dellvered personally, or by post to the Authorised Address and, if -

given by any Secured Party may be made or given by any manager, officer or agent of -
that Secured Party or of any branchof that Secured Party.

_Any notice, communication or demand made or delivered under or in connection with

this Deed to a Chargor or the Agent will only be effective in the caseof a letter whichis

© sent by post,in afi rst—class prepaid letter where avarlable and is posted before the last-

coliection of letters from the letter boxin which itwas posted has been made on any day,
at 10.00a.m. on the next succeedlng day upon which a delivery of letters is made

Any notice to any Secured Party, shall be addressed in writing and sent by pOst' to

- Barclays Security Trustee Limited at Business Lending Services, PO Box 16276,

Birmingham, B2 2XE and shall only be effective when actually received by that Secured
Party. ‘

Any notice, communication or demand made or defivered to the Agent will be deemed
to have been made or delivered to each of the Chargors.

Demarids under this Deed may be made fromtime to time and, at any time, the liabilities
and cbligations of each Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been made or taken .
againstany other Chargor and/or any third party; or
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(b}

306

31,

311

31.2°

313
314

315

32,

32.1

322

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

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

- conclusive and binding on the Chargors, except in the case of manifesterror.

MISCELLANEOUS PROVISIONS -

If at any time any one of the provisions of this Deed is of becomes invalid, illegal or
unenforceablein any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected orimpaired.

Saveasrother'wise pravided for in this Deed, a person Who is not a partyto this Deed has
no right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable
legislationto enforce or to enjoy the benefits of this Deed, unless otherwise specified.

Notwithstanding- any ferm of this Deed the consent of any person who is not a party is

not required-to rescind or vary this Deed or any other agreement entered into under or
in connection with it.

Unless otherwise specif ied, the Secured Parties may, subject to this Clause 31 and the '
Contracts (Rights of Third Pa rtles) Act 1 999 orany similar appllcabte Ieglslatlon rely on
any clauseof this Deed

This Deed is intended fto take effect as a deed notwithstanding the fact that any party
may only execute this Deed under hand.
‘ ' !

GOVERNING LAW AND JURISDICTION.

This Deéd and any non-contractual obligations arising from or in connection with it shall
be governed by, and construed in accordancewith, the laws of Engla nd.

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the

jurisdiction of the English courts ({but without prejudice to the Secured Parties' right to

commence proceedings ‘against any party in any other jurisdiction) and irrevocably

waives any objection on the. ground of venue or mapproprlate forum or any-similar
grounds

This Deed has been executed asa aeed'by the Chargors and signed by the Security Trustee, each

~ Finance Partyand the Barclays Account Bank andis dehvered onthe datestated at the beginning
of this Deed. : ‘ 5
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SCHEDULE 1-THE PARTIES

Name of Chargor Country of Registration Number | Registered Add_ress
Jurisdiction ' : '
CollaborativeCare [ Englandand Wales 07935731 61la nglz_ey Read,
Solutions Limited - Siough, S5L3 7AH
GMEKHousing England and Wales 12735920 71-75 Shelton Street,
Consortium Ltd ‘ : Covent Garden,
' London, WC2H 9)Q°
" The Agent
Name of relevant | Country Registered Address

Chargor

Jurisdiction

- of | Registration Number

Collaborative Care
Solutions Limited

England and Wales

07935731

‘61 LangleyRoad,

Slough, SL37AH -

Restricted - External -
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~ SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is madeon: [o ]

Between

a

(2)

- (3)

Collaborative Care Solutions Limited (Incorporated in England and Wales with
registered number 07935731) for itself and for the Chargors {the Agent);

[Insert NAME OF COMPANY /LLP] (incorporated in {+] with registered number [Insert'
COMPANY/LLP NUMBERY]) of [Insert REGISTERED ADDRESS] (the Acceding Chargor};

and -
Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place London E14
5HP (BBUK); - ,

(4) Barcfays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14 5HP

- (BBPLC);

{5 Barcléys Mercantile. Business Finance Limited (Comparny Number 00B98129) 61’ 1
o Churchill Place, Lon(_:lon E14 5HP {BMBF); and

(6) Barclays Security Trustee Limited {(Company Number 10825314} of 1 Churchill Place,
London E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured
Parties (the Security Trustee). '

Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [*] between,

Jinter alia, the Agent, the Chargor(s) {as defined therem) andthe SecurltyTrustee (Debenture and

Cross G uarantee)

Itis agreed as fO"OWS

‘I .

