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Details of Charge

Date of creation:  15/12/2021
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11972629

Charge code: 1197 2629 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th December 2021 and created by GLOBAL CARE
(HOLDINGS) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th December 2021 .

Given at Companies House, Cardiff on 31st December 2021

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

Companies House s
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- IMPORTANT - PLEASE READ THIS NOT_E‘BEFOIRE THIS DEBENTUREJVS EXECUTED

This Debenture |s an |mportant Iegal document We strongly recommend that you See_k' |

:the advice of your sollqtor or other legal advrser before executmg thls Debenture

. Th|s is & Debenture |nclud|ng fixed charges over the assets referred to in Claus_e _4-;2 B .
(Frxed charges), an asmgnment of the rrghts and assets referred to |n Clause 43
(Assrgnmem‘) and a floatmg charge over all.of the other assets and undertakmg of -

each Chargor in Clause a4 (Ffoarmg charges)

- . The Securlty Trustee wrll hold this Debenture as securlty for all debts andr-dther:"
liablllties owed to one or more of the Secured Parties by each Chargor lncludlng

" under the agreement to pay contamed in Clause 3 (Agreement to pay). This mcludes .

all present and future loans or facnmes that each of the Flnance Partres has granted 3

o'rfmay. in the_future_grant. . o S IR

. The guarantees created by this Debenture will be deemed to" be' granted by e'ac:h

' Chargor (on'a Jomt and several basrs) in favour of each Finance Party separately, as
it a separate guarantee lnstrument were entered between the Chargors and each"-

Fmance Party |ndw|dually The terms of each such guarantee are set out in Schedule
(Warver of Defences -and Deferral.of Rights) 1o th|s Debenture MNote that each '
Chargor agrees to mdemnnfy (meanlng for the avoldance of doubt that the Chargo_r ,

. s requned to fully rermburse) each Fmance Party on the terms set out in Clause
3.2(¢) (.{lgreement to pay) (in the event the obhgatlons guaranteed by it are or"

become unenfarceable; invalid or illegal).. : E

e Your llabllltles under thls Debenture W|ll mclude an;.r ||ab|l|tles owed under any
guarantee or mdemnlty which you have gwen to ‘or may gwe to any of the Secured 1‘

'Parties in the future.

“w " Mfany. of the debts or llabllmes secured or guaranteed by thls Debenture are_not

pard when due, the Secunty Trustee can appomt a recewer or take possessuon of

Earclays i5‘a_trading name of Barclays Bank F‘LC Barclays Bank PLC is authorised by the Prudentlal Regulation Authority and
regulated by the Financial Conduct Authority and the Prudentlal Regutation. Authority (Fmanclal Services Register No. 122702).
lRegnstered in England Regrstered No 1026157 Regrstered office; 1 Churchill Place, Londan, E14 5HP. :

Barclays Busmess is a tradmg name of Barclays gank UK PLC. Barclays Bank UK PLC is authorlsed by the Prudent'.al Regulatlon
Autharity and regulated by the Frnancral Conduct’ Authonty and the Prudermal Regulation Authonty {Financial Serwces Regsster .
No 759676). Regrstered in England. Reglstered Mo. 9740322, Registered office: 1 Churchill Place, London E14 SHP . = ’

' Barclays Security Trustee Limited 3§ authorlsed and regulated by the Financial Conduct Authortty [Fmancml Serwces Register No

. 783115). Regrstered in England. Registerad No. 10825314, Regrstered ofﬂce 1 Chuschill Place, London E14 SHP.



.u.ithe property and any of the assets charged by thls Debenture and seII them and-'i'-,':'.'_‘—.

Do

can: appomt -an: admmlstrator in relatlon to each Chargor

. B This Debenture is’ separate from and not llmlted by any other securlty or guarantee'_-_

' :whlch you may have already g|ven or may glve to, any one or more of the Secured"_";

- Partles |n the future

.
.
. kg
\
"
........... .
|
t “ T .
. 1 -
. e
- B 1. O
‘5‘7 1
H .
- A
-
o



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

By:

(1)

(2)

(3)

(4)

(5)

IT IS AGREED as follows

The entities listed in Scheduie 1 (The Farties) to this Deed mcludmg the Agent (each a - -

Chargar and together the Chargorsj

¢

Barclays Bank UK PLC (Company Number 09740322) whose address for servrce |s‘

Busmess Lendmg Ser\nces PO Box 16276 One Snowhll1 Sn_._owh|I|‘Queergsw_ay,"-'-: o

Blrmmgham B2 2)(E (BBUKJ, )

Barclaya Bank PLC (Cornpahy Number 01026167) thse address for service is Lending '

Operations, PO Box 299, Birmingham, B1 3PF (8BPLC);

Barelays Security Trustee Limited (Cornpany Numnber 1b825314§ whose address for .

service is Business Lendmg Semces PO Box 16276, One Snowhill, Snowhlll Queensway, g

“Birmingham, B2 2XE, actmg in its- capacrty 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 R
Business Lendlng Serwce{s PO Box 16276 One Showhill, Snowhlll Queensway,-.-_ .‘

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

DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except where the cohtext -

otherwise requires, the meaning_ shown opposite it:

Accession Deed means a deed of accessionin a form and substance satlsfactory to - .
the Secunty Trustee and substantlally in the form set eut in Schedule 2 (Form of .

