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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11053998

Charge code: 1105 3998 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th August 2022 and created by RISE CARE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th August 2022 .

Given at Companies House, Cardiff on 10th August 2022

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 DEBENTURE IS EXECUTED

This Debenture is an important legal document, We strongly recommend that you seek

the advice of your solicitor or other legal adviser before executing _this Debenture.

. ~ This is a Debenture including fixed charges over the assets referred to in-Clause 4.2
(Fixed charges) -an assignment of the rights and assets referred to in Clause 4.3 -
(Assg;nmenﬁ and a floating charge over all of the other assets and undertaklng of

each Chargor in Clause 4.4 (Floating charges).

. The Security Trustee will ‘hold this Debenture as'sécur‘ity for all debts and other
liabilities owed to one 6r mare of tﬁg Secured Parties by each '.Chérfgor including.
under the agreement to pay contained in Clause 3 (Agréement to pay). This includes
all present énd future Ioéns or facilities that each of the Finance Parties has granted

or may in the future grant.

. The guarantees 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 Party individually. The terms of each such guaranfeé are set dut in Schedule
3 (Waiver of Defences ‘and Deferral of 'Rf'_c;fﬁm to this Debenture. Note that each
Chargor agrees to indem.‘nify (meaning for the avoidance of deubt, that the Chargor
is required to fully relmburse) each Finance Party on the terms set out in Clause

2(c) (Agreement to pay) (in the event the obhga’nons guaranteed by it are or

become unenforceable, invalid or illegal):

. Your liabilities under this Debenture will include any liabilities owed under any
guarantee or-ihdemnity which you have given to or may gi\}e to any of the Secured

" Parties in the future.

. If any of the debts or liabilities secured or guaranieed by this Debenture are not -

paid when due, the Security Trustee can appoint a re’cei\fer, or take possession of

Barclays is a trading name of Barclays Bank FLC. Barclays Bank PLC is authorised by the Prudential Regulation Auvthority and - -
regulated by the Financial Conduct Authority and the Prudential Reguiation Autherity (Financial Services Register No. 122702).
Registered in England. Registerad No. 1026167, Registered office: 1 Churchill Place, London, E14 5HP. :
Barclays Business is-a trading name of Barciays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation
Authority and Tegulated by the Financial Conduct Autherity and the Prudential Regulation Authority (ananaaW Services Register
No. 759676). Registered in England: Registered No. 9740322, Registerad office: 1 Churchill Place, London E14'5HP.

Barclays Security Trustee Limited is authorised and regulated by thé Financial Conduct Authority (Financial Services Register No.
783115), Registered in England. Registered No. 10825314, Registered affice:’1 Churchill Place, Londen E14 SHP. . |



the property and any- of the assets Chérged‘ by this Debenture and sell them and

can appoint an administrator in relation to each Chargor. - -

This Debe_znfure is separate fror'q_‘anrd not limited by any bt‘her secufity or guarantee

~ which you 'may havefalready.gi\}en or may give to any. one or more of the Secured

Parties in the future.




THIS DEED is made on the date spegified.bn the-front page of this Deed.

By:

(n

(2)

@

(4

)

The entities listed in Schedule 1 (The Pames) to this Deed mcludmg the Agent (each a

Chargor and together the Chargors),;

Barclays Bank UK PLC ‘(Compa‘ny Number 09740322) whose” address for service is .
Business lLending Services, PO Box 16276, QOre Snowhill, Snowhill ‘Queensway,

Birmingham, B2 2XE (BBUK);

‘Barclays Bank PLC (Company Number 01026167) whose address for service is Lending

Operations, PO Box 299, Birmingham, BT 3PF (8BPLC);

Barclays Security Trustee Limited {Company Number 10825314} whose address for
service is Business Lendlng Services, PO Box 16276 One Snowhill, Snowhill Queensway,
Blrmmgham B2 2XE, actmg in its capauty as security trustee for and on behalf of the

Secured Parties (the Security Trustee), and.

Barclays Bank UK PLC (Company Number 09740322) whose address for service ‘is '
Business Lending Services, PO Box 162?6,-O.ne Showhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barclays Account Bank).

IT 1S AGREED as follows

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In this Deed, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to
- the Security Trustee and substantially in the form set out in Schedule 2 {Form of

Accession beed) by which a person will become a party.to this Deed as a Chargor;’

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

any bank, building society, financial institution or other person (other than the
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Barclays Account Bank) {the Ass:gnedAccounts) and eac:h of the accounts opened _'
or marntarned by each Chargor with the Barclays Account Bank (the F:xed Charge._
Accaunts) from time to time (rncludrng any renevval redesrgnatron replacement.
subdivision or subaccount of such account) and the debt or debts represented

thereby;

Addrtronal Cbargar means a company or I|m|ted Irabllrty partnershrp vvhlch grants

securrty in favour of the Securlty Trustee by executrng an Accession Deed
. A_'qén_t 'means the.Chargor identified in Scheduie 1 (The 'Paﬁr'es) as th_e Agent;

Assets means all of a Chargors undertakrng, property, assets, nghts mterests and o
revenues, whatever and’ wherever in the' vvor!d present and future and |ncludes j'_

each or any of them;

Authonsed Ada’ress means the last address glven to the Securrty Trustee for a
Chargors place of busrness (or any one of thern |f more than one) or regrstered

office; -

Authority means the United Nations Security Counc-tlf_the Commission of the
European Union, Her Majesty's Treasury, the (jffi'ce of Foreign Assets Control of the
United States Departrnent of the Treasury, or'an'y other United States governrnent

entity; o _7.:1 .
. Barclays Group means Barclays PLC and any ot_ its direct or indirect Subsidiaries;
Default Rate means:

(@) _the'default interest rate set out in the document under which. the relévant -

) liakility for the cverdue arnount initialiy a'rose; or

(b) if no default interest rate is 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 certrfred by it) if it were to fund or of fundrng the

. relevant amount plus 2 per cent per annurm; B
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Delegate means a.delegate. or sub-delegate appointed pursuant to Clause 26

" (Discretion and delegation);

Deposit means all sums deposited or to be deposited in each Account, toge_ther'
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 all

accrued interest, wherever deposited;

Environmental Approvals means. all consents of'anyr kind relating to Envircnmental

Laws, ta which a Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by a‘ny person in respect of losses or
liabilities, suffered or incurred by that person, as a result bf o.r in connection with
any violation of Environmental Laws or Environmental Apprévéls or giving rise to
any remedy or pénalty that may be enforced or assessed by private or pdblic legal .
action as a result of Environmental Contamination or any applicétion for ény interim- ‘
or final judicial or administrative decree, injunction, cease and desist order,
abatement order, compliance'order, consent arder, clean-up order or enforcement
. notice, stop notice, improvement notice, prohibition notice or revocation order in
respect of Environmental Contamination or any other remedial action or action to
' c'omply that a Chargor is obliged to undertake pursuant to Environmental Laws in '

respect of Enviranmental Contaminatian;
Environmental Contamination means the following and their consequences:

(9] 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, detrimental or dangerous substances or

thing,

() ‘ any accideht, fire, explosion or sudden event which affects the environment R
" and is attributable to 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 Envirénmental

- Protection Act 1990) or hazardous, toxic or dangerous substances; and

Page 3



(&) - -ér_ay designation of Land as contaminated land for the purposes of Part 1A

-of the Environmental Pro_tection Act 1990‘; .

Enuiranmenta.l Laws includes all or any laws, stetutes, rules, ,r_egu'latio_ns; treaties, -
directives, bye-laws directrons ccdes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts .of any autharity or any other body
whatsoever hawng _]uFISdICtIOh which at any time relate to the envrronment or
Envrronmental Contammatlon or standards of conduct applicable to the Land or the
occupation or use of the Land or the operation of any busmess from or usmg the ‘

Land;
Finance Parties means BBUK .and BBPLC;‘ _

F!batfhg Charge Assets means those of the Assets that are for the time being

comprlsed in the floatmg charge created by Clause 4.4 [F/oarmg charges) (or inthe -

’ equwalent provrs:on in the Accessmn Deed) but only insofar as concerns that ‘

floatmg charge

Insurance Contracts means all insurahce and assurance contracts and policies now

ot in the future held by -or otherwise benefiting-a Chargor:

4] which relate to Assets themselves subject to a fixed charge in favour of the

. Security Trustee; or

(g)  which are now or in the future deposited by that Chargor with the Security

Trustee;

Intellectual Froperty Rights means patents '(including stjpplementary protection
certificates), trade marks,_‘servic‘e marks and designs (and any applications for any
of them}, utility models, design rights, copyright, dat_abase rights and rights, title,
© interest and benefits in respet:t of domaih names, logo, get~up,‘com:p'uter software,
_brand and trade. names, know-how, confidentiel information, invlen‘tions,Amoral
rights, trade secrets and rights in pessing off and all other intellectual property rights
and -i.nterests‘ (whether reg}stered or unregistered) and all rights lu’nder any

‘agre‘ements relating 10 the use or exploitation of any such rights (including for the
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avaidance of doubt the right to receive revenue or royalties) and, in each case, any.

© extensions or renewals of, and any applications for, these rights;

tand includes freehold and leasehold, and any other estate in, land and (outside
England and Wales) immovable property and’in each case all buildings and
structures upon and all thingé affixed to Land including trade and tenant's fixtu:'es

and fittings (but excluding, in the case of leasehold _property,- landlord's fixtures) and

fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as
set out in Schedule 4 (Form of Notice of Security to 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 relation to the creation of any estate, interest or.right in’
" or over the Land {including, without limitation, in relation to any lease, licence,

tenancy or right to occupy whether on a fixed term or periodic' basis);

Receivables means all sums of money receivable by a Chargor now or in the future
consisting of or payable under or derived from any Asset referred to in Clause 3 ..
(Agreement to pay) {or any Asset referred to in the equivalent provision in the

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 gross rents, licence fees and other monies récéivable nbw
or hereafter, at any time by a CHargOr in respect of or ar-ising ou;c of any lease of‘
the Land or any agreement for lease or licence .or otherwise without Iimitafion
derived by a Chargor from the Land or otherwise paid to or received by a Chargor

in respect of the Land;

SDN tist means the Specially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department of the Treasury, or any similar list

maintainéd by any Authority;

.Page 5



Secured Obfr:gations means all money, obliga't‘ions and liabilities now or at any time
in the future due, owing or mcurred in any manner whatsoever by each Chargor to
the Secunty 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
contlngently whether dlrectly or mdrrectly whether solely or jointly with any other r
' 'person and whether as prlncrpal OF surety, |nclud|ng, W|thout limitation, all mterest '
drscount commlsmon fees charges and expenses and together with any matters

relatmg to or ansm_g,.lnl resp_e_ct of__those moneys, obhgahons ano!lllabrlltles,
Seeured Partles n’;eens ) '

{h) the Secu‘rit‘y Trusteeé-'

) the Finance Parties; and

U), any Receitrer and[o'r any Delegate;

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

of any security created of expressed to be created by or pursuant to this Deed,

‘Secuntres means all stocks shares debentures debenture stock, loan stock, bonds

-7 and secuntles |ssued by any person (other than a Chargor) and all other investments -

- (as ||sted in Part Il of Schedule 2 to the Fmanual Serwces and Markets Act 2000)

~including all-_nghts and benefits ansmg arid all mongy payable in respect of t-hem,

o Whether by way of conversion,r"redlemption, bonus, opt-ion, dividend, interest or
otherwise (inc-lud'ing in all subsidiary undertakings or the certificates for which are
“now or in the future dep05|ted wrth or to the order of the Secunty Trustee o which
if uncertnﬂcated are held in"an escrow or other account in the favour of the Security

Trustee or held in th_e Secunterrustees_narne or in the name of a nominee to the

order of the Security Trustee);

Security Interest means any mortgage, <charge, pledge, lien, assignment,
encumbrance, right of set off or security interest whatsoever, howsoever created or
arising or any other agreement, arrangement or court order having substantially the - -

same economic effect as the_.foregoing;
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12

{a)

Security Period means the perfod'beginning on the date of this Deed and ending
on the date on which the Security Trustee is.satisfie.d that all Secured Obligations
have been unconditionally and irrévocably paid 'and dischargled in full a'n_d all
facilities made available by each of the Finance Parties td each Chargor have been

cancelled; .

Set off Amount has the meaning given to it in Clause 25.1‘ (Set off; .

Subsidiary means a subsidiary undertaking within the meaning: of section 1162 of

the Companies Act 2006; and -
Transferee has the meaning given to it in Clause 27.1 ( Transfar and disclosure).

Interpretation

In this Deed, except where the context otherwise requires:

i) references to the Secured Parties {including referencés to the Security Trustee

and the Finance Parties) include references to any of their respective nominees,”
agents, Delegates, successors in title and permitted assigns and transferees and
references to a Chargor include references to their respective successors in title

and permitted assigns and transferees;

(i} unless otherwise indicated, references to the Security Trustee mean the Security
Trustee acting-in its capacity as security trustee for and on behalf of the Secured o

Parties;

(i) winding wp includes any winding up, reconstruction, administration,
dissolution, liquidation, bankruptecy and any anaiogous procedure or step under

any applicable law;

(iv) if a Chargor consists of more than one entity, the liability of each such entity '.
shall be joint and several and the terms of this Deed shall be_l_cpn'strued

accordingly;

{v) a Chargor means an original Chargdr and/or an Additional Chargaor;

Page.7



(€)

(vi} references to any deed, instrument, certificate, agreement or contract (including . -
this Deed) of 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) expressions imp’b_rtihg the singular shall include the plural and vice versa and

words d_eno_tihg any gender include all genders;

{viii) references to" any statute or other Ieglslatrve provision shall |nclude any
" statutory or ieglslatlve modification; re- enactment or any substitution of such
- statute or prowsmn and, where appllcable anyr equuvalent statute. or Ieglslatlon

| in anotherjunsdictmn
(ix) a time of day is a reference to .London time; and

(x) references to a person shall be construed as a reference to any individual, firm,
company, ‘corporation goverhment ‘state or agency of ‘a state or*rany
" association, trust, joint venture consortlum partnershlp or other entlty (whether .