(a)

L ®

DEFINITIONS AND INTERPRETATION
Definitions

Save to the extent otherwise defined in this Accession Deed, terms defined in the
Debenture and Cross Guarantee have the same meaning when used in this Accession’
Deed. :

Interpretation and other provisions

(i) Clauses 1.2 {Interpretation) and 31 (Miscelfaneous Provisions) of the Debenture .
and Cross Guarantee are incorporated in this Accession Deed as if they were set
out in full in this Accession Deed, but so that references in those Clauses to this

" Accession Deed shall be construed as references to this Accession Deed.
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(a)

(b)

(ii)

: (jii)‘

‘Deed,

All the provisions contained in the Debenture and Cross Guarantee in relation to
the security created by it and allthe powers and rights conferred on the Security
Trustee and any Receiver in refation to the security created by the Debenture and
Cross Guarantee shall extend and apply to the security created by this Accession

The Debenture and Cross Guarantee and Accession Deed shall be read together
and 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 Cross Guarantee as if it had originally been a partyto it.

AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the

Security Trustee that it will pay and discharge on demand the Secured Obligations onthe . -

date(s) onwhich such Secured Obligations areexpressed to become due or applyandin .
the manner provided for in the document under which liability for such Secured

Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

(-

(i),

(i)

guarantees to each Finance Party punctual performance of all of each.other

_Chargor's payment abligations to each Finance Party;

undertakes to each Finance Party that whenever another Chargor does not pay
any partof the Secured Obligations when due to the relevant Finance Party, it shall
immediately on demand pay thatamount {in whatever currency denominated) as
if it was the principal obligor; and '

agrees with each Finance Party that if any obligation guaranteed by it is or
becomes uinenforceable, ‘invalid or illegal, it will, as an independent &nd primary
obligation, indemnify each Finance Party immediately on demand against any
cost, claims, charges, expenses, losses or liability it incurs as a result of another
Chargor not paying any of part of the Secured Obligations which would, but for
such unenforceability, invalidity or illegality, have beenpayable by it on the date
when itwould have been due. The armount payable by the Acceding Chargor under
this indemnity {meaning for the avoidance of doubt, that the Acceding Chargor is
required to fully reimbursethe relevant Finance Party) will not exceed the amount
it would have had to pay under this Accession Deed and/or the Debenture and

. Cross Guarantee if the amount claimed had been recoverable on the basis of a

guarantee.

Page37

Restricted - External



{c) The covenants ahd obligations contained in this Clause 3 are given subject to, and with
’ the benefit of, the provisions set out in Schedule 3 (Waiver of Defences and Deferral of -
_ Rights) of the Debenture and Cross Cuarantee by the Acceding Chargor jointly and
severally with each other Chargor.

4 CHARGES

(@) General

All security created by the Acceding Chargor under this Clause4 Is:

)
RO
(iii)

(iv)

coﬁtinuing security for the payment 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 .
the Acceding Chargorinand to the relevant Security Asset;and '

grantedin favour of the Security Trusteeto hold on trust for and enbehalf of the
Secured Parties.

{b) _ Fixed charges

The Accéding' Chargor charges by way of first fixed charge:

- (i)
(ii)

(iii)
(iV)'

™

’ éll Landin England and Wales now vested in it and not registered at the Land

Registry;

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

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

‘ (to the extent that they are not Land) all plant, machinery, cbmputers, vehicles,

office or other equiprment now or in the future owned by it and its interestinany
plant, machinery, computers, vehicles, office or other equipment in its
possession (bljt excluding any for the time being part of its stock-in-tradeor *
work-in-progress) and the benefit of all contracts, licerces and warranites
refating to them; '

(to the extent not validly and effectively assigned pursuant to Clause 4(c){])
{Assignment) below} ali Rental Income and the benefit to the Acceding Chargor
of all other rights and claims to which Acceding Chargor is now or may in the
future become entitled in relation to the Land including (buf net limited to) all
rights and claims of the Acceding Chargor against all persons who now are or
have been or may become lessees, sub-lessees, licensees or occupiers of any
tand and all chargors and sureties for the abligations of such perschs;
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(o)

)

all Securities;

- the "Insurance'.Contracts together with all rights and interest in the. Insurance

- {vif)

_ Contracts ({including the-benefit of all claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 4(c) (w) (Assrgnment) below all
monies payable under them);