Accession Deed) by which a person will become-a party to this Deed as a Chargor,‘ o

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"_

) F.'agé'1



" entity;

) Barclays Account Bank) (the Ass@hed Ar:cat.rnts) and each of the accounts '_opened )
or malntalned by each Chargor with the Barclays Account Bank (the Fixed Charge
Accounts) from time to time (|nclud|ng any renewal redesrgnatlon replacement"
‘subdivision or subaccount of such account) and the debt or debts: represented o

,thereby,

7 Addrtronai Charyar means a company or I|m|ted Ilabrluty partnershlp whlch grantsr

security in favour of the Securlty Trustee by executmg an Acce55|on Deed
. Agent means the Chargor;identifiedvin S‘chejdule 1 '(_The Pan‘.r'e.sj as the Ag‘ent;‘ -

k Assets means all- of a Chargors undertakmg, property, assets rights, interésts and
_ revenues, whatever and wherever in the wor1d present and future, and mcludes‘

'each or any of them

Authorised .Address means the last address given to the Security Trustee for a
Chargor's place of business. {or any one of them if more than one) or registered - - -

. of‘fice;

'Authorrty means the. Umted Nations” Secunty Councrl the Commrssron of the ”

- European Unlon Her Majesty’s Treasury, the.Office of Forelgn Assets Control of the L

7 United States Departrnent of the Treasury, or any other. Unlted States government T

Barc[ajrs Group means Barclaye‘ PLC and any of its dir‘ect'or indirect"S'_uhsid_iaries; :

Default Rate means:
‘(@) = the default interest rate set out in the document:unde'r'\}vh_ic'h.' the relevant ‘-

_liat)ilit'y for the overdue'amount initially arose; or o

' by - if no default mterest rate |s set’ out in such document a rate per annum.

equal to the cost (without. proof or evrdence of any actual cost) to :the. ~_-‘ L

relevant Secured Party (as certlﬂed by it) if it were- to fund or of fundlng the"-‘

relevant amount plus 2 per cent per annum

; .F_ageg -



Delegate means a delegate or sub-delegate appornted pursuant to Clause 26 '

(Drscretron and de/egaz‘fon)

Depa.ﬂt means all sums dep05|ted or to be dep05|ted in each Account together

with' all other rlghts and beneﬂts accrumg to or arising in connectlon with each

' Account (mcludrng but not Ilmlted to, entltlements to rnterest) together wrth all

accrued interest, wherever deposﬁed,

‘Enwranmentai Approvals means al| consents of any kmd relatmg to Enwronmentalr :

i.aws to which a Chargor or the Land or the use or occupatlon of the Land is subject

Enwranmentai C!afms means any cIa|m by any person in respect of losses or

Ilab|l|t|es suf‘fered or |ncurred by that person as a result of or in connectlon Wlth'

-any wolatlon of Envrronmental Laws or Envrronmental Approvals or glvmg rise to_'""ii

any remedy or penalty that may be enforced or assessed by prwate or public Iegal L

action as-a result of Environmental Contamination or any application fdr any interi'm

or final ‘judicial or adrninistrative decree |nJunct|on ‘cease and desist order'
abatement order complnance order, consent order clean- up crder or enforcementr_ B
notice, stop notice, |mprovement notice, proh|b1t|on notlce or revocdtion order in .
respect of Environmental Contammatlon or any other remedlal' act|on or act|0n tor‘

'comply that a Chargor is obllged to undertake pursuant to Enwronmental Laws m_

-

respect of Enwronmental Contammahon

Environmental Contamination means the following and their cOnsequen_ce_s:" .

(@ .any‘release, leakage or spillage at-or from any -site'own’ed 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;

(d) . -any accident, fire, explosion or sudden event which affects'_the enuironmen:t'
~ and is attributableito the operation, management or'contrei,'of any site ;'
* occupied by a Chargor, including (without Iirnitation) the storage, keeping,

handling, labelling -or. disposal of waste (as defmed |n the Enwronmental{-

' "_-Protectlon Act 1990) or hazardous, toxic or dangerous substances and

PR
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(e) . any’designation of I__and as contamrnated‘ land _for-“_t‘h_e purposes of Part IIA_:

of the Environmental Protection Act 1990;_

_Enwranmental Laws includes all or any laws, statutes, rules reguiatlons treatlesA i
drrectwes bye- Iaws drrectlons codes of practlce crrculars gmdance notes, orders
notices, demands decisions of the courts of: any. authonty or any other body
‘whatsoever havmg jurisdiction whlch at any time relate to the enwronment or

Environmental Contammatlon or standards of conduct applrcable to the Land or the
occupatlon or use of the Land or the operatlon of any busmess from or usmg the '

Land;

Finance Parrre;s means BBUK and BBPLC; "

Floating Charge Assets means those of the Assets that are for the time. bemg o

comprised in the floating charge created by . Clause 44 (F!oatmg charges} [or in the
equwa|ent prov15|on in the Accessmn Deed) but only |nsofar as concerns that

‘floatlng charg e,_, ) .

Insurance Contracts means a|I |nsurance and assurance contracts and pO|ICIES now’

or'in the future held by or otherwise benefltrng a Chargor

(f which relate to Assets themseives subject toa f'ixed' charge in favour o‘f,_th__e

Security Trustee; or .