~ or not havmg separate Iegal personaluty)

The headings in this Deed are foruease of reference only and shall not affect its

interpretation.

‘ This Deed and each Accession Deed (if any) shall be read together and cohs_trued

as one instrum'ent_so_that all references in this Deed to "this Deed" shall be deemed
to inctude, where the context so requires, each Accession Deed which has from time
to time been entered into by Additicnal Chargars and-all_‘references in this Deed to
any’"Security created by this Deed" or "Security created pursuant to tHie Deed” shall
be deemed to include any Security created by or pursuant 1o each such Accession

Deed and all the powers and rights confer"red‘ on the Security Trustee and- any

\_Receuver or Delegate in relatlon to the secunty created by this Securlty shall extend ,

and apply to the Security created by each such Accession Deed.
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31

3.2

SECURED PARTIES

Each party -agrees that the Security Trustee's interests and ‘righfs undek.and_ in
respect of this Deed shall be held by the Security Trustee on trust for_a_nd on behalf

of the Secured Parties..

AGREEMENT TO PAY

Each Chargor, as primary obligor 'and not merely as surety, covenants’ with the,
Seburify 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 uﬁder Which liability for such

Secured Cbligations arises.

Each Chargor unconditionally and irrevocably and jointly and severally:

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

Chargor's payment obligations to each Finance Party;

undertakes to each Finance Party that whenever another'Cﬁargor does not pay any
part of the Secured Obligati_ons when due to the relevant Finance Party, it shall .
immediately on demand pay that amount (in whatever currency denominated) as if

it was the principal abligor; and

agrees with each Finance Party that if any obligation guaranteéd by if is or becomes
unenforceable, invalid or illeéa[, it will, as an-independent aﬁd primary ohligation,
indemnify each Finance Party immediately on de.mand—agai'nst any cost, claims, "
charges, expenses, losses or liability it inc‘u‘rs as_a result of another Chargor not
paying _any or part of the Secured Obligations which 'woﬁld, bqt- for ‘such
unenforceability, invalidit;;/ or-.illegaiity, have been"payable by it on the date when it
would have been due. The amount payable by a Chargor. ‘un-der"this indémnity '
(fneaning far the avoidance.cl)f doubt, that a'Chargor is 'requi.red to fully reiml.:wurse
the relevant Finance Part—y) will not ‘exc_‘eéd the amDLmt it~w0L1|d have had to pay -
under thi.s Deed if the amount.cléimed had been recoverable on the basis of a

guarantee.
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34

4.1

(a)

- (b)

The covenants and obhganons contamed m Clause 31 (Agreement fo pa)j and

Clause 3.2 {Agreement to pa,v} are given subject to, and wrth the beneﬂt of, the

provisions set out in Schedule 3 (Warver ofDefences and Deferral oerghts) by each' 4

- of the Chargors Jomtly and severally I

' Default interest on the Secured Obiugat:ons sha!l accrue in respect of any overdue '

amount from its due date or, in the case of any cost charge loss, hablhty, expense T

and other amount referred to in. Clause 24 {Expenses and /na’emmtres) from the'
date such amount was ,excgended, pald or deblted on account by the Securlty Trustee
or any other Secured Party (without t_he necessity of any demand being m'a_de for
payment thereof) in ‘each case, up to the date of actual paymient (both before and

after Judgment) at the Default Rate. Any default mterest accrumg under this

'paragraph shall be |mmed|ately payable by that Chargor on demand by the Secunty -

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, Iiability,_ expense and'other‘arnount referred to in Clause 24 (Expensés- and

Indemnities) on a monthly basis but will remain immediately due and payadle.

CHARGES

- General -

Al security created by a Chargor under this ,Clause'dt r's:_ '

continuing security for thé'pa'yme_nt -and discharge of the Secured Chligations;.

granted with full title guarantee;

granted in re_spect"of all the tight, title and interest {if any), present and future of

that Chargoi-in and to the -relevant ;Security_Asset;) and

.granted II'I favour of the Securlty Trustee 1o hold on.trust for and on behalf of the

“a

Secured Partles '
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(a)

(b)

(c}

(t

(g)

Fixed charges

- Each Chargor charges by way of first fixed charge:

all Land in England and Wales now vested in it and not registered at the Land

Reg istry;

~all Land in England and Wales naw vested in it and registered at't.hle Land Registry;

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

{to the éxtent that they are not Land) all plant, machineq}, computers, vehicles, off-ice
or other équipment now or in the future owned by it and its interest in any plant,
machihery, computers, vehicles, office or other equipment in its bossession {(but
excluding any for the time being part of its stock-in-trade or Work—in-progress) and

the benefit of all contracts, licences and warranties relating to them;

(to the extent not vafidly 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 relation to the Land, including (but not limited to) all rights’and claims of that

Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties 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;

all of its present and future Intelfectual Property Rights;
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k) all trade'_ secrets, confidential information and know-how owned -or enjoyed by it

“now or in the future in any part of the world; -

M - all other debts now or in the futtire owing to it save for those arising on ﬂ‘uc_tuating
accounts with associates(as defined in section 345 of the Companies Act 2006);
(my  all of its-present and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Dejjcrsit,' and ‘“ ' '

(n) , the.benefit of ail instruments, guarantees, charges, pledges and othér rights now-or
in the future available to it as security in reslpect of any Asset itself subject to a fixe_d

‘charge in favour of the Secqrity Trustee.
43 Assignment .

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

and to:

(a) the ‘Rental Income and the benefit to that Chargor of all other rights and claims to”
" which that Cnargor is now or -may"in the fulure become entitled in relation to-the
Land ‘Encluding (but not limited to) aIIri.ghts and claims of that Chargor against all
persons wh'c> now are -or have"- heen -dr=rnay becdme-leseees, sdb—lesseezs',‘licensees'
or accupiers of any Land and all chargors and suretiés for the obtigations of sucn«

. persons;

{b) the benefit df all guarantees warranties and"- representatfons given or‘ made by and -
any r|ghts or remedies agamst all or any professronal advisors now or at any time
engaged by that Chargor in relatlon to-any Land and the manufacturers, suppliers

. or installers of all plant machrnery, fixtures, trttrngs and other equipment now or
from time to trme in the bu1ldmgs erected or to be erected on any Land and any
other person,’ firm or company now or from trme to time under contract wrth' or
under a duty to that Chargor and ‘the beneflt of alI sums recovered in any

proceedrngs agamst all or any of such persons
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i)

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

judgement arising out of any Property Agréemen{ and all sums paid or payable to

that Chargor under or in respect of any Property Agreenﬁent;

‘each Aésigned Account and all related Depaosits;

{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 otherwise] its right, title and in.terest (if any} in and to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or .
income which it may derive from such Intellectual Property Rights or be"awar-ded i

or entitiéd to in respect of such Intellectual Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

provided that nothinti:; in this Clause 4.3 shall constitute any Secured Party as a moftgagee

in possession.

44

{a)

(b)

(@)

4.5

@

Floating charges

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

undertaking and Assets of whatever type and wherever located.

The floating charge- created by each Chargor under Clause 4.4(a) above shall be
deferred in point of priority to all other security or security interests created under

or pu'rsuant to this Deed. ' :

The floating éharge créated by each Chargor under Clause 4.4{a) above is a
"qualifying floating charge” for_the purposes of paragraph 14(2){a) of Schedule B1 °
to the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise. Act 2002).

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

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

to each Chargor- convert the floating charges created by this Deed (or in the

equivalent provision in the Accession Deed) into fixed charges as regards all or any
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of each Chargor's Assets specified in the notice at any time." At any time after the
ﬂoatmg charges created by. th:s Deed {or in the equivalent prowsmn in‘the Accessnon
Deed) have been converted to flxed charges, the Security Trustee may by notice,

subsequently reconvert it mto a floating charge by notice.in writing.

H

Alutbmatic conversion: Sub‘j‘ect‘ to the Insolvency.Act_ 1986 ahd Clause '4.5(c).
(Moratoriuim) below, the floating cherges created by this Deed shall {in addition to -
the circumstances in which the same yvill occur under'general law) adtom‘atically be
converted (W|thout any notlce) into f|xed charges over the Assets ‘rights and

property of each Chargor.

. on the convening of any meeting of the‘ members or"directors of that .-
Chargor to consider a resolutlon to Wlnd up that Chargor or put that

Chargor into adm|n|strat|or|
(i) on a resolution being passed or an ‘erder being made fe'r the winding-up,

 dissolution, administration or re~0rganisatidn of that Chargor;‘

(i) on the appointment of a liquidator or an administrator {whether out of court

or otherwise) to that Chargor;

(iv) on any'persoh levying or attempting to levy any distress, execution Qr other

_process against any Security Assets of that Chargor,

(v) ~on that Chargor ceasing to carry on business or a substantial part of it or -

ceasirig to be a going concern;

(vi)- "on that Chargor stoppmg maklng payments to its credutors or gwmg notice”

to creditors that it lntends to stop payment s ;

i) on that Chargor creatmg or attempting to create a trust over any of the

‘ Secunty Assets

“(viii} - on the holder of any other Security Interest. whether ranking in priority to

“or pari passu with or after the charges and security contained in this Deed

or that- Chargor appointing, requesting the appointment of, an
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administrator, an administrative receiver-receiver, manager or receiver and

- manager in rfespect of that Chargor; or

(i) any floating charge granted by that Chargor to any other person crystallising -

for any reason whatsoever.

{c) Moratorium: the floating charges created pursuant to Clause 4.4-(Floating charges)

may not be converted into fixed charges solely by reason of:
(i} the ot;taining -0of a moratorium; or
(ii)' anything done with a view to obtaihing'a mo_fatori'um,
under. Schedule AT .of the fnsolvency -Act 1986.

_4_6 Implied covenants of title

Thé'covenants set out in sections 3(1), 3{2) and 6(2) of the Law of Property ‘(Miscellaneousr
Provisions) Act 1994 will not extend to Clauses 4.2 (Fixed c'hargeﬂ, 4.3 (Asﬂgnmént) and 4.4
(Floating charges) above. |t shall be implied in respect of Clauses 4.2 (Fixed charges), ‘43
(Assignmeni) and 4.4 (Floating charges) above that each Chargdr is disposing of tHe Securi_ty
Assets free from all charges and encumbrances {whether monetary or not) and fror'"n all
other rights exercisable by third parties (including liabilities imposed and rights COnferred' |

by or under any enactment),
47 Ownership

Each Chargor.is the legal and beneficial owner of, and has good and marketable title to, its
Security Assets, in each case, free from security {other than that created by or'pursuant to

this Dead) and restrictions and onerous covenants.
5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5:1 Each Chargor shall on the date of this Deed deliver (or procure delivery) to the
' Security Trustee of, and the Security Trustee shall be en'_citled. to hotd and retain

during the Security Period, all deeds, certificates and other documents of title _
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5:2

© 53

54

55

relating to the prOperty charged pursuant to this Deed (including any lease or

‘licences relating to it} where origi'naistthereof_ are not required. to be registered.

-Each Chargor shall at- any tlme as requwed by the Secursty Trustee execute and .

dellver to the Securlty Trustee any documents and transfers to constitute or perfect
an equ:table or Iegal charge or-a pledge (at the Secunty Trustee's option) over any
Secuntles, mcludmg uncertificated Secunhes within any clearing, transfer, settlerhent
and/or:depository .sfstenn,v and_.'give any instructions and take any“ actions’ 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 ta record the -
interest of the Security_Trust_ee-in any registers-relating to any registered Intellectual

Property Rights.
Each Chargor u'n'derta!'(es'to make or procure that there is made a due applicetion
to the Land Reg|stry in respect of any Land that.is reglstered tand (wrth the Chargors |

conserit as- proprletor of the relevant’ reglstered estate}

to enter a restriction in the following terms on. the relevant register of title:

‘No disposition of mé reg.r'srered estate by the pro,orr'erorfof the registered estate

or by the proprietor of any registered charge, not bemg a charge regfsz‘ered before

'z‘he enrry of this restriction, Is to be registered thhour a written consent srgned by

the proprietor for the t:me bemg of the chargé in the debenture dated [

] in favour of Barclays Security Trustee ifm/z‘ed (to hold on trust for and on

-behalf of the secured partre.s specified therein). as referred to in the C/targes regr'sz‘er N

or thefr conveyancer’; and

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

Each Chargor certifies to the Land Registry that the Security Interest created under
of pursuant to th|5 Deed does not contravene any of the prowsuons of the
memorandum or artlcles of assouahon or other constitutive documents of that

Chargor. '
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56

57

T 6.1

6.2

_Each Chargor underta_kés not to amend, vary or waive the terms and conditions

Each Chargor shall, if requested by the Secutity Trustee, execute and deliver to the |

provider of any Insurance ‘Contracts, such notices and other_' documents as the

Security Trustee may reasonably require in relation to the assignment by way of

security.

relating to any Insurance Contract without 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 cclnnstimte
notice to the Barclays Account Bank of the security created over each Fixed Cha’rge :
Account and each related  Deposit, ‘and éach Chargor irfevocably instructs the
Barclays Account Bank that it shalll, and the Barclays Account Bank confirms and
agrees that it 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 topay any of the Secured Ob!igatfons when they' falt due, 'only act.in,

~ accordance with the instructions given by the ‘Security_Truét_ee or by persons

authorised by the Security Trustee in relation to each Fixed Charge Account and

each related D'eposit.