(viii) . all of its preseht and future goodwill;
. (i) ~ aliofits present and future uncalled capital; -
_(xj allofits present and future Intellectual Proper'ty Rights:

(xi)': ol tradesecrets confi dentlal information and know- howowned or enjoyed by it
"7 nowor m the future in any partof the world '
(>di) all other debts fiow or'in the future owing to it save for those arising' on
.. fluctuating accounts with associates (as defined in section 345of the Companls

Act 2006)
© (xii) - all'ofits present and future right, title, benefit and mterest in and to each leed
o ChargeAccount and each related Deposm and
vy the benet‘ t of allinstruments, guara ntees, charges, pledges and other r|ght5 now
- érinthe future availa bleto it as security in respect of any Asset |tself subject to
. afixed charge m favour of the Security Trustee :
Assign ment

The Acceding Chargor asmgns and: agrees to a55|gn all of its rlght htle estate and other

‘__‘(_i)r'

l(ii) ‘

_interestsin ‘and to

the R_enta_l Income and the benefit to the Acceding Chargor ofall other rights and
 claims to which the Acceding Chargor is now or may in-the future become

entitled in relation'to the Land including (but not Iim'ited to) all rights and claims -

- of the*Acceding Chargor against all persons who now are or have been or may '

become lessees, sub-lessees, licensees or occupiers of any Landandall chargors
and suretles for the obligations of such persons; -

the benef t of aJI guarantees warranties and representations given or made by " -
. and any nghts or remedies againstall or any professiohal advisors now oratary '

time engaged by the Acceding Chargor in relation to any Land and the
manufacturers, suppliers or installersof all plant, rhachinery, fixtures, fittings and
other .equipmeént now or from time to time in-the buildings erected or to-be
erected on any Land and any other person, firm or company now or from time

 totime under contract wtth or under a duty to the Atcedihg Chargor andthe
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(e)

(i)

v}
)

(vi)

benef‘t of all sums recovered in any proceedlngs agamst all or any of such‘ ’
persons; o ‘

the benefit of all Property Agreements and the proceeds of any clairh, awardor
judgement arising out of any Property Agreement and all sums paid or payable
to the Accedlng Chargor under or in respect of any Property Agreement, '

each ASS|gned Account and each related Dep05|t,

(to the extent that any InteIIectuaI Property Rights are not capable of being
charged pursuant to Clause 4(b) (Fixed charges), whether'by_ reason of tack of
any third party consent which is required, or otherwise) its right, title and interest.

.{ifany}in and to anyand all damages, compensation, remuneration, profit, rent,

fees, royalties or income which it may derive from such Intellectual Property
Rights or be awarded or entitled to in respect of such !ntellectual Property Rights;
and :

-any sums payableto it pursuant to any InsuranceContract,

provided that nothing -in th|s Clause 4(c) shaII constitute any Secured Party as a
mortgageein possession. ‘ :

(i)

| (i)

(iii)

_Floating charge .

The Acceding Chargor charges by way of first floating chargeall its present and .
future undertaking and Assets of whatever type and wherever located.

Thefloating charge created by the Acceding Chargor under Clause 4(d)(|) above

shall be deferred in point of priority to all other securlty or securlty interests o

created under or pursuant to this Accession Deed.’

The ﬂoating charge created by the Acceding Cha_rgor 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

, Enterpnse Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Act 1986.
_shallapplyto thls Accession Deed.

Attorney

The Atceding Chargor, byway of security, irrevocéb]y and ;e\rerallyappoints the Security

Trustee (and any Receiver or Delegate appointed under this Accession Deed) to be its

attorney in accordance with the provisions of Clause 17 (Further Assurances) of the ‘
Debenture and Cross Guarantee. The Acceding Chargor ratifies and confirms whate‘\:elr
any attorney does or purports todo pursuantto its appointment under this Clause 4(e).

REPRESENTATIONS
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{(a)

(b)

The Acceding Chargor makes the representations set out in Clause 8 {Representatiors)
of the Debenture and Cross Guarantee onthe date of this AccessionDeed.

A

{CONSENT OF EXISTING CHARGORS -

The Chargors, acting by the Agent, agreeto the terms of this Accession Deed and agree
that its execution willin no way prejudice or affect any security granted by any of them
by or under the Debenture and Cross Cuarantee.