{Q) which are now or in the future _deoosited by that\:Chargor with the éecurity S

Trustee;

Intel!ectuar’ Praperty Rrghts means patents (lncludmg supplementary protectron
certlfrcates) trade marks, service marks and de5|gns (and any apphcatrons for any
of them), utility models, desrgn rlghts copyright, database nghts and nghts t|t|e
interest and beneﬁts in respect of domaln names, logo, get up, computer software

brand and trade names, know-how, confldentral lnformat|on mventlons moral

rights, trade.secrets and rights in passmg off and all other |ntellectual property rrghts N

' and rnterests (whether reglstered or unreg|stered) and all rlghts under any

: agreements relating to the use or exploutatron of any such rlghts (mcludmg for the

Page_4 ;
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avoidance of doubt the right to receive revenue or roy'alties) and, in each case, any

extensions or feénewals of, and any applications for, these rights;

Land includes freehold and leasehold, and any other estate in, Iand'and'(outs'rde
England and Wales). |mmovab|e property and in each case aII bur|d|ngs and :
structures upon and all things affixed to Land mcludlng trade and tenant s ﬂxtures
and fittings (but excluding, in the case of leasehold property Iandlord H flxtures) and’

fixed plant and machmery,

A

Notice of Account Security means a notrce of securlty in substantlally the form as o '

set out in Schedu|e 4 {Form of Noz‘rce of Secumj/ to Aa:ount Bank) or’in such form '

as may be specrﬁed by the’ Secunty Trustee; -

Praperty Agreement means .all present and future agreements contracts optlons
or undertakings for or in relation to the creation. of any estate mterest or r|ght in
or over the Land (lncludrng wrthout limitation, in relatron to any Iease Ilcence _

tenancy or rrght to occupy whether on a fixed term or perlodlc basus)

Receivables m'eans all sums of money receivable' by a C.ha'rg_or 'now-‘or in the futire .
consisting of or payable under or ‘derived from any Asset __referred.lto in Clause 3. '
(Agreement to pay) (or any Asset referred to in the ‘—e.quiva1ent .pr_ovisio'n in the

Accession Deed);

Receiver means a receiver and manager or a receiver and the term ‘shall include

any of their de|egates or sub-de|egatee;

Rental Income means the gross rents, ‘li'élence fees and otherlmoni'es'-receimrable riow "
or hereafter, at any tlme by a Charger in respect of.or arising out’ of an'y' Iease of '_
the Land or any agreement for lease of Ircence or. otherwrse wrthout Irmltatron
derived by a Chargor from the Land or otherWIse pa|d to or recelved by a Chargor '

in respect of the Land;

SDN List means the Specrally Demgnated Nat1ona1s List maintained, by the-Office of

F_orei_gn_Assets Control of the US Department of the Treasury, or any sumﬂar hst'

‘maintained by any Authorlty,

. Page 5_-‘.'



- Secured Oblrgatrons means all money, obligations: and |1ab|ht|es now or at any t|me',
in the future due owing or mcurred in any manner whatsoever by each Chargor to .

the Securlty Trustee (whether in 1ts personal capacity or as securlty trustee for the

Secured Parties) or to any of the other Secured Part|es whether actually or

' contlngently, whether directly or mdrrectly, whether solely or Jomtly with any other"
- person and whether as prmcrpal or 'surety, mcludmg, wrthout l1m|tat|on all 1nterest
discount, commission, fees, charges and expenses and together W|th any matters'

relatmg to or ansmg in respect of those moneys, obligations and I|ab|I1t|es
- Secured Parties means
:-(h) ; the Se_(:u_rity Trustee;
» - the Finanvee Parties; and
0 " - 7 “any Receiver ar‘.d/or an;'r f)élegate;

Security Assets means all Assets of a Chargor or-_any'otc them which are the subject

~ of any security. created or expressed to be created by or pursuant to this 'Deed;

‘Securities means all stocks, shares, debentures debenture stock-ltoan stock, bonds
and secuntles issued by any person (other than a Chargor) and all other mvestments :
(as listed in Part il of Schedu!e 2 to the Financial Services and Markets Act 2000)
Arncludlng all rlghts and benefrts arrsmg and all money payable in respect of. them
whether by. way of conversmn, redemption, bonus option, dmdend |nterest or
other\mse {including in all sub5|d1ary undertakings or the certn‘rcates for which are ‘
3 :rnow or in the future dep05|ted with or to the order of the Securlty Trustee or whlch |
if uncertlflcated are held in an escrow or other account in the 'favour of the Secunty"

Trustee or he|d in the Security Trustee s name of in the name of a nominee to the.

order of the Security Trustee),

Securrty Interest means any mortgage, charge, pledge Iien assignment,
" encumbrance, rlght of set off or security mterest whatsoever howsoever created or -
arising or any ather agreement, arrangernent ‘or-court.order having substantially the :

same economic effect as the foregoing;

- Page 6
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_. Secunty Period means the period beglnnmg on the date of this Deed’ and endlng_' _

on- the date on which the Security Trustee is satisfied that all Secured Obllgatlons :

have been uncondmonally and |rrevocably pald and dlscharged in -full and aII-t

facilities made ava|lable by each of the Finance Partles to each Chargor have been .

cancelled,

| Set off Amount has the meaning given to it in Clause 25.1 (S_er off;- o

Subiidiaq? means a subsidiary undertaking within the rneaning'.of' section 1162 of

the Cprnpenies Act 2DQ_6; _‘a_nd
Trafrsferee has the rneaning givento\lt in Clause 27.1 (Trensfer‘ anal dfsc/osure)
Interpretet_ion