Each relevant Chargor shall, on the request of the Security Trustee fo!lowing‘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 6f__ '_éach

Chafgor in respect-of the Accounts held with any»bank, 'buildirig éociety. ﬁnanéi_al
institution. or other pers%on'(othe'r than the Barclays Account Bank}-(if any) and the
related. Deposits and each relevant Chargor shall use all reason‘abrle endeavours to
procure fram the recipient of suﬁh Notice -of Account_Sec.urit_y an _ackriowledgefneﬁt_ A

in the form set out in therein.
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7.1

(a)

©

7.2

" RIGHTS UNDER SECURITIES

Unless and until this Déed becomes enforceable or the Security Trustes drrects'

otherwise:

all and any cash dividends paid 'in'respect of the S,ecu"r_ities or any oftthem received”

.by the Security Trustee (or_its,_no-minee) shall be released to e'a'ch Charg'o'r;-' "

all votlng and other rights and. powers attached to.or conferred upon the Secuntles

shall continue to be exerdsed by ‘each Chargor for 50 Iong as |t remains thelr‘

. registered owner; and.

the Secunty Trustee WI|| where |t (or its nommee) is regtstered as holder of the -

".\Secuntles exercrse aII vottng and other nghts and powers attached to the Secuntles 2

" as each Chargor may from time to time in wntmg reasonably ‘direct {and in the

absence of such instructions the Security Trustee, or its n‘ominee shali not exercise

any such rights), and the Secunty Trustee shall instruct any naminee for the tlme

N berng reglstered as holder of the Securmes accordrngly

At any tir'ne.and fromr-time to t.irne‘after this Deed becomes enforceable or the -

Security Trustee directs:

_,aII and any dlwdends and other d|str|but|ons accrumg on or denwng from ther

Secur|t|es (notwrthstandlng that they may . have accrued in respect of an earlier.

perlod) including W|thout hmltatlon alt money payable in respect of them, whether

" by way of conversion, red_empuon, bonus, option, dividend, interest or otherwise

shatl: -~ . e

O rf recerved by any Chargor (or any nominee of i), be held on trust for the

‘ 'Securrty Trustee -and (1f requested by the Security Trustee) |rnrned|ately be

, pald and transferred to the Secunty Trustee and

s

(i} when and |f receaved by the Securrty Trustee (or its nommee) shall form part:
of the Secuntres and be held by the Securlty Trustee on the terms of this-
~Deed as addlt_|ona| secu_nty (and, if cash, be pald into a cash collateral

deposit account and :'_rnay be _appli‘ed”by the Security Trustee at a'ny time .
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b) -

{€)

73

8.1

(@

and from time to time thereafter in-or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee
{or its nominee) may from time to time exercise (and may from time to time direct

the exercise of) all voting and other rights and powers (by statute or otherwise) =

"attached to or conferred on the Securities in such manner as the Security Trustee

" {in its reasonable discretion) thinks fit and ea‘ch 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 norminee) takes any steps to exercise any vdting or other rights and

‘powers attached to or conferred on the Securities, all such rights and powers shall

remain with each Chargor; and

each Chargor shall (and shall procure that any nominee of it shall}, if required by
the 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 appbint prpxies and

exercise’ all voting and other rights and powers, which may at any time be

-exercisable by the holders of the Securities as the Security Trustee may from time

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 given to .
trustees 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 autlhority 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 grant the gu'aranfees and

indemnity on the terms set out herein;
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(e}

-~ it has taken all necessary ‘actions (rncludrng corporate actrons) to authorise the-

acceptance of and the exercise of its rights under thrs Deed and the performance
of its oblrgatuons under this Deed and aII other documents to be entered into by it

in connectron herewrth

. there is no Iegal or other restriction on its ability to enter into and perforrn-its"

oblrgatrons in respect of thrs Deed, rncludrng that such entry- or performance wilt
not constrtute a breach of any law; regulatron or, offrcral drrectrve to whrch |t is

subject or any agreement by which.it is bound
this Deed wiI! be Valid,' binding and enforceab‘;le in accordance with its terms;
none of the Chargors nor any of their affiliates is either:

(i} ||sted oris owned or controlled d:rectly or rndsrectly, by any person wh|ch is .
listed, on an SDN List; or - o : :

(i) located, organised or resrdent in a country. whrch is the subJect of sanctrons
by any Authonty,

no Security Interest (other than the Secunty Interests created or expressed to. be
created by or pursuant to this Deed) exists on, ever of in relatron to any of the

Securrty Assets at the date of this Deed

any Security Assets in the form"of Securities are fully paid and not subject 1o '_any
option to purchase or similar rights The constitutionali documents of companies
whose Securities are subject to the security created by this Deed do not and’ could

not restrlct or inhibit any transfer of those Securrtres on creatron or enforcement of

. ‘the Securrty‘ ‘and

no “warning notice” or “restrictions notice” (as defined in Clause 1{2) .of -Schedule

" 1B of the Companies Act 2006) has been |ssued in respect of all-or any part of the' -

“Secunhes

Each of the above representatrons (excludrng those set out in Clauses 8. 1(f) and 8 1(9)) wrll

be correct and complied with in all respects at al| times durrng the Securrty Period as |f :

; 'repeated by reference to the then exrstmg crrcumstances
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9.

" .GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

(@)

(b)

10.

© 1041

102

103

it shall not make any material change in the scope or nature of its business;

if a Chargor is. a partnership, it shall notify, the Security Trustee in writing
immediately of any change in the membership of the partne'rship_ Whenever

possible such notification shall be givén in advance of such change; and

if a Chargor comprises one or-mare trustees, such Chafgor 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 wrutten consent of the Security Trustee) and shall notlfy the
Securlty Trustee in writing, immediately upon the death of any trustee or the

dissolution of any firm or carporation acting as trustee.

INFORMATION AND ACCESS

‘Each Chargor shall from time to time on‘reduest by the Se'cgrity Trustee, -provide

the Security Trustee with such information and documentation as the Security - |

- Trusteg may reasonably require relatmg to the Securlty Assets -and its comphance

with the terms of this Deed. . ‘ 4

Each Chargor shall permit the Security Trustee, ifs representatives, .professional

advisers and contractors, free access at all reascnable times and on reasonable

. notice to inspect the Security Assets (including, without limitation, for the pUrpéses

of conducting a valuation of the Security Assets).

Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration
or administrative proceedings commenced, pending or threatenéd 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 resuft

_in the security created by this Deed becoming enforceable.
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1.

12

12

1241

12.2

123

¢ o
PRIORITY OF CHARGES

Any mortgage assngnment fixed charge or other fIXEd securlty each Chargor creates -

in the Securlty Trustees favour will have pr|ority over the fioatlng charge Created

by Clause 44 (F/oarmg charges) for in the equnvalent prowsron in the Accessron

Deed), unless the Secunty Trustee states otherwuse. _

Any debentures, a55|gnment mortgages or charges (flxed or floatmg} which each'

.Chargor creates in the: future (except those in the Secunty Trustee's favour) shall be

expressed to be subject to this Deed and shall rank i in order of priority behind the -

security created pursuant to this Deed.

Couecnom OF RECEIVABLES

- Each Chargor shall collect and realise all Recelvables and |mmed|ately on recenpt

“pay all money which |t receives in respect of them into that Chargors bank account _

with the Barcfays Account Bank, or into any other account specified by the Secunty-

Trustee and notified in wrltlng to each Chargor (whlch may mclude an account held

with a member of the Barclays Group) [in each case on such terms as the Securlty T

[

Trustee may direct. Pendmg that payment each Chargor will hold all money 50

: recesved upon.-trust for the Securlty Trustee separate from its own money Each |

Chargor._ may not, wuthout prior written consent, charge, _factor,. d|scount, assign,

postpcmz_ei subordinate_o_r"waive its rights in respect of any Receivable in favour.of

~any other person (other than the Security Trustee) or_ purport to do so.

If required by the Security Trustee, each Chargor shall serve notice, in such form as

the Security Trustee may reasonably-require, on the account bank (if not a Finance

Party) of the security conistituted by this Deed. -

Ifa credit balance ‘on any account of a Ch‘argo'r' With'any member of the‘Ba'rcIays

- Group mciudes proceeds of Recelvabies credlted or transferred to that account, the

Security Trustee has an absolute discretion. to d:rect the relevant member of the-
Barclays Group to permit or refuse to permst that Chargor to utilise or withdraw
that credlt balance and the Secunty Trustee may in its sole discretion at any time

direct the relevant member of the Barclays Group to transfer ali or any part of that

Page 22




12.4

13,

13.1

(a)

(b)

{0

credit balance to any other:account of that Chargor with that member of the

Barclays Group, of 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 agree to comply with, and take any necessary action to effect, any of

the directions given by the Security Trustee pursuant to-this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any
Receivables for the purpose of enablihg a Chargor to factor, discount or otherwise
sell them to a Secured Party or to a third party, the chargés created by this Deed
will in all other respects remain in full force and effect. In particular, all amounts -
due to that Chargor from the Secured Party or tEe third party and any ReCeivabIesr
re-assigned or due to be re-assigned to that Chargor will be subject to the réIe’vant_
fixed cha}ge detailed in Clause 4.2 (H'xed:chafge.s), subject only to ahy defences or
rights of retention or set off which the Secured Party or the third party may have

against that Chargar.
COVENANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office ar other equipment in

good and substantial repair and condition to the satisfaction of the Security Trustee;

perfarm and observe in aII. material respects all the c0venant§, conditions a-nd
stipulations (whether as landlord or tenant) in any Ieaée‘, agreement for lease or
other right to occupy in respect of any of its Land'and shall not'do or permittp'
subsist any act or thing as a resﬁlt_, of which any such lease, agreement for Iéase 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 work in progres’é) onor in its Land, if to do so would

-reasonably be expe&ted- to have a materially adverse effect of the value, saleability

or use of the Land or the enfarceability of this Deed;
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{e)

(g

132

(a)

{c)

()

(e}

N0

comp'ly with all pianning taws and regul_ations- an-d the terms of any authoris'ation_.

in réspect of any such planning laws and'regulations,'in each case relating to any

~of its 'Land; -

obtain and maintain in 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 Environmental Approvals;

prb_mptly on becoming aware of it inform the Security Trusteé of any Environmental

' Claim which has been made or threatened against that Chargor or any ocgupier of

 the Land or any of the officers of that Chargor in their capacity aé_ such, s’e_'gtihg out

the action which is to be taken with respect to that Environmental Claim;-and

'notify- the Security Trustee promptly on: becoming aware of any Envircamental

. 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 of procure the taking of all necessary action to_deal"with,'remedy or

remove from the Land or prevent the incursion of (as the case may be) that
Environmental Contamination or circumstances likely to lead to Environmental
Contamination, $o as to prevent an Environmental Claim, endeavouring .always to
minimise the danger or harm arising to the Environment.

Each Ch_a_rgdr shall not, without tHé'Secu'r’ity_ Trustee's prior written consent:

grant or.agree to grant {(whether in exercise of ‘or independently of any statutb‘ry
power) any lease or térianty; : ' '
agree 1o any amendment or waiver or surrender of any, lease or ténancy;

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

part with or share possession or confer-upon any person any contractuat licence or

right to occupy; .
consent to any assignmen_t.of any tenant's"in'terest'under any lease or tenancy;

agree to any rent review in respect of any lease or tenancy; or
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14,

14.1

serve any notice on any former tenant under any lease or tenancy (or any Chargor
of that former tenant) which would entitle it to a new lease or tenancy, in respect

of all or any part of its Land.

If a Chargor fails to cbmply with any of‘tf{e undertakings in this"Clause 13, the
Security Trustee (and its agents and. contractors) shall bé entitled to do such things
as it considers are necessary or desirable to remedy such failure. Each Chargor shall
immédiately on'request by‘the Securiiy Trustee, pay the co‘sts and expenses of the
Secufity Trustee {(and its agents and contractors) incurred in connection with any

action taken under this Clause 13.

ACCOUNTS

_ Notification and Variation

Each Chargor shall promptly deliver to the Secqrity Trustee on the date of this Deed (énd,

if ény change occurs thereafter, on the date of.such change), details of each Assigned

Account opened or maintained by it with any bank, building society, financial institution of

other person.

142 Security Trustee rights

At any iime and from time to time after this Deed becomes enforceable or the Security

. Trustee directs, the Security Trustee shall be entitled, wit—ho'ut'notice ar further demand, to;

{a)

(b}

demand, receive and apply against the Secured Obligations, all and any monies due

under or arising out of each Account (including the related Deposits);

exarcise in relation to each Account all such rights as each Chargor was then entitled
ta exercise, in relation to such Account or might, but for the terms of this Deed,

exercise; and

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.