NEGATIVE PLEDGE
The A_ccéd_ing Ché rgor shall hot,_without the prior written t_:onseht ofthe Security Trustee:

(i) create, agree to create or-permit to exist any trust, interest or Security Interest
' (howsoever rank[ng in point of priority) of any nature whatsoever (including
such as arises by operation of law or any enactment) in, over or affecting all or

any partof its Security Assets; or '

(i) ,‘subjec-t‘to Clause 7(b) below, partwith, grant or enter into a lease of, sell, transfer,
© assign or otherwise dispose of (including by way of declaration of trust) raII or
any part of its Security Assets or any interestin them or agreeto do s0.

The Acceding Chargor undertakes to the Security Trustee that, save aslexpressly
permitted by the Security Trusteein writing, it will not:

{N create any mortgage or any fixed or floating charge or other security over any of

-~ the Floating Charge Assets (whether having priority aver, or ranking pari passit

“with or subject to, the floating charges created by this Accession Deed and the
Debenture and Cross Guarantee); or

(i) - sell, transfer, part with or dispose of any of the Floating Charge Assets except by
wayof salein the ordinary course of business.

IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause4
(Charges) above. It shall be implied in respect of paragraphs (b) to (d) of Clause 4
(Charges) abovethat the Acceding Chargor is disposing of the Security Assets freefrom

~ all charges and- encumbrances (whether monetary or not) and from all other rights

exercisable by third parties (including liabilities imposed and rights conferred by or under
any enactment). : '

OWNERSHIP
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(@)

(b)

" (o)

(d)

(e}

The Acceding Chargor is the legal and beneficial owner of, and has good and marketable
title to, its Security Assets, ineach case, free from security (other than that created by or
pursuantto this Accession Deed) and restrictions and onerous covenants,

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Chargor shall,-on the date of ‘this AcceSsion Deed deliver (or procure

dellvery) to the Security Trusteeof, and the Security Trustee shall be entitled to holdand =~

retain durmg the Security Period, all deeds, certificates and other documents of title
relating to the property charged pursuantto this AccessionDeed (including anylease or
licences relating to it} where originals thereof are not required to be registered.

The Acceding Chargor shall, atanytimeas required by the Security'Trustee, execute and,
deliver to the Security Trustee any documents and transfers to constitute or perfect an
equitable or fegal charge or a pledge {at the Security Trustee's option) over any Securrities,
including uncertificated Securities within any clearing, transfer, settlement and/or -
depository systern, and give any instructions and take any actions the Security Trustee
may require to achieve this, :

The Acceding Chargor shall, if requested by the Security Trustee, execute alt such
docurments and do all acts that the Security Trustee may reasonably requireto record the
intefest of the Security Trustee in any registers relating to any reglstered Intellectual
Property R|ghts

The Acc'eding Chargor undertakes to make or procure that there is made a due "
application to the Land Registry in respect of arly Land that is registered land {with the
Acceding Chargor’s consent as proprietor of the relevant registered estate):

' () toenter a restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered esiate

or by the proprietor of any registered charge, not being a charge registered

‘before the entry of this restriction, is to be registered without a written consertt

signed by the proprietor for the time being of the charge in the accession deed

dated|. - Jinfavour of Barclays Security Trustee Limited (to hold ontrust

" for and on behalf of the secured parties specified therein) as referred to in the
_charges register or their conveyancer”,and - ’

(i)  toenter an obligation to make further advances on the relevant register of title.

The Acceding Chargor certifies to the Land Registry that the Security Interest created

‘under or pursuant to this Accession Deed does not contravene any of the provisions of

the memorandum or articles of association or .other constitutive documents of . the
Acceding Chargor. - ‘
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(9)

11

12

13

1%

@.

(b)

The Acceding Chargor shall, if requested by the Security Trustee, execute and deliverto

-the provider of any Insurance Contracts such notices and other documents as the

Security Trustee may reasonably requirein relationto the assignment by way of security.

The Acceding Chargor undertakes notto amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior writtén consent of the Securlty
Trustee, :

CONTINUING SECURITY

Thesecurity constituted by this Accession Deed shall be continuing, is made for securing
further advénces and will extend to the ultimate balance of the Secured Obligations,
regardless of: (i) any intermediate payment or dischargein whole ar in part;and {ii} any
amendment, variation, restatemént, assignment, replacement, reﬁ_nancing, novation or
departure (however substantial or material) of, to or from-any document constituting
any Secured Obligations. '

COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, each of which .
when executed and delivered shall be an original. All such counterparts wil together _
constitute one instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 (vaerning faw and jurisdiction) of the Debenture and Cross Guarantee shall
be incorporated in this Accession Deed as if set out in full in this AccessionDeed but so
that references in that Clause to "this Deed" shall be construed as references to thls
Accession Deed