In this-Deed, except_rlvhere th-e‘ contekt ,othean;e req'ulres:" ; B

M ) referen'ces to'the Secured Parties (including references tO'the Security' l’rustee
~and the Finance Partres) include references to any of thelr respectlve nomrnees
Iagents Delegates successors in title and permitted assigns and transferees and
“references to a Chargor i lnclude references to therr respective successors in tltle

- and permltted asstgns and transferees; ,

(i) unless othenrvrse 1nd1cated references to the Secunty Trustee mean the Secunty:.
Trustee actrng in |ts capacrty as secunty trustee for and on behalf of the Secured ‘

: Partles,

iy - wmdmg up mcludes - any wmdlng up, reconstructlon adrninistration

_d!ssolutmn l|qurdat|0n bankruptcy and any analogous procedure or step under

. any applicable law; -
({iv) ifa Chargor consists of more than one entity, the liability- of each such en_tity‘

shall be joint and several and the terms of thli_s Deed shall be-construed

B accordingly;

(v} a Chargor mea'ns an origin'al Chargor an_d/or an Additionel Chargor;

"Page 7



- {vi) references to any deed |nstrument certlflcate agreernent or contract (lncludrng :

thls Deed) or a provision thereof shall be construed asa reference to that deed _
mstrument cert|f|cate agreement or contract or prowsmn as from time to trme' _

varied, n‘ovated, _amended, supplemented ar replaced (however fundamentally);

(i) expressmns |mport|ng the singular shall mclude the plural and vice versa and‘ .

words denotrng any-gender include all genders;

{vill) references to. any statute or other Ieglslatlve pI'OVISICm shall mclude any.
‘ statutory or Ieglslatrve mod|f|catlon re- enactment or any substltutron of such ,

statute .or provision-and, where appllcable any equwalent statute- or Ieglslatlon

in anotherJurlsdlctron,
(ix) a time of day is a reference to London-tirr\_e;'and .

() references to a person shall be construed as a reference to any individual firm -
company, corporation, government state or- agency of a state or any
association, trust, JOInt venture, consortrum partnersh|p or other entlty (whether

“ar not having separate legal personality).

~ The headings in this De_ed are for ease of reference only and_sh_all"'n‘ot affect-its :

interp retation. - -

Thls Deed and each Accession Deed (if any) shall be ‘read together and construed

" asonhe mstrument 50 that all references in this Deed to "thrs Deed" shall be deemed .

~ toinclude, where the context so requ1res each Accessron Deed whlch has from time - .

to t1me been entered into by Addltlonal Chargors and all references |n this Deed to

‘ any "Security created by thlS Deed" or "Security created pursuant to thls Deed" shall"

be deemed to |nclude any Securlty created by or pursuant to each such Accessron
Deed and all the powers and rights conferred on_the Securrty Trustee and any‘
Recewer ar Delegate in relation to the security created by th|s Securlty shall extend.

and apply to the Securlty created by each such Accessron Deed.”

Page B"
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3.2-

(b)

(e}

SECURED PARTIE_S-

Each party agrees that the Securlty Trustee's mterests and nghts under and in -

respect of this Deed shaII be he!d by the Secunty Trustee on trust for and on behalf

of the Secured jl?a_rtles.

AGREEMENT TO PAY

Each. Chargor,'j'asl_ primary, obligor and not"merely as surety, covenants vv'ith the -

Security Trustee that it will ‘p'ay or discharge on. demand the Secur‘ed Obligationsr

and in the manner provnded for in the document under whlch hablhty for such . _

Secured Ob1|gat|ons arises. .

Each Chargor uncon'ditfonally and irrevocabi_y and jointly and seve.'ral.ly:.. o

_ guara_ntee§ to each Finance Party punctual’ performance of all.-of -each other -

Chargor's_ payment obligatipneto' eac_'h'»Finance _Party; '

)

-“on the date(s) on Wthh such: Secured Obllgatlons are- expressed to become due s

‘_undertakes to each Flnance Party that whenever another Chargor does not. pay any

part of the’ Secured Obllgatlons when .due to the relevant Flnance Party it shall

|mmed1ate|y on demand pay. that amount {in whatever currency denommated) as lf-‘ .

+

it was the pnnopal obllgor, and

agrees with each Finance Party that if any obhgatlon guaranteed by itis or becomes v

unenforceable invalid or ||legal it W|H as an |ndependent and prlmary obllgat|onﬁ

charges expenses, losses or liability 1t mcurs as a result of another Chargor not"‘_'
paymg any or part of the Secured Obllgahons WhICh would but for such_

| unenforceabrllty, invalidity or illegality, have been payable by it on the date when I‘ti-.'v 7

would have been due. The amount payable by a Chargor under thus mdemnlty-’»'.,"-

(meanmg for the avoidance- of doubt, that a Chargor is- requwed to fully relmburse

the relevant- Flnance Party) will_ not exceed the amount it would have had to pay" -

[

guarantee.’ e ' =

- Paged

"lndemnlfy each Finance Party lmmedlate1y on demand agamst any cost c1a|ms

: under thlS Deed if the amount clalmed had been recoverable on the basns of a



3.3

34.

At

All security created by a Chargar under this Clause 4is.0.

{a)

(b)"

(@]

d

The covenants and obligations cdntained in Clause 3.1 (Agreemenr to pay) and

Clause 3.2 (Agreemenr to pay) are g|ven SUbJECt to and with the beneFt of the

provisions set out in Schedule 3 (Warver of Defences and Deferra/ of R.rghtsj by each o

of the,Chargors Jomtly and severally.