Page 25



143  :Terms of Accoun_ts

Except with the Securi.ty Trustee's prior written consent and subject to Clause 14:4 (Partial
maturity), each Fixed Charge Account shall be maintained on the terms that any relevant.

Deposit shall mature on the earlier of:

(a), 'the first time at which: (i) there are no renﬁaihing'Secured Obligations; and (ii) the .
relevant Finance Party is not under any oblugatlon or I|abr||ty (actual or contingent)
to make advances or prowde other financial accommodahon which, if made or

provided, wo_uld give rise-to any Secured--,Obhgatrons; and

{b) close dt business in London on the date on Which any of the Secured Obligations
shall have become due and payable and shall not have been pald upon becommgr

s0 due 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 relation to that credit ‘balance “any rights -of set—cnﬁ,-
combination or consolidation to which any of the Secured Parties may be entitled under *

this Deed, dny-other contract, or at law.
144 Partial maturity

If, on any day, any of the Secured Obhgatrons become due and payable and have not been'
paid by close of busingss in London on the same day, then only so much’ of the Deposrtr"'
from time 10 time on any Fixed Charge Accounts shall mature as equals the amount of the :
Secured Oblrgatlons whlch became due and peyable and had not been paid by close of

busmess on that day
14.5  Interest on Deposit’

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be

payable on such dates and in such manner as agreed by the parties from time to time.-
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14.6

(a)

{b)

15

15.1

(a)

15.2

{a)

Restrictions on Deposits

Fach Chargor shall, prior to this Deed becoming enforceable or unless the Security
Teustee ottierwise directs, be entitled to receive, withdraw or otherwise transfer any

credit batance from time to t_ime on any"Account.

At any time and from time to time after this Deed becomes enforceable or the
Security Tkustee directs the Chargors shall not be entitled fo receive withdraw or
otherw|se transfer any Dep05|t from time to time on any Account except with the

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

create, agree to create or permit to exist any trust, interest or Security Interest -
thowsoever ranking in point of priority) of any nature whatsdever (inc_iuding such
as arises by operation of law or any enactment) in, over ar affecting all or any part’

of its Security A'ssets;'or

subject to Clause 15.2{b} belaw, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of (including by wag} of declaration of trust) all or any

part of its Security Asséts or any interest in them- or agree to do so.

Each Chargor undertakes to the Security Trustee that, save as expfessly permitted

by the Security Trustee in writing, it will not: -

create any mc-)'rtgage or any fixed or floating thargé or other security, ovgf any of
the Floating Charge Assets (whether having priority over, or ranking pari passu with

or subject to, the floating charges created by this Deed); or

sell, transfer, part with or dispose of any of the Floafing Charge Assets except by

way of sale in the ordinary course of business.
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16, PRESERVATION-OF SECURITY.
16,1  Ruling off

it any Secured Party (in this Clause 16.1, the re!evanr .S'ecured Pan‘y) receives notice of any

subsequent intefest or. SeCUnty Interest affectmg any Securlty Asset:

e

@ each of the Secured Part|es may open a new account or accounts in respect of that
Chargor and if any Secured Party does not open a new account it'shall nevertheless
-be treated as if it had done so at the tlme when the relevant Secured Party had

' recelved the notlce

(b) la all payments made by that Chargor to any Secured Party after the relevant Secured § '.
- Party receives such not|ce shall be credited or be treated as havnng been credited
to its new account and |n no clrcurnstances whatsoever shal! such payments operate

to reduce the amount due from that Chargor to the relevant Secured Party at.the

) tume when the relevant Secured Party had recelved the notlce and .

(© - all payments rh'ade by a S’ecured Party to the Char'g'or after any Secured Party
receives such notice shall be deemed to have been ﬂrst rade out of any payments

| Iast recewed mto any account of the Chargor W|th any Secured Party
162 - Release

If:at any time the Secu_red O'bligations shall have beenp_aid and:discharged in f':ult and the
Security Trustee is__satisfiedr that non_e of the Secured Parties: h'as',any commi.t'ment; obiigation

or Iiability of any kind-{present or. future, actual or contingenti ‘the Security Trustee will at ‘
the’ request and cost of the Chargors re: aSS|gn the Secunty Assets to the Chargors or

otherwrse dnscharge the security constututed under thus Deed.”
163  Retention of Charges_ :
) Notwithstandi_ng Clause 16.2 (Re/ease):

(a) |f the Secunty Trustee shall have reasonable grounds for behewng that a. Chargor .
7 may be msolvent bankrupt or unabFe to pay its debts as and when they fall due or

that the value of a Chargors assets may be less than the ‘amount of its liabilities,
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17.

17.1

taking into account its contingent and prospective liabilities or may be deemed for

" the purposes of any law to be insolvent or bankrupt, as at the date of any payment

made by that Chargor to any Secured Party, then the Security Trustee shall be at
Iiberty to retain the security contained in or created ‘pur'suant to this Dee‘d, until the
expiry of a period of one m"c;nth 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 baragraph (a) above.
notwithstanding (i) the paymeht and discharge’in full of all’ Secured Obligjations ar

{iiy any release, settlément,'discharge or arrangement that may be give'n or made -

. by the Secured Party on, or as a consequence of, such payment or discharge of

liability; and

if at any time -within.suchl pe‘riod as is referred to in parag'rabh (a) above, any step -
or.corpqréte action is taken in respect of a Chargor in relation rto- or .with a view to
any insolvency, bankruptcy, adfninist}.ation; winding up or 'rece.iver;f,hip proceedings -
or procedure as set Ol.Jt iﬁ Part 26 of the Companies Act 2006 or in the Insolvency )
Act 1986 or in relatic;n to-or with-a view to any analogbus proceedings or procedure
in any jurisdiction the Security Trustee shall be at Iiberty-to continue to ret:ain such
security for such further period as the.Sécurity Trustee -may reasonably derterr.nine
and such sécurity‘shall be deemed to have continued to have been held as security

for the payment and discharge to the Secured Parties of all Secured Obligations.
FURTHER ASSURANCES

Each Chargor shall, ori-demand,- execute any-document and do ariuy other act or
thing (in either case, af the expeﬂs'e of that Chargor) which the Security Trustee or
any other Secured Party may reasonably specify for protecting, pr‘ese.rving or
perfecting any security created ‘or intended to be .créated by 1fhis Deed or for )
facititating the realisation thereof or otherwise for enforcing the same or ex'ercising
any of the powers, rights ah'd. discn.'e'tions of the Security Trustee or any other

Secured Party under this Deed, including the execution of all releases, transfers,

~ assignments and other documents and the giving of all notices, orders, instructions,

directions and requests for any consents to enable the property to be charged which
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17.2

(a)
o)

(©

18

181

the Security Trustee or any other Secured Party may reasonabiy request and each
Chargor |rrevocably and severaliy by way of security appoints the Security Trustee
(and any Receiver or Delegate appomted under this Deed), as its attorney inits ¢

name and on its- behalf to 5|gn execiite and delrver all such documents and do any

. act or thing,as_the Se_curity Trustee may think fit. -

~ Each ‘Chargor by way of security |rrevocably “and severally appornts the Security .

Trustee (and any Receiver or Delegate appomted under this Deed) to be'its attorney-
with full pewer of su‘bstitution, on' its behalf and in |ts_ name or othenmse,-at‘such

time and in such manner;as the attorney‘ thinks fit:

] prior to service of a default notrce or any ‘demand for payment to do anything‘

.Wl’IICl'I that Chargor is obliged to do under this Deed (but has not dong);

on and after service of a default notice or any dernand for payrnent to do anything '

'WhICl’l that Chargor s obliged to do under this Deed and

to take any action-which_ is ancillary to',:the exercise- of any of the rights oonferred
on the' Security Truste‘e-orany other Secured Party, in relation to any Security Asset
ar under this Deed -of any ‘other agreement with the Security Trustee -of any other
Secured Party, the Laiw of Property Act 1925 or the Insoivency Act 1986, and ratiﬁes
and canfirms and agrees 1o ratify and confirm whatever any such attorney shall do

or purport to do in the exercisé or purported exercise of all or any of the powers,

‘authorities and discretions referred to i'n_thi_s‘Clau_se 172

* ENFORCEMENT

i

On and after. service of a defau"ltvn'otice' or any failure to pay any of the Secured

Obligations when theyj:fallw-due or a request fron‘ji;’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 adminrstrator of a Chargor) the Security Interests created by and under
this Deed and any Access:on Deed shaII be. |mmed|ately enforceable and the

Secunty Trustee, without prejudice to the p_ow_ers conferred on it by. virtue of the -

“Law of Property Act 1925, shall be: entitleci to:
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(a)

(b)

(d)

18.2

18.3

secure and ‘perfect its title to all or any part of the Security Assets;

enforce all or any part of that Security at the times, in the manner and on the terms

it thinks fit;

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

any Assets of the relevant Chargor which, when got in, would be part of the Security’

_Assets} at the times, in the manner and on the terms it thinks fit; and

transfer or otherwise dispase of any Security Asset and to give good discharge for
any moneys received by the Security Trustee in exércise 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 pursuant to Clause 18.1 abbvé,

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

coIIateraI" for the purpose of the Fmancral Collateral Arrarigements (No. 2)
Regulatrons 200.3 (the Regulations), the Securlty Trg;tee shall have the-right on
givihg priar netice to a Chargor, at any time after the Security Interest becomes
enforceable, to appropriate all or any part of the Security .Asset's in or towards
discharge of the Secured Obligatiorrs. The parties agree that the value of the
appropriated Security Aséets shall be, in the case‘of cash.'the émourrt of cash
appropriated and in the case of Securities, determined by the Securrty 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 mcludrng,
without limitation, an independent valuation. The parties agree that the vaIrJe of
each Account srwall t;e the amount of the credit balance on rt tog-ether with any
accrued but unposted interest that is paid in relation to that Account at the time
the right of appropnatlon is exercised. For the purpose of Regulatlon 18{1) of the
Regulations, each Chargor agrees that any such determination by the Security

Trustee will constitute a valuation "in a commerciatly reasonable manner”,
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19.

20.

20.1-

20.2

20.3

CONTINUING SECURITY

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 int_errnedi,ate payment or-d'ischa_rg_e in whale or in part;"and (i)
any amendment, - variation restaternent a‘ssignrnent replacement refinancing,

novation or departure (however substantral or rnatenal] of toor from any document

’ constltutmg any Secured Obllgatlons

INSURANCE

Each Chargor must insure aII insurable Assets with-an msurance office or underwnter
-acceptable to the Secunty Trustee agamst Ioss or damage hy frre and such other

risks s ‘the Secunty Trustee may specafy from time to time. This insirance ccver

must befor the full replacement value and be index-linked. Each Chargor must also

maintain” all other insurances normally’ malntalned by prudent compames W|th

5|m|lar actmtles to those of that Chargor or as the Secunty Trustee may reqwre

" Each Chargor must punctually make all premium and other payments necessary to

effect or malntaln these insurances and produce receipts for these payments at the
request of the Securrty Trustee If at any tlme a Chargor fails to have the requrred
insurance cover in place or to produce any recerpt on request or to deposrt any
polrcy with the Secunty Trustee under Clause 5 {De/rve;;y of Documents of Title and
Regr’srrarfbn) or on’ request the Security Trustee may take out or renew .any

insurance in any sum and on any terms the Secunty Trustee thirks appropriate and

_recover the costs of domg 50 from that Chargor

All monies received on any insurance whatsoever in respect of loss or damage by

fire or otherwise to, said‘ insurable Assets.or any part th_ereof (whether effected or

maintained by-a Chargor fn pursuance of its obligation. under the covenant

contained. in this Clause 20 (/nsurance) or independently of or otherwrse than in

:pursuance of such obhgatlon) shall as the Securlty Trustee requires elther be applied”

in making,good the loss or darnage in respect of WhICh the monies are received, or

be paid 10 the Secunty Trustee in or towards payment of the momes far the time "
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21.

21.1

21.2

21.3

22,
22.1

(a)

being secured by this Deed ot such part.or parts thereof as the Security Trustee

may require,
ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, _tﬁr if a
Chargor so requests the Security Trustee in writing from time to time, the Security

Trustee may appoint any one or more qualified persons to be an administrator of

any Chargor, 10 act together or independently of the other or cthers appoeinted (to .

the extent applicable).