[SERVICE OF PROCESS

‘The Civil Procedure Rules regarding service and deemed service will not apply to any

letter or other communication notifying a claimor serving legal proceedings under or in
connection withthe Debenture and Cross Guarantee or this Accession Deed, which shall
instead be served in accordance with Clause 30 (Notices, Communications and
Demands) of the Debenture and Cross Guaranteeand/ or this Clause 14. '

Without prejudice to any other mode of serviceallowed under the Debenture and Cross
Guarantee or this Accession Deed, the Acceding Chargor: : '

() irrevocably appoints [name process agent] (the Process Agent) as its agent for
service of process in relation to any proceedings before the English courts in -
connection with the Debenture and Cross Guarantee and this Accession Deed [and
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the Acceding Chargor confirms that the Process Agent has accepted such
appomtment]1 and

{ii) -agrees tha_tfailure by anagent for service of process to natify the Acceding Chargor
of the process will not invalidate the proceedings concerned. ' -

{© If the Process Agentis unable for any reason to actas agent for service of process, the
Acceding Chargor mustimmediately (and in any event within 7 days of such event taking
place) appoint another agent on terms acceptable to the Security Trustee. Failing this,
the Security Trustee may appointanother agent for this purpose.

(d)  TheAcceding Chargor'expresslyagrees and consents to the provisions of this Clause 14.

{e) [The Process Agent, by its execution of this Accession Deed, confirms its ar-Jpointment‘

as agent for service of process in relation to any proceedings before the Engllsh courts in
connectlon W|th this Accessmn Deed.]2]3

You are strongly recdmmended toseekindependentiegal advice before Signing:

This Accession Deed has been executed as a deed by the Acteding' Ch.argor and the Agent and
signed by the Security Trustee and is delivered on the date stated at the beginning of this
Actession Deed. :

[ ***Execut;on blocks for Barclays Bank PLC, the A gent the Acceding Chargor [ and the Process

~ Agent]ito bemserted***]

Wordmg in square bracketsto be inserted if the Process Agent will not 5|gn this Accession Deed

z ] Wnrdmg in square bracketsto be inserted if the Process Agentwill sign this Accessmn Deed.
3- Tobeinserted if the Acceding Chargor isincorporated in ajurlsd|ct|on'other than England and Wales,

4 signatureblock f&r Process Aéentto be InclLiﬂed if (i) the Acceding Chargor is incarporated-in a jurisdiction other
than England and Wales and (i} the Process Agent will countersign the Accession Deed. '
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
- Construction

_ Each Chargor acknowledges and agrees thatthe guarantee constituted by this Deed shall

be deemed to be granted by each Chargor to each Finance Party separately, asif each
such guaranteeis constituted by a separate instrument entered by the Chargors and such
Finance Party (such Finance Party being the Beneficiary), solely for the benefit of that -
Beneficiary. Any reference to “the guarantee” in this Schedule 3 shall, accordingly, be
construed as a reference to each such separate guarantee, and any reference to “the
Beneficiary” shall be construed as a reference to the beneficiary under the guarantee
granted by the Chargors insuch Beneficiary’s favour.

(a)

(b

©

@

- Continuing Guaranteeand Continuing Security

The liability of each Chargor shall not be discharged or in’ipa_ired ih any way (i)

by reason of the invalidity, avoidability, voidability or unenforceability as regards

any other of those persons or entities to this Deed or (ii) by the Security Trustee
or any other Secured Party releasing, discharging, compounding with or varying

 the liability hereunder of, or making any other arrangement with, any other of

thase persons or entities or (iii) any change in the constitution of any other of
thase persons or entities. '

The security and guarantee constituted by this Deed shall be a continuing
security anda continuing guarantee and shall extend to the ultimate balance of

“the Secured Obligations and to the performancein full of anyand all obligaticns
',secured and guaranteed under this Deed, regardless of any intermediate

payment or dischargein whole or in part

_ If this Deed ceases to continue in force, the Security Trustee or an} other Secured

Party may open a new account, or continue any existing account, for each
Chargor and the liability of that Chargor inrespect of the Secured OBIigations at
the date on which this Deed ceases shall rermain regardless of any payments in
or out of any such account, .