Default interest on the Secured Obllgatlons shall accrue m respect of any overdue:",

amount from its due date or, in the case of any cost, charge Ioss liability, expense o

and other amount referred to in Clause 24 (Expenses and /ndemnrtres) from the

date such amount was expended paid or deb|ted on account by the Secunty Trustee

or any other Secured Party (without the necessity of any demand bemg made for
payment thereof), in each case, up to the date of actual payment (both before and |
after Judgment) at the Default Rate.. Any defau|t interest - accrumg under thrs_

paragraph shaII be |mmedrate|y payable by that Chargor on demand by the Secunty )

Trustee or any .other Secured Party Unless othenmse agreed such default |nterest S

(if unpaid) will be compounded with the relevant overdue amount or cest charge
Ioss liability, expense and other amount referred to.in Clause 24 (Expenses and

Indemnities) on a monthly basrs but will remaln immediately due and payable

CHARGES

General

N

U

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

granted in respect of all ‘the right, title and interest (it any) present and future of"'f;-'

" that Chargor in and to the relevant Secunty Asset,and - o ','_

granted in'fayour. of‘the Security Trustee to hold .9"‘ trus_t for__and‘on 'be_na'llf of the

Secured Parties. "
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42 Fixed charges.

Each Chargor charges'.'by way ot first fixed eharg_e:

(@ - all Land in England @nd Wales now vested in*it and not__regist'ere'd at the Land"‘ S

Registry,

b). . all Land in England and Wales now vested in it and.registered at the Land I.?._e‘c‘jistry;

{© all other Land which is now, or in the future beoor'ftes, ,ite'propertyj R

() (to the extent that they are not Land) aII plant machmery computers vehlcles of‘frce »
or other eqmpment now or in the future owned by it and’its |nterest |n any piant

machinety, computers, vehicles; -office or other equipment |n-|ts possessronﬂ_(but_ Lo
excluding any for thetime being part of its stock-in-trade or;workein:—progre'ee) and

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

(e)k (to the extent not validly . and effectwely assrgned pursuant to Clause 43(a)
(Assrgnment) below) all Renta| Income and the benefrt to that Chargor of aII other
- rights and claims to Wthh that Chargor is now or may in the future become entrtled .

in relation to the Land |nc|ud|ng (hut not Ilmrted to} aIl nghts and cla|ms of that ”
-~ Chargor agarnst all persons who now are or have-been or may become lessees sub-
lessees, Ircensees or occupjers of any Land and aII r_hargors and suretres for the

obhgat|ons of such persons
M all Securities;

‘(g)' the’ !nsurance Contracts together wrth all rrghts and mterest in the Insurance
Contracts (including the benefit of all c!arms ansmg and to. the; extent not: valldiy
and effectively asmgned pursuant to Clause 43(f) (Assfgnmena below all momes

, payable under thern),

' _(h)-‘ ~all of its present and future goodwill; - - 5
(i) = allofits pre'sent and future uncailed'capital;
(.  allofits pre'sent and future Inteilectual: PropertyARi‘ghts';
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43

'ChargeAccount and each rélate‘d _Depos;it; and

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 arising on fluctuating

acrounts with associates (as defined in section 345 of the’ Con‘\panies.Act 20{56);

all of its present and future ri@ght, title, benefit and interest in and to each Fixed

+

e

the benefit of al| anstruments guarantees charges pledges and other nghts now or

in the future avatlable to itas secunty in respect of any Asset |tself subject to a frxed

charge in favour of the Secu rity Trustee.

Assignrnent '

Each Chargor assigns and agrees to assign all of its right, title, estate and other int_eres_t_erin;‘

and to:

{a)

(b)

© the Rental Income and the benefit to that Chargor of all other rights and clarms to

which- that Chargor is now or may in the future become entrtled in relatuon to the.’

Land mcludrng {(but not limited to) alI rrghts and claims of that Chargor agarnst all-

'persons who now are or have been or may become lessees, sub- Iessees Ilcensees _ )

or occuplers of any’ Land and all chargors and sureties for the obllgatlons of such

persons;

the benefit of all guarantees warrantles and representatlons grven or rnade by and

any rlghts or, remedies agalnst all or any professional advisors now or at any trme )

engaged by that Chargor in relation to any Land and the manufacturers, suppllers

or installers of all plant, machrnery, fixtures, fittings and other equrpme_nt now or_
from time to time in the buildings erected or to be erected on any-Land"an’d any,
other- person, firm or company now or from time to time under contract wrth or
under a duty to that Chargor and the benefit of all sums recovered m any

proceedings against a_il or any of such persons;
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‘that Chargor under or.in respect of any Property Agreement

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

judgement arlsmg out of any Property: Agreement and alI sums pald or payable to .

each Assigned Account and all rel_ated Deposits;,

(to the extent that any Intellectual Property nghts are not capable of berng charged -

pursuant to Clause 4 2 (Fixed charges), whether by reason of lack of any third party

consent which is requrred or other\lee) its right, title and mterest (|f any). rn and to = = -

any and all damages, compensatlon remuneratlon profrt rent fees royaltles or

~income’ whrch it may: derlve from such lntellectual Property nghts or be awarded

© or entitled to in respect of such Intellectual Propertvarghts, and -

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

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee'

in possession.

44 .