Any such appaintment may be ma_de pﬁrsuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 {Administration application) '
or by filing specified documents with the court under paragraphs 14 to 21 -(ihclusive)

of Schedule B1 of the Insolvenéy 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 company or individual with

respect to which that person is appointed.
RECEIVER
Appointment of Receiver

At any time after this éecurity becomes _ehforceable, or 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’of more
qualified persons to be a Receiver of.all or any part of the Security Assets, to act

together or independently of the other orothers appointed to the extent a_ppli'cable.-

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 person is appointed. .
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22.2

(@)

(b)

Powers of Receiver

'

Every Recelver appointed in accordance w1th Clause 22 1 (A,opomz‘mem‘ off?ecerve/)_

‘shall - (subject to any restnchons in .the msirument appointing hrm but

notwithstanding any winding-up or dissolution of a Chargor) have. and be entitled '
to-exercise all of the nghts powers and d:screnons as varied. and extended by the
prowsmns 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 {and to

. use the name Df a Chargor for all or any Df such purposes} If at any time there is

more than one Receiver in respect of all or any part of the Securlty Assets, each
such Receiver may (unl‘ess‘ cxtherwise stated in any document appointing that
Receiver), exercise all of the newers confe}rr_ed'on,a Receiver under this Deed or
under the Insolvency Act 1986 individually and to the exclusien of each other

Receiver. .

o

The rights,'powers -and discretions referred to in paragraph {a) _.a_bove. fnclude

(without limitation) the right,' power and/or discretion {as the’ case may be):

(i) Take possession: to take Immedlate possessron of get in and collect the
Secur:ty Assets or any part of the’ Secunty Assets whether accrued before or

i

. after the date of h|s appointment;

(i} Carry on business: to carry on or manage the business o.f a Chargor as the-
Recelver may think fit or to concur in or authonse the management of, or

appoint a manager of the whole or any part of the busmess of that Chargor

iy Protection of assets: to make and effect all repa'irs 'alterations

irnprovem'entls replacements, developments, demolltlons “and insurances
{including indemmty msurance and performance bonds and guarantees} and
'do all -other acts which a Chargor mrght ‘da’in the ordlnary conduct of ltS‘
- busmess as weII for the protection as for the 1mprovement of the Security
Assets and to commence and/or’ complete-any bunldlng operatrons on any
Land secured .pursuant to t_his'Deed‘and 10 'apply for and maintain any

planning permissidns, building ‘r:egulatidn :approvavls and any other
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{vi}

(vi)

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 pukposes

of this Deed, upon such terms as to remuneration or otherwise as the

Receiver may think proper and to discharge any such persons appointed by

a Chargor;

Borrow money: to borrow'mbney for the purpose bf exercising any of the
powers, authorities and discretions c'onfer}ed on the Receiver by or pursuant
to this Deed and/or of defraying any costs, chargés, losses or expenses
(including the Receiver's remunéfation) which shall be incurredl by. that
Rece'i\_fer in the exercise of such powers, authorities and disc-retion-s or for any -
other purpose, to raisé and borrow money either unsecured or on ‘the security
of the Sec’urity Assets or any part of.the Security Assets either in priqrity to
the 'security constituted by this Deed or otherwise and 'gener‘a'lli.f on such
terms and ‘conditions as that Receiver may think fit and no pérson lending
sucH money shall be concerned to enchire as to the propriety or purpase of
the exercise of such hower or to see to the application of any money 50

raised or borrowed:

Sell business: to sell or concur in selling the whole or any part of any

Chargor's business whether as a going concern or otherwise;

Sell assets: to sell, exchangé, grant options to purchase, license, surrender,
release, disclaiﬁ, “abandon, return or otherwise disposé of, convert into
money ar 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 p?oper or to concur in‘any such transaction. Without

\ prejudite to the generality of the foregoing the Receiver may do any of these-

things for a consideration consisting of cash, debentures or other_obliga_tions',.
shares, stock or other valuable consideration and any such considerétion may

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

Page 35



{wii)

(i)

(%)

~of the rele\rant Chargor;

Receiver may think fit. Frxtures other than Iandlords fixtures, may be severed

. and sold separately from the property contalnlng them without the consent ‘

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

as the Receiver may think fit, to purc"hase outright. or acquire by leasing,

ihiring, licensing r_jr otherwise, any land, buildings, plant, equipment, vehicles

or materials or any other property, assets or rights of any description which

'the 'Recé'i\rer considers necessary or desirable for the carrying on,

" improvemérit or realisation of any of the Security Assets or the business of a

Chargor or otherwise for the benefit of the Security Aasets;

Leases, etc.. to grant or agree to grant any leases whatsoever and let on

. charter, sub-charter, hire, lease or sell on condition and to grant rights,

opticns, licences or easements over all or any part of the Security Assets for

such term and at such rent (with or without a premium) as the Receiver may

~ think proper and to rescrnd surrender and accept or agree to accept a‘
_surrender of any lease or tenancy of such Security Assets or agree to any. .
variation of any such contract affecting all or any part of the Security Assets

R 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 Chargor td_eall up all Dr:any pdrtion 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 Receive_r, as may be thought‘fit by the

Receiver);

.

Compromise: to negotiate, settle'adjust refer to arbitration, compromise, '

_abandon and arrange any claims, accounts disputes, questrcns and demands

" with -or by any person who is or clarms to be E credrtor of a Chargor or

relating in any way to the Segurrty Assets.or any part of them;
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22.3

{xii)

(i)

(xiv)

- v

Legal actions: to bring,- prosecute, enforce, defend and-abandon -all such
actions, suits and praceedings in relation to the Security Assets or any part

af them as fnay seem to the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and

things which may be proper or desirable for'realisin‘g the Security Assets;

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

Security Assets;

Powers, discretions,” etc. to exercise any powers, discretions,” voting,
conversion or other rights-or entitlements in rélation. to any of the Sécdrity
Assets 5r incidental to, the ownership of or rights‘-in ar to.any Security.Assets
and to cdmptete or effect ény transaction entered into by a Chargor and
complete, disclaim, abandon or modify all or aﬁy of the outstan.ding .co,ntracts
or arrangements of a Chargor relating to or affécting all or,any part of the

Security Assets; and

General powers: to do all such other acts and tfljihg‘s as the Recéiver may
cansider desirabl{‘e or necessary for realising the Seﬁurity Assets or any part
of them or incidental or conducive to any of the matters, ;ﬁowers ar
authorities conferred an a Receiver under or by virtue of this Deed, to exercise

in relation to the Security Assets or any part of them all '_suchA powers,

authorities and things as the Receiver would be capable of exercising if it

were the absolute beneficial owner of them,

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

Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by

“it (so far as it is lawfully able) and may, whenever it may deem it expedient, appoint a new
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.

Receiver in the place of any Receiver whose appcintment may for any reason have

terminated.
224  Remuneration .

(@ The Schrity'Trustee.may from time to time f‘ix the remnneratio'n of any Receiver
appornted by it (wh:ch remuneratron may be or include a commlssmn calculated by
reference to the gross: amount of all moneys received or otherwise’and may rnclude
remuneration in connection with claims, actio_n_; or proceedings made or brought

. against :the,Rer:eiver by a Chargor .or-_..anypther per_spn or the performance-or
discharge of eny_ o‘blligation imposed upon the Receiver by statute.or otherwise} but

 such remuneration shall be payable by that Chargor atone, and sections 109(6) andl
(8} of the ‘Law of Property Act 1925 shaII not apply in relat|on to any Recerver

- appointed under this Deed.

(b) The amount of such remuneration may be de’b.ite_d py the Security Trustee to any
“account of the relevant Chargor, held with a Secured Par__ty but shall, in"any event, .
form part of the Secured Ohligations and aecordingly be secu_'-r_ed an the Security

. Assets under the security conta%ned in this Deed.
22.5 - Extent of appointment

The exclusron of any Securrty Assets from the appolntment of the Recerver shalf not preclude
the Secunty Trustee from subsequently extendrng the Recelver s of Recelvers appcmtment_
(or that of their replacement) to that part or apporntrng another Receiver over any Gther

1

- part of the Secunty Assets.
226 No liability as mortgagee in possession

- - None of the .Securled Parties shall, npr_ shall any Fteceiver appointed as aforesaid, by reason
of it or the Receiver entering into possession of the Security Assets or any 'part of them or
-for any other reason, be"lieble to account es mortgagee‘in«:pessessio'n or be liable for any
loss on realisation or for any default or:ornissio'n for which a mortgagee in possessiQn might

be liable.
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227  Agent of Chargor

(a) Every Receiver of a.Chargor 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 all pureeses and shall as such agent for all purposes be deemed
to be in the same position as a Receiver duly appoeinted by a mortgagee under the

Law of .Property Act 1925, -

(b) Each Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for Iiabilities_incurred by the
Receiver and no Secured Party shall incur any liability for them by reason of the

Security Trustee appointing such Receiver or far any other reason whatsoever.
228  Security Trustee may exercise

To the fullest extent 'permitted- by law, all ar any of the powers, authorities and discretions 7
which are conferred by this Deed (either expressly or impliedlyj,‘updn a Recei\rer of the
SecurityrAssets, may be exercised after the security created under this Deed becomes
enforcéable by the‘Securtty Trustee in relation to the whole of such Security Assets or any
part of them without first appointing a Recewer of such property or any part of it or

notwithstanding the appomtment of a Receiver of such property or. any part of it.
23. ' APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

{a) Each Chargor {other than the Agent) by its execution of this Deed or an Accession,
Deed irrevocably appoints the Agent (acting through one 5& more authorised .
'signatories) to act on its behalf as its agent (and the Agent accepts such

appointment) and irrevocably authorises:

0) the Agent ofi its behalf to suraply ‘all information concerning itself
contemplated by this Deed to the Security Trustee ‘and the other Secured
Parties and to execute on its behalf ahy Accession Deed or other deed or
agreement notwithstanding that they may affect that Chargor without

further reference to or the consent of that Chargor; and
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24.1

(Q

1

i) the Securify Trustee tc give any notrce demand or other communrcat;on to

_ that Chargor to the Agent

*

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

the notices and instructions or executed or made the agreements or deeds,

Where the Chargor is a member of a group of companles and/or I|m|ted liability

: partnershrps & company or Irmrted I|ab|lrty partner5h|p may becomé an Addltlonal

- Chargor if:

i} the Security Trustee approves the addition of that proposed Additional

Chargor; l'

(ii) the Agent and’ the proposed Additional Chargor deliver to the"Security

Trustee_a'duly completed and executed Accession Deed;aand S

(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 Security TrQét’ee in relation to that'AdditionaI Charger, each in form

and substance satisfactory to the Security Trustee.
EXPENSES AND INDEMNITIES

Each Chargor shall‘.-on demand'pay to or reimburse the Secured Parties and their |
nolminees' agents or Delegates on the basia of a futl indemnity on an after tax basis~ '
the amount of all commissions, costs {including Iegal costs and remuneration),

charges Iosses Irabrlrtres and expenses and other sums reasonably incurred by the |

Security Trustee (whether acting in its personal capacrty or as seCunty trustee for

“and on behalf of the Secured Parties or any ather Secured Party and- any of their

nominees, agents or Delegates) in connectron with:

the inspection or valuation of the Security Assets;

making a.demand for payment or the delay in receipt of payments_under this Deed;

a fail.uretby any Chargor to perform its Dbligatiens_under this Deed or otherwise

breach any terms of this Deed; and
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24.2

243

the preservation, enforcement or the attempted preservation 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 interést

on the amount payable in accordance with Clause 3 (Agreement to pap).

Each Chargo'r éhall-on demand pay to or fully indemnify the Secured Parties or other

nominee or agent on an after-tax basis against all losses, actions, -claims, .

cornmissic_ms, costs (including Iegél costs, expenses, proceedings, and remuneration),
charges, I_dsses, liabilities, expenses and ather sums and expehditure which the .
Security Trustee (whether acting in its personal capacity or as security trustee for
and on behalf of the Secured Pa&ies} or any other Secured Party and any of their
nominees or agents may suffer, pay or incur, acting reasonably, in connection Wifh
any payment or discharge in respéct of the Secured Obligaticns (whéthef made by .
that Chargor or a third party) becoming void, voidable, ineffective or-ﬁnenforceab'le.‘ .

for any reasons whatsoever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to _éu'ch Secured Par’fyﬁ

(or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay
to the Secured Parties {or their nominees, agents-cor Delegates) in respect of value

added tax:

(except where the payment falls within Clause 24.3{b} below), such amount as equals

any value added tax charged to the relevant Secured Party {or .their nominees,

‘agents or Delegates) in respect of the matter which gives rise to the payment and -

which the relevant Secured Party (or theif nominees, agents or Delegates) certifies
is not recoverable by it by fepayment or credit (such certificate to be conclusive_‘i’n

the absence of manifest error); and

on‘any reimbursement of or indémniﬂcation.for'any commissions, costs, char'ges,
expenses or other items incurred by the relevant Secured Party (o 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 itams in respect of

value added tax (and in suc‘h a case the relevant Secured Party (of their nominees,
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25.

251

" SET-OFF

agents or Delegates) shall provrde that Chargor wrth an appropriate tax invoice in

respect of such |tem naming that Chargor as recrprent of the relevant supply).

Each Chargor".agr'ees that no Secured Party will be held responsrble for .any loss

suffered as a result“of exercise of or failure to’ exercise by the Security Trustee, or

' any other Secured Party of its rrghts under thls Deed, except in the icase of gross x

negllgence or wriful default of the relevant Secured Party

The Secur'rty, Trustee or any other Secured Pa‘rt_y may. at-any time and from _time_ to .

- time vithout notice (b-ut'shalll _nc:t be obliged to) set,off {i) any:obligation which is

252 -

253

due and payable by a Chargor to the Security Trustee, any other Secured Party

,.,{a'nd/'or ahy_ ‘cher member of the- Barclaye Group and is unpaid against (i) any

ohligation (whether or‘_not' matured) owed by th_e Security Trustee, any other
Secured Party and/or' a'ny-‘ other member of the ;Barclays Grou.p- to: a ‘Ch‘a'r.gor
regardless of the: place of payment bookmg branch or currency of erther obligation
{with’ the d|fference between the amounts in (i) and (n} being the Ser off Amount,
regard!ess of the place of payment, booking branch or currency of either obtlgatron.
Pursuant to the 'ri‘-ghts' in the preceding sentence, any Secured Party may {and the
Sec'urity 'Prustee _m‘ay-'direct a Secured Party or other members of the Barclays Group
to) debit an-account.held by any Chargor with anymern_ber of the Barclays ‘Gr.oup_,--‘

by an amount up to and includ‘ingthe 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 rateof ‘exchange in its

usual course of business for the purpose of the set off and if when c‘c)nve_rted it
leaves the Security Trustee ;or_ Secured Party (as applicable) with less than the

amount due the relevant Chargor must:make good the amount of the shortfall on .~ -

. demand.