If any discharge, release or arrangement (whether in respect of the obllgauors

of any Chargor or any Security for those obllgatlons or otherwise) is made by the;
Security Trustee or any other Secured Party in whole or in part on the basis of

-any payment, security or other disposition which is avoided or must be restored

in insolvency, bankruptcy, liquidation, administration or analogous procedure or

' otherwise, without limitation, then the liability of each Chargo’r under this Deed "
will contmue or be reinstated as ifthe discharge, releaseor arra ngement hadnot .- -

occurred

immediate Recolrse '
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Each Chargar waives any right it may have of first requiring the Security Trusteeor any
other Secured Party to proceed against or enfarce any other rights or security or claim
payment from any person (including any other Chargor) before claiming from a Chargor
under the guarantee constituted by this Deed. Thewaiver applies 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 atthe expiration of three months after receiptby ©

the relevant Secured Party from a Chargor of notice in writing to discontinue it
{(such period being the Notice Period). The amounts payable on crystallisation

_ (the Crystaffisation Amourt) will include:

(i) all commitments of a Chargor that may become actual liabilities in the

future;
(i) all liabilities of a Chargor incurred during the Notice Period; and

iii) any interest, fees and other charges whiéh any Chargor owes the
" Finance Party at the end of the Notice Period but which are not actually
chargedto any Chargors-accountuntil later.

Following payment of the Crystallisation Amountin full by the Chargor serving
a discontinuence notice in accordancewith paragraph 1 B(a) of this Schedule 3
(the Retmng Chargor):

(i) the Retiring Chargor shall be released by each ather Chargor (toge‘ther,
the Continuing Chargors) from any liability (whether past, present or
future and whether actual or contingent) to makea contribution to any
Continuing Chargor arising by reason of the performance by any
Continuing Chargor of its obligations under this 'Deed;

(i) each Continuing Chargor waives ény rights it may have by reason of the

perfbrrhance of its obligations under this Deed to take the benefit (in

. whole or in part and whether by way of subrogation or otherwise) of

any rights of the Security Trustee or any other Secured Party or of any

security taken pursuant to or in connection with this Deed or any

Secured Liability, where such rights or security-are granted by or in
relationto the assets of the Retiring Chargor;and

(i) the discontinuanceofthe Retiring Chargor’s obligations under this Deed
pursuant to Clause 18({a) of this Schedule 3.does not affect the
obligations of the rermaining Chargors under the guarantee constituted

. by this Deed. '
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if any discharge, release or arrangement (whether in respect of the obligations-
of any Chargor or any Security for those obligations or otherwise} is made by the
relevant Secured Party in whole or in parton the basis of any payment, security.
or other disposition which is avoided or must be restored in insolvency,
liquidation, administration or analogous procedure or otherwise, without
limitation, then the liability of any Chargor under this Deed will continue or. be
reinstated as if the discharge, release or arrangerment had not occurred.

._19 ' WaiverofDefénces

(@)

Neone of the liabilities or obligations of any Chargor under the security and
guarantee constituted by this Deed shall be impaired by a Secured Party:

(i) agreeing any amendment, variation, restatemeht, assignment,
replacement, refinancing, novation or departure (however substantial or -
material} of, to or from any document so that any such amendment,
variation, restatement, assignment, replacement, refinancing, novation
or dépérture {(including any which may have been made before the
signing of this Deed) shall, whatever its nature, be binding upon each
Chargor in all circumstances, notwithstanding that it may increaseor .
otherwmeaffect the liability of any Chargor;

iy - 'releasing or granting any time or any indulgence of any (including,

without limitation, the waiver of any preconditions for drawing under,
or of any breach of, any docurnent), or entering into any transactionor
arrangements whatsoever withor inrelationto any Chargor and/or any
third party; B - A ‘

(iii} taking, ac'cepting; varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of récourse. set
off or combination or other right or interest held by a Secured Party for
the Secured Obiigations and any other obligations secured and .

- guaranteed under this Deed in such manner as the relevant Secured
Party thinks fit; ' '

{iv) claiming, proving for, accepting or transferring any payment in respect
of thé Secured Obligations and any other obligations secured and
guaranteed under this Deed in any composition by, or winding up of,
any principal obligor and/or any third party or abstaining from so
claiming, proving for, accepting or transferring; or

(v} amalgamating with any other company or person whether the new"
company thus formed shall or shall not differ in its name, objects,
character and constitution from the Secured Party, it being the interit
that this Deed shall remainvalid and effectual in all respects and forall -
purposes in favour of and with refererice to any such  new company
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when formed, and may be proceeded on and enforced in the same
manner to all intents and purposes as if such new company had been
"expressly named in and referred to herein instead of the Secured Party.