(a)

{b)

45

(@

~ Each Chargor charges by way of first floating charge all its present and future-r._ :

. fundertaking and Assets of whatever type and wherever-located.. '

The floating charge created by each Chargor under Clause 44(a) above shall be
deferred in pount of pnonty to aII other securlty or securlty interests created under'

or pursuant to this VDeed.

" The - floatrng charge created by each Chargor under Clause 44(a) above is a(-
' qualn‘yrng floatmg charge" for the purposes of paragraph 14(2)(3) of Schedule B1
:to the Insolvency Act 1986 (lncorporated by Schedule 16 of the Enterprlse Act 2002).

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

-'.'Conversion of floating charges

By. notlce Subject to the Insolvency Act 1986, the Security Trustee may by notlce . |
" to each Chargor convert the floatmg charges created by this Deed (or in the .~

* equivalent provrsron in.the Accessron Deed) into fixed charges as regards aII or any -

" Page 13 -



of each Chargors Assets. specrfled in the notice at any tlme At any. trme after the
floatlng charges created by this Deed {orin the equrvalent prowsmn in the Accessron
 Deed) have been converted to flxed charges, the Security Trustee may by notice,

' subsequently reconvert it into a floating charge E)y notice in writing.

. Automatic conversron Subject to the Insolvency Act 1986 and Clause 4, 5( c)
‘(Morarorrum) below the floatlng charges created by this Deed: shall (ll"\ additlon to
the crrcumstances in which the same will occur under general Iaw) automatlcally be o

converted (wrthout any- not|ce) into f|xed charges over the Assets,’ nghts and

-
e

' -property of. each Chargor L :_- R i

(i) on thé convenmg of any meetmg of. the members or d|rectors of that .
"'_Chargor to consrder a resolution to wmd up that Chargor or’ put that

: Ghargorrlnto administration; .

(i} ~- on a resolution being passed or an order bemg made for the wmdrng up,

drssolut:on admrnrstrahon or re- orgamsatron of that Chargor

(i)~ "~ on the appointment of a liquidator or an ‘admintstrator (whether out of court . -

or otherwise) to that Charvgor; -

(v} " onany person levying or attempting to levy any distress, execution of other
- process against any Security Assets of that Chargor; o

(v). on that Chargor ceasing to carry on business or a substantial par_t of it or

ceasing to be a going concern;

(vi} * on that Chargor stopping maki‘n"g' payments to its creditors:or giving r_.‘iotir;e_"'::"""‘ -
‘ to creditors that it inten'ds to stop payme'nt;' ' ' ' '
i(vii) -on that Chargor creatlng or attemptlng to create a trust aver. any of the M
Secunty Assets _ '
- (viti) on-the‘ holder of .any other Se&urity Interest whether ranking in 'priority'_to_ o
or pari. passu with of after the charges and security contalned in thls Deed

or that Chargor appprntrng, requestlng the apporntment of, ‘a.h‘:""f'
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administrator, .an administrative receiver, receiver; manager or receiver and P

manager in respect of that_Chargor; or..
{ix) any floating charge granted by that Cnargo_r to any other person crystall‘ilisi:n'g SR

for any reason whatsoever.

- {9 Moratorium: the floatmg charges created pursuant to Clause 44 (F/oarfng charges)

may not be converted into fixed charges solely by reason of
{r}' ‘ the obtaining of i moratdrium; or k
(i) a'nything'done.'\N_ith'a‘vi:e:mlr to nbtaining‘ a rnloratorkium:, :
| under _Schedule A1 of the Insolven.cy Act 1986. -
46 Implied e‘ovenants'of ti-tle‘. '

_ The covenants set out in sect|ons 3( ), 3{(2) and 6(2) of the Law of Property '(Miscellane'(")ue

' Provnsmns) Act 1994 will not extend to Clauses 4.2 (Fixed charges) 4 3 [Assrgnmenn and 4. 4
{Floating charges) abave. It shall be implied in respect of Clauses 4.2 (Fixed charges) 43
(Assignment) and 4.4 (Floating charges) above that each Chargor is disposing of the Secunty
Assets free from all charges and’ encumbrances (whether monetary or not)- and from aII

. other rights exercisable by th|rd partles (lncludmg Ilabllltles |mposed and rlghts conferred

by or under any enactment)
47 OWnership

Each Chargor is the Iegai and benef|c|al owner of, and has good and marketable tltle to |t5 '
‘ Securlty Assets, in each case, free from security (other than that created by or pursuant to

this Deed)} and restrlctrons and onerous covenants.
5. DELIVERY OF DOCUMENTS-OF TITLE. AND REGISTRATION

5.1 Each Chargor"s‘nall on the date of this Deed deliver (or prdcure delivery') to'the
 Security’ Trustee of and the" Securlty Trustee shall be entltled to hold and retaln

during the. Securlty Perlod all deeds, certificates and other documents of tltIe
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52

53

54

©

55.

relating to the property charged pursuant to this’ Deed _(including' ";an'y Ieas_e or

licences relating to it) where originals thereof are not required to be.registered,_f-_‘:_' .