The_,Sec:urity Trustee and any other Secured Party may, in 'itsabs}ol-u_te'discretibn
estimate the amount of any liahility of.a Chargor which is contingént or.

unascertained -and thereafter set off such estimated amount and nc amount shail

be payable by the Security Trustee or Secured Party (as applicable) to any Chargor
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26. -

26.1

26.2

26.3

26.4

265

27.

271

27.2

unless and until all Secured,,Obiigatioris have been ascertained and fully repaid or

discharged.
Di1SCRETION AND DELEGATION

Any liberty or power which may be ekercised or any determination which may be
made under this Déed by the Security Trustee or any Receiver may be exercised or .
made from time to time in its ‘absolute and unfettered discretion” without any

obligation to give reasons.

Each of the Security Trustee and any Receiver 'may at any time delegate all or any

of the rights conferred on it by this Deed.

The delegation may be made upon any terms and conditions (including the power
to sub-delegate) and subject to any restrictions as the Security Trustee or the

Receiver may think: fit.

Such delegation shall not preclude either the subsequent exercise of such power,

- auth'ority or discretion the Security Trustee or the Receiver itself or any subsequent

“delegation or revocation.

Under no circumstarices shall the Security Trustee, 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 part of ény Delegate.

- TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otheMisé
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 indirectly

concerning this Deed to any prospective or actual Transferee.

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

Secured Parties' possession relating to each Chargor and the Security Assets to:
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-(a)

(e)

()

| '(gl'

(i)

273

28.

any other member or afflhate of the Barclays ‘Group and -our or their ofﬂcers

_directors, employees, audltors partners, consuitants and professronal advisers;

a governmental, banking, takation of other regulatory authority;

_ any person |n connectron w:th a secuntrsatron of aII or any part of the loan assets_

of any member of the Barclays Group frorn time to time;

, ,any person who may otherwrse enter into cantractual rela’uons wath any member of

the - Barclays Group in connectlon with this Deed;

any person to whom |nformatron 1s requrred or requested to be disclased by any.

court of. competent _JUrISdlC'[IOI’l or governmental bankrng taxatlon or other

vregulatory authority or simil_ar body;

.any rating agency {including its professional advisers)‘to enable the rating egenEy

to carry out its normal rating activities;

each other_Chargor;

any credit reference agenc'y; and

any'ot_her obligor in respect"of"all or par't- of the Sécured Obligetions and any

‘affiliate, holding eompany or subsidiary thereof.

No Chargor may assign or otherw_ise transfer any of its rights or obligations under

this Deed.

" FORBEARANCE

No delay or omission on the part of the Security Trustee (or any other Secured Party) in

exer(:lsmg any right, power or prrw!ege under this’ Deed Wl|| impair it or be construed as-a

“waiver ,of it. A single or partlal exercise ‘of any right, power or privilege will not in-any

circumstances preclude any other or further exercise of it or the exercise of any other right,”

_power or privilege.
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29.

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.

30.1

302

303

304

305

(a) .

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, cdmmqnitaticin Qr‘demand under or in connection with this Deed shall
be in writing and_shall be delivered 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-bran.ch of that Secured Party.

Any notice, communication or demand made ar delivered under or in connection

~ with this Deed to a Chargor or the Agent W|II only be effective i in the Case of a letter

which is sent by post; in a first-class prepaid letter where available, and is posted ;
before the last collection of letters from the letter box in which it was posted has
been made on any day, at 10.00 am. on the next'succeeding day upon which 2

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 nctice, communication or demand made or delivered to the Age-nt will be

deemed to have been made or delivered to each of the Chargors.

Demands under this Deed may be made from time to time and, at any time, the '
liabilities and obligations of each .Chargor under this Deed may be enforced,

irrespective of;

whether any demands, steps or proceedings are being or have been made or taken

against any other Chargor and/or any third party; or
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31.

31.1

312

313

31.4

315

2

32.1

322

vrrhether orin what order any security to which any'Sl'ecured Party may be e'ntitle‘d__

in respect of the Secured Oblrgatrons and any cther oblrgatrons secured under this

Deed is enforced SRR S f o AR

All notrfrcat:ons or déterminations given or made by any Secured Party shall be
conc!usrve and brndrng on the Chargors except in the case- of manlfest error

MISCELLANEQUS PROVISIONS
If at any time any. one of the pr’ovisions of thi's' Deed is or 'be'comes invatid, illegat -
or unénforceable in - any respect under any. law; the validity, legality and'
enforceabalrty of the remarnmg provisions of this Deed shali not in any way be

affected or impaired.

_ Save as crtherwrse provided for in this Deed .a person who is not a party to this ‘

Deed has no right under the Contracts (R|ghts of Third Parties) Act 1999 cr any: '
similar applicable legislation to enforce or to enjoy the benefits of this Deed, unless

otherwise specified.

Notwnthstandrng any term of thrs Deed the consent of any person who is not a

-party is not requrred to rescind or vary thls Deed of any other agreement entered

into under or in. connection wrth it.

- Unless _ot_herwise spec'i.fied, the Secured Parties r'nay', subject to this Clause 31 and

the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation,

rely on any clause of this Deed: -

Thrs Deed is intended to take effect as a deed notwuthstandlng the fact that any .

party may only execute this Deed under hand.

'GOVERNING LA‘_W AND JURISDICTION

This’ Deed and any non-contractual obllgatrons ansrng from or in connection with

it shaII be governed by, and construed in accordance with, the laws of England

‘Each party rrrevocably submits, for the -exclusive benefit of the Secured Parties, to

the JUI’ISdICtIOI'I of the Enghsh courts (but wrthout prejudice to the Secured Partles
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right to commence proceedings against any .party in any other jurisdiction) and
irrevocably waives any objection on the ground of venue or inapproprjaté forum or

any similar grounds.’

;o

This Deed has been executed as a deed by the Chargors and signed by the Security "I'rustee, -
each Finance Party-and the Barclays Account Bank and is delivered brj the date stated at

the beginning of this Deed.
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SCHEDULE 1 - THE PARTIES

{London} Ltd

11021611 - .

Name of Chargo_rl | Country of Régistfation 'Reg'i.s'tered Address |-
' ' ' Jurisdiction - ‘Number '
Ava Skills Ltd England and Wales | 11136462 Hart Cottage 2b,
' ‘ Maryport Street, .
NP15 1AB
| Rise Care Limited - = | England and Wales | 11053998 Hart Cottage 2b,
| . M‘aryport_S't_-reet,
Usk, NP15 TAB
| M Investments ' E_nglan'd and Wales 11-021611 : Hart'Cottage 2_bl,l -
{London} Ltd ‘ ' Maryport Street,
Usk, NP15 1AB
The Agent
Name of relevant Couﬁtry .. - " of | Registration' Registered Address
Chargor Jurisdictiqh ' Number o '
| I M Investments | ‘England'and Wales Hart Cottage 2b,

Maryport Street,
Usk, NP15 1AB
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SCHEDULE 2 - FORM OF ACCESSION DEED -

THIS ACCESSION DEED is made on: [d]

Between

)

@

I M Investments (L_ondcm-) Ltd (incorporat'ed in England and Wales with registered ~

number t1021611) for itself and for the Chargors {the Agent;; -

[Insert NAME OF COMPANY/LLP] (incorporated in [} with registered: number

[Insert COMPANY/LLP NUMBER]} of [Insert REGISTERED ADDRESS] (the Acceding

Chargor;
and
‘(3) Barclays Bank UK PLC (Company Number- 09740322) of 1 Churchill Place, Londcn-
E14 SHP (BBUK);
Barclays Bank PLC (Company Number 01026167) of 1 Churchm Place, London E14»
SHP {BBP.-‘.C) and.
(5) Barclays Sen:urity Trustee Limited (Company Number 10825314)-of 1 Churchill
Place, London E14 5HP, .acting in its capacity as securlty trustee for and on behalf,
_ of the Secured Farties (the Se-cunty Trustee).
Whereas

This Accession Deed is supplemental to a Debenture and Cross. Guarantee dated [s]

between, inter -alia, the Agent, the Chargor(s) (as defined therein) and the Security Trustee

(Debenture and Cross Guarantee).

It is agreed as follows

{a)

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.
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(b)

Interpretation'and other provisions

(i) " Clauses .1.2° (/nrerpreranon) and 37 (Mfﬁce/faneoue -Pr‘aw's'fons} of the .

Debenture and Cross Guarantee are mcorporated in th|s Accession Deed as if

they were set out in ~ful| in this Accession Deed, but so that references in "

-those C_iausee to this Accession Deed shall be construed as references 1o this
-A’cce_ssion' Deed. | ‘

(i} - Ali the prc)wsmns conta:ned |n the Debenture and Cross Guarantee in relation

to the secunty created by it and all the powers and nghts confeired on the

‘ Securlty Trustee: and - any Receiver in relatlon to the security created by the

: Debenture and Cross Guarantee shall extend and apply to the secunty created

1

' by th|5 Accessmn Deed

" (i) -The Debenture an_d.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 Charg'or for the purposes of the Debenture
- and Cross Guarantee with. rmmedlate effect and agrees o be b0und by aII of the. -
terms of the: Debenture and Cross Guarantee as if it had onglnally been a party to

it

" "AGREEMENT TO PAY

The_Acceding Chargor, a_s primary obligor and not merely as surety covenants with

~ the Security Trustee that it will pay and discharge on demand the '.Secured

Obligatiensen' the date(s) on which such Secured Obligations are expressed_tb

become due or apply and in the manner provided for in the document under which

- liability for such Secured Obligatione arises.

The Acceding Chargor uncdnd'itionally and irrevocably:

(i} .guarantees to each Finance Party punctual performance of ali of each other"

Chargor's payment obligations to each Finance Party;
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(i)

(iii)

undertakes to each Finance Party that. whenever anather Chargor does nat

pay any part of the Secured Obligations when due to the relevant Finance

"Party, it shall immediately on demand pay that amount {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 unenforceable, invalid or illegal, it will, as an independént and .
primary oBIigétion, indemn_ify ea‘ch- Fina_nce 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 Obl|gat|ons

which would, but for such unenforceability, mvalld:ty or illegality, have been ' -

pavable by it on the date when it would have been due. The amount payable
by the Acceding Chargor under this indemnity (meaning for the avoidance of
doubt, that the Acceding Chargor is required to fully reimburse the relevant
Finance Party)'wili not exceed the amount it would have had to ‘pay‘unlder. X
this Accession Deed and/or the Debenture and Cross Guarantee if the amount

claimed had been recoverable on the basis of a guarantee. ”

3

() The' covenants and obligatidns contained in this Clause 3-are gi_ifen subject to, and

with the benefit of, the provisions set out in Schedule 3 (Waiver of Defences and

Defarral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor

jointly and severally with each other Chargor.

4 CHARGES

(@) = General

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

{i)

(i)

D,

co‘ntinuing security  for the payment and dis‘charge" 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 Chargor in and to the retevant Security Asset; and
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{v)

granted in favour of the Secunty Trustee to hold on trust for and on behalf

of the Secured Partles

() Fixed, charges

The Acceding ,Charg-or charges by way of first fixed charge: - o /

R

i -

{iii)

“

(iv)

v

_aH‘. Land in England and Wales ‘now vested in’ itu_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, ‘orin the future becomes, its property;

(to the eitent that they-are not Land} all plant, math’inery computerS‘
“vehicles, office or ether eqmpment now or in the future owned by it and its

llnterest in any plant, machinery, computers vehlcles offlce or other

equipment in its possession {but excluding any for the time being part of

its stock-in-trade or Wor-k—in-p.rogress) and the -behefit' of all contracts,

licences and warranties relating to them;

(to .t.he.exte‘nt not .validly -,a:nd effectively_ assigned pursuant te Clause 4(c5(i)
(Ass.fgnnl'renﬁbelé'w) all Rental Incolme.énd the benefit.to:the Acceding
Chargor, of all other rights and claims to whichrAcceding Chargor is now or
may in the tuture becorme entitled in relatién to the Land including {but not
limited to).all r|ghts and claims of the Acceding Chargor agalnst all persons :
who now are or have been o may become Iessees sub- lessees licensees

or occuplers of any Land and all chargo‘rs and sureties 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 ela_i_rns'érising and, to the extent not
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{c

{viii)

(in)

(x} .