{b) Each Chargor-expressly confirms that it intends that the security and quarantee
constituted by this Deed shall extend from time to time to any (however
fundainental) variation, renewal, replacement, refinancing, increase, extension
or addition of or to any of documents and/or any facility or amount made
available under any of the documents including, without limitation, any va riation
or extension of the purposes for which any facility or-amount might be made
available from timeto time and any fees, costs and/or expenses associated with
the foregoing. ' : )

No deductions

Allamounts payaible under the security and guarantee constituted by this Deed shall be
made in full without any deduction or withholding whatsoever (whether inrespect of set
off, counterclaim, duties, taxes, charges or otherwise) unless such deduction or
withholding is required by law, in which event the relevant Chargor shall paythe Secured
Party an addition_al amount so that the net amount received by the Secured Party will
equal the full amount which the Secured Party would have received had no such
deduction or withholding been made. | ' |

Preservation of the rights of the Beneficiary

(a) The security and guarantee constituted by this Deed is to be in addition to and
is not to prejudice or be prejudiced by any other guarantee or security {including
any other guaranteeor security signed by a Chargor whichthe Security Trustee
or any other Secured Party may hold now or in the future). Each Chargor wil
remain liable under the security and guarantee constituted by this Deed whether
or not any other guarantee or security is valid and enforceable or continues in
force:”

(b)  IfaSecuredParty receives any payment or securlty froma Chargar or any ather
‘persori and a Secured Partyis later ordered‘undef insolvency laws to restore the
positionto what it would have been had it not received that payment or security,

-each Chargor will be liable as if the Secured Party had never received the

payrment or security.
Suspenseaccount

The relevant Secured Party may at any time and for such time as it thinks fit placeand
keep any amounts received, recovered or realised under the security and guarantee

constituted by this Deed or under such other guarantee or security, to the credit of an .

account of a Chargor or of such other person (if any) as the relevant Secured Party thinks
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fit (without'lia bility to pay interestthereon}, andthe relevant Secured Partyis not obliged
to apply any amount so received in or towards the discharge of the Secured Obligations.

Deferral of Rights

(a)  Untilthe end of the Security Period, a Chargor will not exercise any rights
which it may have by reason of performance by it of its obligations under this

Deed:

()

v

(vi)

to be indermnifled Ifiy aChargor or in respect of any other person;

*

to cIalm any contribution fromany guarantor or other person in
o respect of the Secured Obligations; '

to take the benefit (inwhole or in part and whether by way of

+ subrogation or otherwise} of any rights of the Security Trustee or any

- other Secured Party under any document or of any guaranteé_or
‘Security taken pursuantto, or in connection with, the Secured
'Obiigétions by the Security Trusteeor any otﬁer Secured Party; :

to bring legal or other proceedings for an order requiring a Chargor or
any other personto make any payment, or perform any obligation, in
respect of which a Chargor or any other person has given a guarantee,
underta kmg or mdemnlty,

to exercise anyright of set-off against any Chargor or any other person;
and/or '

to claim or prove as a creditor of any Chargor or other person in
competition with the Security Trustee or any other Secured Party.

by If a Chargor receives any benefit, payment or distribution in relation to such
" rights, it shall hold that benefit, payment or distributionto the extent necessary
10 enable all ameounts which may be or become payé bleto the Secured Party by
the Chargors to berepaid in full on trust for the Secured Party and shall promptly
' payor transfer the sar_he 10 the Secured Party or as the Secured Party may direct

for applicatidn. -
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SCHEDU_LE 4 - FORM OFNOTICEOF SECURITYTO ACCO UNT BANK
To: Aécount Bank/other financial institution
Date: [ ]

Dear Sirs,

We give you hotice that, by a debenture and cross guarantee dated [» ] {Debenture and Cross
. Guarantee) we have assigned to Barclays Security Trustee Limited (the Security Trustee) all of -

our rights, title and interest in and to the accounts listed below maintained with your [Account

Banik/other financial institution] (including any renewal, redesignation, replacement, subdivision . _
or subaccount of such accounts) and the debt or debts represented thereby:

Accoﬁnt Name: [*]
SortCode: [']

Account No.: - [+]
[repeatlistas necessary] - 7

(the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without ary
reference to or further authority from us and without any inquir)'r by you as to the justificationfor “

“such disclosure, such informationrelating to the Accounts maintained with you from+time to tlme
as the Security Trustee may request you to discloseto it.