Each Chargor shaII at- any trme as requared by the Securlty Trustee execute and.._
dellver to the Security Trustée any documents and transfers fo constitute or perfect '
an eqwtabl__e or legal charge or a pledge (at the Security Trustee's optron) over any

Securi_t'i‘es, ih_cludi'ng _uncertiﬁcated Securities within an)r_ ctearing, transfer, settlernent-

andyor depositoryrsystem, and -give any instructions fa'nd'- take ‘any—'actions the

' Security Trustee may require to achieve this. -

Each’ Chargor shall, if requested by the Secunty Trustee execute all such documents
and do all acts that the Security Trustee may reasonably require to record the :

mterest of the Securlty Trustee in any regrsters relatmg to any regrstered lnte!lectual ::

Property Rrghts

Each Chargor undertakes to make or procure that there is made a due apphcahon _
to'the Land Registry in respect of any Land that is reglstered land (wrth the Chargor s

consent as proprretor of the relevant regrstered estate): : o o

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

"No df’s’posftfbn_ of the registered estate by the proprietor of the registered estate '

or by, the proprietor bf anyregfstered charge, not ber'ng a charge kegf'stered before

the entry of this réstriction, is to be registered without 2 wiitten consent sf'gned by

the propnetor for the time berng of the charge in the debenture a’ated [

[ fa vour of Barclays Securrty Trustee L.rmn‘ed (ro hold on trust for and on"'
behalf of the secured pam'es specrﬁed therein) as referred to in z‘he charges regfster

or thefr conveyancer and
to enter an obligation to make'further advances on the relevant register of title. .

Each Chargor certifies to the ‘Lahd Registry that the Security Interest created'Und'er_

“or pursuant to this Deed de'es not contravene any of the provisions. of the

memorandum or -articles of association or other constitutive documents of that

Chargor.
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5.6

57

6.1

62

vin-the form set out in therein. - '

= Each Chargor shall |f requested by the Secunty Trustee execute and dellver to the.' '

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

Secunty Trustee may reasonably reguire in relatron to the assrgnment by way of

¥

security. -

Each Chargor undertakes not to amend, vary or waive the terms and conditions -
relating to any Insurance Contract without the prior writtén consent of the Security -

-Trustee. ;

'NO__TICE OF ACCOUNT-SECURITY °

The execution of thrs Deed by the Chargors and the Secunty Trustee shall constltute

-notice to the Barclays Account Bank of the secu nty created over each Fixed Charge

_.Account and each related Deposrt “and each Chargor wrevocably instructs the

Barclays Account Bank that it shall, and the Barclays Account Bank conﬂrms and_ -'
agrees that it will, upon any dlrectlon by the Secu rity Trustee or persons authonsed :

by the Secunty Trustee following . the service of a default notlce or foliowrng any )

fallure to pay any of the Secured Oblrgatlons when they fal1 duer only act |n"

accordance with the mstructrons given by the Secunty Trustee . or by persons )

“authorised by the Security Trustee in reiahonto ‘each Fixed Charge_ Account and_‘

L

each related Deposit.

Each relevant Chargor shall an the request of the Secunty Trustee followrng the-

ser\nce of a default notice or followmg any fallure to pay any of the Secured
Oblrgatlons when they fall. due, deliver to the Secunty Trustee (or procure the
delivery of) a Notice of Account Secunty duly executed by, or on beha!f of each
Chargor in respect of the Accounts heId with any bank building soaety, flnanc1al-
|nst|tut|on or ‘other person (other than the Barclays Account Bank) (1f any) and the

related Deposrts and each relevant Chargor shall use all reasonable endeavours to

) procure from the recipient of such Notite of Account Securlty an acknow1edgement
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71

(a)

(b)

(@

7.2

(8)

RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable of theisecurity__Trus.tee directs-

) otherwise:

all and any cash dwrdends paid in respect of the Securltres or any of them recewed.

by the Secunty Trustee (or its nommee) shall be released to each Chargor

all voting and other'rrights and powers attached to or conferred upbn.the Securities -

k shall continue to be exercised by each Chargor for soleng as it femains their -

registered owner;.and .

the Security Trustee will, where it (or its nominee) is. reglstéred as holder of the

Securities; exercise all votmg and other rights and powers attached to the Securltres

" as each Chargor may. from time to time if wrltlng reasonably direct (and in the N

absence of such mstructlons the Security Trustee or its nominee, shall not exercrse

. any such r|ghts) and the Security Trustee shaII rnstruct any nommee for the tlme .

bemg regrstered as holder of the Securities accordmgly

At any time. and frbrn time to time after this Deedfl_Jecoﬁa_es;-'enforceable or the

' Security'Trustee directs:

all and any leldEl’ldS and other dlstrlbutlons accrumg on or derlvrng from: the

_ Securmes (notwthstandmg that they may have accrued in- respect of an earher

period), lncludmg without limitation, all money payable rn respect of them whether -

by way of conversion, redemptuon honus, optlon dl\ndend rnterest ar otherW|se- :

shalk:
(i) ‘ .|f recelved by any Chargor {or any nomiriee of |t), be held on trust for the.- :
. Security Trustee and (if requested by the Securrty Trustee) |mmed|ately be o
pald and transferred to the Securlty Trustee and ‘ -
()] .when and if received by the Security 'Trustee {or ite‘nominee) shall. form part

of the Securities and be.held by the Security Trustee on the terms.of this
- Deed as addrtronal security (and, if cash, be pald |nto a cash collateral
dep05|t account and may be applled by the’ Secunty Trustee at any tlrne-
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- 8.1