(xi)

(i)

‘ (xiii)-

(xiv)

validly and effectively assigned pursuant. to Clause. 4(c)(\}i} (As_sx'gnmem‘}

below, all monies payable under them};

all of its present and future goodyvill.;

all of it‘s present and future unéalléd capital;

all of its present and thure Intellectual Property Rights;

“all trade secrets, confidential information and know-how owned or enjoyed

by it now or in the future in any part of the world; -

all other debts now or in the future owing to it save for those _arisihg on .
fluctuating accounts with associates {as defined in sgctfon 345 of the

Companies Act 2006),

all of its present and future right, title, benefit and interest in and to each

Fixed Charge Account and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights
now ar in the future available to it as security in respect of any Asset itself

subject to a fixed charge in favour of the Security Trustee,

Assignment

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

other interests in and to:

().

i)

“the Rental Income and the benefit to the Acceding Chargor of all other

-rights and claims to which the Acceding Chargor is now or may in the future

- become entitled in relation to the Land including (but not 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-Land and all chargors and sureties for the obligations of such persons;

the benefit of all guarantees, warranties and represer{tations given or made

by and any rights or remedies against all or any brofessional advisors now
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(i)

(v,

v)-

(vi)

(i)

(iy

or at ahy time engaged by the Acceding Chargor in relation to any Land

and the manufat:turers, suppliers or:installers of al} plant,'rnachihery. fixtures,

- fittings and other equipment 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 to time under contract with or under' a duty to the
Acceding Chargor and the benefit of afl-sums recovered in any proceedmgs

against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award
orJudgement arlsmg out of any Property Agreement and all sums pa|d or

payable to the Accedmg Chargor under. or in respect of any Property

. Agreement

each Assigned Account and each related Deposit;

(to the extent that any inteilectua'l Praperty Rights are not capable of being

.. charged pur'suant to Clause 4(b) (Fixed charges), whether by reason of lack

- of any third, party consent-which s required, or othenwise) its right, titie and

ihterest_(if any} in ar\dto any and all damages, compeh'sation,- remuneration,

pro'fit, rent, fees, 'royalties_ or income ‘which it m_‘ay‘derive from such

‘Intellectual Property Rights or be awarded or entitled to in respect of such '

Intellectual Property Rights; and

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

' provided that nothing in thi's:j'Clause 4{c) shall constitute any S'ecured ‘Party as a

mortgagee in possession. .

' Flpating c'harge

The Accedi_ng Chargor‘c_harges-by way of first floating charge all'its present

and future undertaking and Assets of whatever type and wherever, located.

The floatlng charge created by the Accedmg Chargor under Clause Ad)i}

above shall be deferred in polnt of pnonty to.all’ other secuoty or security

" interests created under— or. pursuant to this Accession Deed.
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(i) The ﬂoating_' charge created by the Accgdiﬁg' Chargor under Ciéuse 4y
“above is a "qualifying floating charge” for the purposes of paragraph 14{2)(3]
of ScHeduIe 81 to the Ir.lsolvency‘Act-1986 {incorporated by Schedule 16.0)‘
fhe Entérprise Act 2002). Paragrapﬁ 14 of Schedule B1 of the insolvency Act
1986 shall apply to this Accession Deed.

Attorney

" The Acceding Chargor, by way of security, irrevocably and severally appoints the

Security Trustee (and any Receiver or Delegate appointed under this Accession
Deed) to be its attorhey in accordance with the provisions of Clause 17 (Further

Assurancesy of the Debenture and Cross Guarantee. The Acceding Chargor ratifies

.and confirms whatever any attorney does or purports to do pursuant to its

appointment under this Clause 4(e).”
REPRESENTATIONS

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

Accession Deed.
CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and
agree that its execution will in no way prejudice or affect any security granted by

any of them by ‘or under the Debenture and Cross Guarantee.
NEGATIVE PLEDGE

The‘ Acceding Chargor shall nolt, without the prior written consent of the Schri_ty

Trustee:'

(i) create, agree to create or permit to exist any trust, intérest or Security
Interest (howsaever ranking tn paint of pri’ority] of ahy nature whatsoever -
{including such as arises by operation of law or any enactment) in, aver or

' affecting all or any part of its Security Assets; or
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(i} .subject to Clause 7(b) -below, part with, grant ar enter into a lease .Q'f, s_eli,
transfer, assign or otherwise dispose of (including by way of-declaration of
trust) all or any part of its Se(j.urity' Assets or any interest in them’ or agree

to do so.

The Acced:ng Chargor undertakes to the Securrty Trustee that save as expresslyt

~ permitted by the Securrty Trustee in wntrng, it will net:

03 create any mortgage or any fixed or ﬂoa_ting- charge or other security over
-any of the Floating Charge Assets_{\ivhether having priority over, or ranking
pari passu with or subject to, the floating charges.created by thrs Accession

.Deed and the Debenture an,d ‘Cross Guaran_tee); or

{ii) sell, transter; part with or dispose et'eny- of the Floating. Chérge Assets except:

by way of sale in the ordinary course of business.
IMPLIED COVENANTS OF TITLE

The covenants set out in sectmns 3(1), 3{2) and 6(2) of the Law of Property
(Mrscellaneous Provrsrons) Act 1994 will not extend to paragraphs {b} to {d) of Clause
4 (Charges) abe\re It shall be.implied in respect ef paragraphs (b} to (d) df Clausel
4 (Charges) above that the Acceding Chargor is dlsposmg of the Secunty Assets
free from all charges and encumbrances {whether monetary or not) and-from all
other . rrghts exercrsable by third parties (including liabilities |mposed and rrghts

conferred by or under any enactment)
OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of, and has ge_od and -

marketable title to, its Security Assets, in each case, free from security {other than

~ that created by or pursuant to this Accession Deed) and restrictions and’ oneraus - -

- covenants. .- ‘ ' I

DELIVERY‘ OF DOCUMENTS OF TITLE AND REGISTRATION
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{c)

(d)

1

The Accedmg Chargor shall, on the date of this Accession Deed deliver (or procure -
delivery) to the Security Trustee of, and the Securlty Trustee shall be entitled to hold
and retain dunng the Security Period, all deeds, certtﬂcates and other documents Qf
ﬁtlé relating to the property charged pursuant to this Accession. Deed (includiﬁg
a.r-1y lease or Ii'cences'relating to it) where originals thereof are not required to be

registered.

The Actedin'g Chargor shall, at any time as required by the Security Trustee, execute

and deliver to the Security Trustee any documents and transfers to constitute or

“perfect an equi;able or legal charge or a pledge {at the Security Trustee’s option)

. over any Securities, |nclud|ng uncertificated Securities W|th|n any. clearmg, transfer,

settlement and/or deposVrory system and give any instructions and take any actlons

- the Security Trustee may require to achleve this,

The Acceding Chafgor 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 Trustee in any registers relating to any registered

Intellectual Property Rights.

The Acceding Chargor undertakes to make or procure that there is made a due
application to the Land Registry in respé'ct of any Land that is' régistere'd' land -[with

the Acceding Chargor's consent as proprietor of the retevant registered estate).

(i) to enter'a restriction in the following terms on the relevant register of title: .

"No disposition of the registered estate by the prbprféz‘or of the registered
estate or by the probrfétor of any registered charge, not being a charge
registere before the entry of this .resm'cﬂon is ro-be' registered without a
" written consent signed by the proprietor for the time being of the charge’
in the accession deed dated [ Jin favour of Bardays_r.. Security
Tristee Limited (to hold on trust for and oﬁ behalf of the secured partfés
' .spéc/ﬁéb’ ‘therein) as referred to in the charges register or their conveyancer’,

and

Page 57



(&)

1

12

13-

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

title. ‘

The Accedlng Chargor certifies to the Land Reglstry that the Securrty Interest created

under or pursuant to this Accessron Deed does not contravene any of the prowsuons"z‘ _

of the memorandum or artrcles of assooatl_on orother constltu.tlve documents.’ of_

. the Acceding Chargor. S

The Acceding Chargor shall, if requested by therSecurity Trustee,’ execute and deliver

to the provider of any. insuran_ce'Contracts such notices and other 'documentsas o

the Schrity' Truste'e_ may-reasonably reguire in relation ta thé assignment by way of

secu rity.

The Accedlng Chargor undertakes not to amend vary or waive the terms and

' condmons relatlng to any Insurance Contract wrthout the prior written consent of

the Secunty Trustee

* CONTINUING SECURITY

The security constituted by this Accession Deed shall be r:ontinuing, |s made for
securing further advances and will extend to the ultimate balance of the Secured. _‘

bhgatlons regardless of (i) any mtermedrate payment or drscharge in whole orin
pary; and (n) any amendment varlatlon restatement a55|gnment replaCement .
reﬂnancrng, novatron or departure (however substantlal or materral) of, to or from-

any document: constltutlng any Secured Oblrgatlons
COUNTERPARTS

This Aceession Deed may be executed in any number of counterparts, each of which
when executed and de!wered shall be an. orrgrnal All such counterparts will together

constrtute one mstrument
GOVERNING LAW AND JURISDICTION -

Clause 32 (Governing law and jurisdiction) of the Debenture and Cross Guaranteg

shall be incorporated in this Accession Deed as if set out in full in this Accession
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)

(b

(d)

Deed but so that references in that Clause to "this Deed" shall be construed as

references to this Accession Deed.

s

[SERVICE OF PROCESS .

The Civil Procedure Rules regarding service and deemed service will not apply té
any Iétter-or other com'-rnunication notifying a claim or serving legal proceedings
under or in connection with the Debenture and Cross Guarantee or this Accession ,
Deed, which l shall instead be served in accordance with Clause 30 (Notices,
Coﬁ?mumcanbns ana‘ Demands) of the Debenture aﬁd Cross Guarantee and'/o“r this

Clause 14,

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

Cross Guarantee ar'this Accession Deed, the Acceding Chargor,

(i ) irrevacably appoints [name process agent] (the Process Agent} as its agent for

. service of process in relation to any proceedings befofe the English courts in
‘connection with the Debenture and Cross Guarantee and this Accession Deéd
{and the Acceding Chargor confirms that the Process Agent has accepted such

appointment]’; and

(i) -agrees that failure by an agent for service of process to notify the'Acceaing

Chargor of the process wiil not invalidate the proceedings concerned.

If the Process Agent is unable for any reason to act as ageht for service of process,
the Acceding Chargor must immediately {and in any event within 7 days 'qf such
event taking place) appoint.another agent on terms acceptable to the Security
Trustee. Failing this, the ;Security Trustee may _appoin:t another agent for tﬁis_

purpose. -

The Acceding Chérgor expressly agrees and consents to the provisions of this Clause

14.

f Wdrding_in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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{e).. [The Process Agent by ifs execution of this Accession D‘eed confirms its
appomtment as agent for serwce of process in relatlon to any proceedmgs before | _

the English courts in connectlon with this Accession Deed.]?]3

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

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agént
_and S|gned by the Security Trustee and is deltvered an the date stated. at the. begmnmg of

" this Accessmn Deed.

[ ***Execurfon blocks for Bardays Sank PLC rhe Agem‘ the Accedmg Chargor [5/70’ the

Process Agentf" to be inserfed™*}

Wo?ding in square brackets tc be inserted if the Process Agent will sign this A.cceasion Dead.

'

3 To be inserted if the Acceding Chargor is incorpcﬁrated in a jurisdiction other than England and Wales.-

‘Signature black for Process Agent to be included if (i) the Accedmg Chargor is incorporated in a Junsdmnon_
" cther than England and Wales and (n) the Process Agent will counter5|gn the Accession Deed
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

Each Chargor acknowledges andr agrees that the guarantee constituted by this Deed
shall be deemed to be granted by eachkChargor to each Finance P;afty separately,

as if each such guaranfee is constituted by a separate instrument entered by the
Chargors and such Finance Party {such Finance Party being the Benéficiary), solety
for the benefit of tha_t. Beneficiary. Any reférence 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 Chargoré in -such Beneficiary's

favour.

Continuing Guarantee and Continuing Security

(a) .The liability of each Chargor shall not be discharged or impaired in any way
(i) by reason of the invalidity, avoidability, voidability or Qnenforceabiiity as
regards any cﬁher of those persons ar entities to this Deed or (ii) by the
Securit'y Trustee or any other Secured Party releasing, discharging,
compeounding with or-varying the liability hereunder of, or making any other

- arrangement with, any other of fh'ose persons or éhﬁties or (iii) any change

i the constitution of any other of those persons or entities.

4

{b) " The security and guarantee constituted by this Deed shall be a continuing
security and a continuing guarantee and shall exteﬁd to the ultimate balance |
of the Secured Obligations and to the performance in full of any and all
obligationsréecured and guaranteed under this- Deed.,' rﬁe-gardless‘ of any

intermediate payment or discharge in whaole or in part.

() If this Deed ceases to continue in force, the Securitﬂy Trruste'e or any other
Securéd Party ﬁ*nay open a new acceunt, or Fo’ntinue any existing account,
for each Chargor and the liability .of that Chargor. in respect of the Secured
Obligétions at the date on which this Deed ceases shall remain regardless

of any payments in or out of any such account.
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!

I ény 'dis‘charge, release or arrangement (whether in 'res_pect of the

o leigat’ibns of -any ~C'h'_arg'or_or any Securikty for ‘those obiigations or .

otherwise) is made by the Secufity-Trustee or any other Secured Party in

~ whele or in part.on the basis of any payment; security or other disposition
which is avoided ormust be restored in insolvency, bankruptcy, liquidation,

- ad_mini'stration, oir analogous procedure or otherwise, without limitation, then

the liability of ea,ch' Chafgor ‘ynder this Deed will continue or be reinstated

as if the .discharge," release or arrangemeht' had not occurred.

Immediate Recourse

Each Cha_fgjor waives any right it may have of first requiring the Security Trusteé or

any other Secured Party to proceed against ,Or'enf_orce any other rights-or security

or claim payment frc;m any person (including any other Chargor) before claiming

from a CharQbr under the guarantee cohstituted‘ by. this Deed. The waiver 'a'\'bplies -

- irrespective of any law or any provision to the contrary. .