With effect from the date of ybur receipt of this notice:

(a) - anyexisting payment instructions affecting the above Accounts areto be terminated and
all payments and communications in respect of the Accounts should be made to the
Security Trusteeor to its order {(with a copy to us);and

. (b) all rights, interests and beneﬁts whatsoever accruing to or for the benefit of ourselves
' arising fromthe Accounts belong to the Security Trustee. :

This letter and all non-contractual obligations arising outof or in connection with it are governed
by, and will be construed in accordancewith, the laws of England and Wales.
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Pleaseacknowledge rec'eipt ofthis notice by Signing theracknow'iedgement on the enclosed copy
letter and returning it to the Security Trusteeat [+] markedfor the attention of [+].

Yours faithfully

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

for and on behalf of
[Enter Chargor Narmne]

(Repeat additiona_l signature blocks as required)

*
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Form of Acknowledgement of Notice
of Assignmentby AccountBank

To:Barclays Security Trustee Limited {the Security Trustee)

Date: []
Dear Sirs

We confirm receipt from [Enter Chargors Names] (the A'ssignors) of a notice dated [+] of an
assignmentupon the terms of a Debentureand Cross Guarantee dated [+] of allof each Assignor's
right, title and interestin and to, and all monies (including interest) fromtime to time standing to
the credit of the following accounts which are maintained with us and the debt or debts
represented thereby:

[L ist refevant accounts here]

(the Accounts).

We confirm that the balance standing to the Accounts at today's date is [+], no fees or periodic
charges are payable in respect of the Accounts and there areno restrictions on (a) the payment
of the credit balance on the Accounts (except, in the case of a time deposit, the expiry of the
relevant period) or (b) the creation of Security over the Accounts in favour of the Security Trustee
or any third party. '

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

© We confirm-that we have not received notice of the interest of any third party in any of the
Accounts and will not, without the Security Trustee's prior written consent, amend or vary any
rights attaching to the Accounts. :

o , ,
We will actonly in accordance with the instructions given by persons authorised by the Security
Trusfee and we shall send all statements and other notices given by us relating to the Accounts -
to the Security Trustee, '

This letter -and all non-contractual ebligations arising out of or in connection with it are to be
governed by, and will be construed in accordance with, English law.

" Yours faithfully,
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for and on behalf of

[Account Bank/other financial institution]

Restricted - Extern'al
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o EXECUTION PAGES
-_ For and on behalf of Barclays Bank UKPLC -
| - MarcRomain

Head of UK Corporate Lending & Asset Finance
‘ Operations

For and on behalf of Barclays Bank PLC -

MarcRomain . _
Head of UK Corporate Lending & Asset Finance -

Operations

* Forandon behalf of Barclays Mercantile
~ Business Finance Limited ‘ Co

Andela Ottaway . .
Director of Asset Finance

For and on behalf of Barclays Security Trustee I
Limited ' . . .

MarcRomain -
Head of UK CorporateLending & AssetFinance
Operations

'For and on behalf of Barclays Bank UKPLC ' '
as Barclays Account Bank ‘ .
- - Marc Romain ‘ o _
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Head of UK CorporateLending & AssetFinance
Operations
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et

The Chargors: | )
EXECUTEDas a DEED by Collaborative Care
Solutions Limited acting by a director in the

presence of o Signatureof Director

Magk Sl

Name of Director (in BLOCK
CAPITALS)

| ! Row(

OEnC ROl DOAOGRR
EXECUTED as a DEED by GMEK Housing

presence of ‘ : S|gnature of Director

5 3|Mou

Signature of Witness

Name of Witness (in BLOCK CAPITALS)

Qccupation of Witness

Address of Witness

Name of Director {in BLOCK
CAPITALS)

Signature of Witness

Nameof W|tness(|n BLOCK CAPITALS) \/)0 m
Occupation of Witness g SQ&—
Address of Witness
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The Agent:

EXECUTEDasa DEED by CoIIaboraﬁve_Ca re
* Solutions Limited acting by a director in the _
presence af _ Signatﬂre of Director- :

Mok B Bymon

Name ~of Director- (in "BL‘OC](
CAPITALS) :

B ~ Signature of Witness

Name of Witness (in BLOCKCAPITALS) 4o ydx

WL b n -

Occupation of Witness

Address of Witness N |

Page 57

'

Restricted - External



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