Discharge and release

(a)

The security and guarantee con-sti_tuté'd by this De_ed may be discontinued

-and the liability under it crystallised at the expiration of three months after

receipt by 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 erzstallllsaﬁon. Amounty will include: -

{ih “aII commitments of a Chargor that may become actual liabilities in

“the future;

(i) -all liabilities of a Chargor ircurred during the Notice Period; and

{i) . any interest, fees and other charges which ahy Chargor owes the
~Finance Party at the end of the Notice Period but which are not

‘actually charged to any Charg'ors""accqunt until later. .
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()

.Follow'ing payment” of the Crystallisation Amount in full by the Chargor

serving a discontinuence notice in accordance with paragraph 18(a) of this

Schedule 3 {the Retiring Chargor: .

) = the Reti.ring Chérgor shall be released -by each other Chargor

| {together, the Continuing - Chargors) from ahy liability {whether
past, pre‘sé—:-nt or futuré and whether actual dr contingent) to make . :
a coﬁtribution to any Continuing Chafgof arising by reason of the
performance by any Centinuing Chérgor of its obligations under this

Deed:;

Giy each Continuing Chargor wiives any rights it may have by reason
- of the performance of its obligation:s under this Deed to take the _

benefit (in whole or in part and whethér by way of subrogation or

otherwise) of any rights of the Security Trustee or any other Secured

Party or of any securi-ty taken pursuant to or in connection with this

_Deéd or any Secured Liability, where .such rights or security are

granted b.y or in relation to the assets of the Retiring Chargor; and

(i) the discontinuance of the Retiring Chargor's obliga.ti_ons under this
Deed pursuant to Clause 18(a) of this Schedule 3 does nat affect
the- obligations of the remaining Chargors. under the guarantee

constituted by this Deed. .

If any. discharge,” release ar arrangemeﬁt (whether in respect of the
obligations of any Chargor or any Security for those obligations or
otherwise) is made by the relevant Secured Paﬁy in whole orin part on the
basis of any payment, security or ather dispos;ition which is avoided or must
be restored -in insalvency, liguidation, 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 arrangement had not occurred.

Waiver of Defences
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{a) None 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 a‘ny' amendment, VV\r_ariatio‘n,'restatement, assignment,‘
rreplacement » refrnancrng, ' n‘orfation or departure '{ho‘wever

_ substantlal or matenal) of to or. from any document 50 ‘that any,'

| “such amendment vanatlon restatement assrgnment replacement" .
refinancing, .novation or departure (lncludrng_ any which may have

- been made before. the signing of_this Deed) shall, whatever its
nature, ‘be. ‘b_i_nding upon each Chargor in all circumstances,
notwith_f,tandingT that it may i_ncrease-or otherw'rse affect the 'Iia‘bility

of any"Chargo'r;

(i) i releasing orlgrantr’ng‘any time'or arny indUlgence of any {including,
 without limitation, the V\raiver of any preco-nditions for drawing -
under, or of a’ny breach of any document) or entering.into any
transactlon ar arrangements whatsoever W|th or in relatlon to, any

Chargor and/or any third party;

L (i) | taklng acceptlng, varying, deallng with, enforcmg, abstarnrng from ‘
| 'enforcmg, surrendenng or releasang any security, right of recourse, -
. set off or combination or other right or interest he!d by a Secured

Party for the Secured Obligations and any other obllgatlons secured

and guaranteed under this Deed |n such manner as the relevant

Secured Party thinks fit; -

(iv) cIaiming,‘ proving for, acceotjng_ or “transferring any payfme_nt in
‘ respect of the Secured O_b'[it_;atio_ns and any other Obligations‘
secured and guaranteed under this Deed in any composition by, or
winding up of, any pnndpal obhgor and/or any third party or
abstamlng from SO clarmmg, provrng for, acceptlng or transfernng,

or.’

v amalgamatlng wrth any other company or.person whether the new

:company thus formed shall or.shall not drffer in its name objects,
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character and constrtutlon from the Secured Party it berng the

g mtent that thrs Deed shall remarn vahd and effectual in all respects
and for all purposes in favour of and’ with reference to any such
new company when formed and may -be proceeded on- and
enforced in the same manner. to aII |ntents and purposes as if such
new company had been expressly named in-and referred to herein

instead of the Secured Party

'guarantee constituted hy this Deed shall extend from time to t|me to any
{however fu_ndamental) varlatlon, renewal, replacement refrnancrng

increase, extension or addition. of or to any of documents'a_nd/or any facility

. or amount made available under any of the documents including, without

limitation, any variation or extension. of the purposes for which any facility.

3

l (b Each Cha'-rgor expréssly ‘confirms_-that it intends- that the securi-ty and -

or amount might be made available from time to time and any fees, costs'

and/or. expenses associated with the foregoing.’ -

No d,ed'uctio_ns

All amounts payable under the security and guarantee constritu_ted by this Deed

shall be made in full without any deduction or withhofdfng whatsoeyerf(whether in

respact -of set off, caunterclaim, duties, taxes, charges. or otherwise) unless such

deduction or with‘holding is required by law, in which event the refevantChargor :

shall pay the Secured Party an addrtronal amount 50 that the. net amount received

"

recelved had o such deduction or wrthholdlng béen made,

F-‘reservation of the rights of the Beneficiary

(@ . The’ secunty 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 secunty

* ({includirig any other guarantee or secunty signed by a Chargor which the '

* Security Trustee or any other Secured Party may hold now of in the future)

Each Chargor will remarn liable under the sgcurity and guarantee constituted
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23 .

by thrs Déed whether or not any other guarantee or secunty is valrd and

enforceable or- contrnues |n force

- (b) - -If a Secured Party recerves any payment or securlty from a- Chargor or any o

K ther person and a Secured Party is Iater ordered under rnsolvency Iaws to'_
"'restore the p05|t|on to what it would have been had it not recerved that '
' payment or securrty, each Chargor WI|| be I|able as if the Secured Party had-'-

- never recewed the payment or secunty

‘ Suspense accoilnt [ P S

The relevant Secured Party may at any tlme and for such time ‘as |t thrnks frt place

and keep any amounts receryed recovered or- realiséd under. the securrty and._'
guarantee constrtuted by thrs Deed or, under such other guarantee or: securrty, fo L
- the. credrt of an account of a Chargor or of such other person (rf any) as the relevant__" b

‘ Secured Party thinks flt (wrthout Ilab:lrty to pay |nterest thereon) and the re evant

Secured Party is not oblrged to apply any amount 50! recelved in or towards the _

drscharge -of the Secured Obllgatlons
-'Deferrat of _Rig_hts

Cfay - Until the end of the Secunty Perlod a Chargor WI|| not exercrse any nghts“

whrch |t may have by reason of performance by it of its obllgatrons under"'

 this Deed.
‘(i)- " to be indernntfied$ by a C'ha'rg'.or_or'in respect of any_‘uot-her_pereon;l"
(in . to clarm any contnbutron frorn any guarantor or other person |n

‘respect of the Secured Oblrgatrons :

:-[iii) L .to take the beneﬂt {in whole.c or in part and whether, by way of
"—subrogahon or otherW|se) ot any rrghts of the Secunty Trustee or’
- . any other Secured Party under any document or of any guarantee
T ior Securlty taken pursuant to or in connectron Wrth the Secured

Obhgatrons by the Securlty Trustee or any other Secured Party,
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{iv) to bring legal or other proceedings far an order requiring a Chargéf
' or any -other person to make any . payment,- or perform any |
obligation, in respect of which a Chargor or any other person has

given a guarantee, undertaking or indemnity;

v to exercise any right of set-off against any Chargor or any other

person; and/or

vy  to claim or prove as a creditor of any Chargor or other person in

competition with the Security Trustee or any ather Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such -

rights, it shall hold that benefit, payment or distribution to the extent

necessary to enable all amounts which may be or become payable to the

Secured Party by the Chargors to be repaid in fult on trust for the Secured -
Party and shall promptly pay or transfer the same to the Secured. Party or

as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other ﬁhéncfa/ IhSﬁFUﬁ_OH
Date: [ ]

Dear Sirs,

We give you notice fhat, by a de-bentu_'re 'and cross guérantee dated (@] (Debenture anb’
Cross Guaranteé) we have assigned 1o Barciays Secufity- Trustee Limited (the .j‘n'ecun_r"ty
Trustee) all of our rights, title ancj interest.in and:to the ,éécoﬁntslisted below maintained
._with your [Account Bank/other ﬁhan-c-r}?/ 'msrfz‘uf/'on] (includihg’ any fenewél, redésigna{ion, o
replacement, - subdivision or subatcdunt 61‘ such éccount's): and the 'debt" or d_ebts

represented thereby:

_ Account Name: NG
Sart Code: R
. Account No. 4]

 lrepeat list as necessan]
(the' A ccounts)

-We irrevocably instruct and authorise ypu' to disclose to the SecLlrity Trustee without any -
reference to or further aUthority from us and without any inquiry by ‘you,' as to the
justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Trustee may request ydu to disclose to it.
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With effect from the date of your receipt of-this notice:

(a) any existing payment instructions affecting the above Accbunts are to be terminated
and all payments and communications in reépect of the Accounts should be made -

te the Security Trustee or 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 from the Accounts belong to'the Security Trustee.

This letter and all nen-contractual obligatians ariéing out of or in connection with it are

governed by, and will be construed in accordance with, the laws of Engl.ahd'a_nd Wales.

Please acknowledgé receipt of this notice by signing the acknowledgement on the enclosed.

capy letter and returning it to the Security Trustee at [+] marked for the_atténtidn of [-].
Yours faithfully

[Please note that this notice is only to be completed if: (i) it has been agreed that you are |
providing sécurjty over an accaunt held with another bank or financial E'nst_i"tu‘tion; or (i)

upon request by the Bank.]

for and -on behalf of

(Enter Chargor Nameé]

(Repeat additional signature blocks as required) -
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. Form of Acknewledgement of ‘th_ice

.of Assignment by Account Bank

To: Barclays' Security Trtrstee Limited (the -Security Trustee).

Date: [+]
Dear 5irs.

‘ AWe confrrm recelpt from [Enfer Chargors Names] (the Assrgnors) of a notice dated [+ ] ot
Aan assrgnment upon the terms of a Debenture and Cross Guarantee dated [] of all of each
-Assrgnors rrght title and mterest in and to,sand aII monies (including interest} from time to
trme.standrng to the credit of the _followrng accounts which are maintained with us and the

7 debt-or debts represented thereby:

[List-refevant accounts here]

- (the A&c«adnt.é).'

- 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 are no restrictions on (a) -
the payment of the credit balance on the Accounts {except, in the.tase of a -time deposit,

the exr)iry of the relevant p'eriod) or (b the creatlon of Securrty over the Accounts in favour

of the Securrty Trustee or any third party.

We uncondltionally and |rrevocably waive.  all r|ghts of set- ‘off, lien, combmatlon orr-:»
consclidation of accounts and securrty n respect of any Accounts and similar rights
{héwever described) which we may have now or in the future in respect of each of the
Accounts or the balance thergon to the _exten_t that such rights rei‘ate to amounts owed to

us by the Assignors.

We. confrrm that we have not received notlce of the mterest of any thrrd party in any of the
Accounts and will not, wrthout the Securlty Trustees prror written consent amend or vary

- any.rights attaching to the Accrounts.
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We will act anly in accordance with the instructions given by persons authorised by the
Security Trustee 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 obligations arising cut of or in connection with it are to

be governed by, and will be construed in accordance with, English law, -

Yours faithfully,

for and én behalf of 7

[Account Banksother financial institution)
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EXECUTION PAGES

. For and on behalf of Barclays Bank UK PLC - -

Marc Romain

Head Wholesale Lending Operations

For and on’ behalf of Barclays Bank PLC - - ' - . -

Marc Romain -

_ Head Whotesale Lending Operations

: For and on behalf of Barclays Security . ;
- Trustee Lim|ted ) 3

Marc Romain

Head Wholesale Léndihg Operations

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank : o ' .

Marc Romain

Head Wholeé_ale Lending Operations
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The Chargors:

. EXECUTED as a DEED by Ava Skills Ltd -

acting by a director in the presence of

Sﬁ{ture of Director

AN oMM
Name of Director {in BLOCK
CAPITALS)

- N a.'-l ,1 N
. Signature of Witiess' /%% :?:"{ !
Name of Witness (in BLOCK CAPITALS) . _SOO\QR SRR G
_ Occupation of Witness A ' e OLO\CL -

Address of Witness
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EXECUTED‘as a DEED by Rise Care Limited
. actin.g by twao directors/a director and its

secretary

Sigédture of Difector:

I Auded

‘Name of Director (in BLOCK

CAPITALS'

'Signatu'rt_e of Director/Secretary -

| do;q" @smen—

Name of.:Director/Secretary (in

" 'BLOCK CAPITALS)
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EXECUTED as a DEED by.1 M Investments

(London) Ltd acting by a director in the

presence of ' Si'g’nature of Director

TWARON IMED
Name of_ Director {in BLOCK .

CAPITALS) |

Signature of Witness

Name of Witness (in BLOCK CAPITALS) ~ OO\O\R% &'S-DQQP\\MS

Occupation of Withess l 203 DQ-GQ LA

Address of Witness
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The Agent:

EXECUTED as a DEED by | M investménts

(London) Ltd acting by a director in the

presence of _ . Signature of Director

THRAN  AMVED

- Name’ of Director (in . BLOCK

CAPITALS) .

Signature of Witness

Name of Witness (in BLOCK CAPITALS) - SNO\RR W\NSS

Occupation of Witness - : Ao\ &Ll ctol

.Address of Witness
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