@

and from trme to trme thereafter in-or towards the dlscharge of the Secured

Obllgatlons as the Secunty Trustee thinks f|t)

followmg the Security Trustee serving not|ce on each Chargor the Securlty Trustee -
(or |ts nommee) may from time to t|me exercise’ (and may from time to time dlrect :
© the exercise of) all voting” and other rlghts and’ powers {by statute-or'otherwlse)

“attached to or conferred on-the’ Securities in such manner as, the Securlty Trustee _
. {inits reasonable dlscretron) thinks fit and each Chargor shaII and shall procure that :
L any nominee of that Chargor shall, comply with any such dlrectlons of the Secunty |
' Trustee (or |ts nominee). For the avmdance of doubt untll such t|me as the Secunty
Trustee (or its nominee) tikes-any steps to exercrse ‘any votlng or other rights and .

g powers attached to or conferred on the* Secuntles all such rrghts and powers shall o

remain with each Chargor and

" each Chargor shall (and shaII procure that any nominee of it. shali) |f reqwred by
the- Secunty Trustee, agree to accept short notrce for and to attend all or any..

meetmgs or class meetmgs of the holders of the Securitles to appornt prox|es -and

exercise all .votrng and other rights and powers, whrch may at fa,ny time be-,'
exercisable by the hoiders of the Securities as the Security T_r'u.stee 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 Iim.itation) all powers given to

-trustees by the Trustee Act 2000 in respect of securrtles SUb_]ECt to a trust and shall -

" be exercrsable without any need for any further consent or authorrty of a Chargor

REPRESENTATIONS

¥

Each Chargor represents a,nd warrants,that:

it has full power and authority and is legally empowered to enter into this Deed
and to grant seclrity over the Security Assets and to _grant the guarantees and

indemnity on the terms set out herein;
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CC)

(d) -

(@)

9

(h

any Security Assets in the form of Securities are futly paid and not subject to any

|t has taken aII necessary actions (including corporate actions) 1o authonse the
acceptance of and the exercise of its rights under this Deed and the performance
of its obligatlons under this Deed and all other documents to be entered into by it

in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its
obligationé in respect of this Deed, including that such. entry or p'er_forrnance‘will

not constitute a breach of any law, regulation or official directive to which it is’

" subject or any agreement by which it is bodnd;

this. Deed will bé valid, binding and enforceable in accordance with'its terms;
none of the Chargors nor any of their affiliates is either:. ‘

(i) listed, or is owned or controlled, 'directly or indirectly, by any person which is
listed, on an SDN List; or - : ' o ‘

(i) located, organised or resident in a country which is the subject of sanctions

by any Authority;

- no Security Interest (other than the SECUI’Ity interests created ar expressed to be

created by or pursuant to this Deed) exists on, over or in relatlon to any of the

S_ecunty As_sets at the date of this Deed,

By ®

option to purchase or srmiiar rights The const|tut|onal documents of companles
whase Securmes are subject to the secunty created by th|s Deed do not and could
not restnct or inhibit any transfer of those Securities on creation or enforcement of

the Security; and

no “warning notice” or "restrictions notice” (as defined in Clause 1(2) of'SchediJIe . |
1B of the Companies Act 2006) has been issued in respect of all or any part of the

Securities.

Each of the above representations (excluding those set out in Clauses 8.1 (f) and 8.1(g)) will

be correct and complied with in all respects at all times during the Security Period as if

repeated by reference to the then existing circumstances.
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GENERAL UNDERTAKINGS

" Each VChatgorr'under‘takes'tp;u_roeure that:

(@)

{b)

{c)

10.

- 10

102

103

’ |NFOt’lMATION AND ACCESS

Coa

it shall not make any material change inthe scope ‘ot}.,nétUre of its busi_ﬁes_s; :

- if a Chatgoi'is a partnership, .it shall notify the Security Trustee in writing

imrhedietely of any change in the membership of the partner_ship.—When_ever .

possi—ble such notification shali be given in advance of "'such- change; and

it a'CHargor comprises ohe or more ttUstees such -Chargur:shalllgitfe to thé"Security -
Trustee not Iess than 28 days prlor wrltten notice of the proposed retlrement of
-any trustee or the appomtment of any new trustee (whlch shall not be effected -
W|thout the prior. written consent’ of the Securlty Trustee) and shall not|fy the

: Securlty Trustee in wrltmg, |mmed|ately upon the death of any trustee or the

dissolution of any firm or corporat|on acting as trustee.

Eadt Chargor shali from time to time on request by the Security Trustee, provide

. the Security Trustee with such information and documentatton as the Security . -

: Trustee may reasonably require relating to the Security Assets and its compllancer-

with the terms of this Deed.

_ Fach Chargor shall permlt the Securlty Trustee, |ts representatwes professmnal"
advisers and contractors free access at all reasonable times’ and on reasonable

notice to inspect the Securlty Assets (including, W|thout limitation, for the purposes ;

of conductmg a valuatlon of the Security Assets).

éach‘ChargQr shall promptly uotify the Secur'ity'Tru'ste'e_.of any litigation, arbitration

or administrative proceedings commenced, pending or threatened against it or any

of its Subsidiaries or any other event which is reasonably likely to edttersely_ affect
the value or otherwise depreciate, impair or prejudice any Security Asset or result

in'the security cteated by this Deed beeeming enfdrteeble. T
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 PRIORITY OF CHARG'Es- '

Any mortgage a55|gnrnent flxed charge or other flxed secunty each Chargor creates
in the Securlty Trustee's favour, will have prlorlty over the floatlng charge created

by Clause 44 (Floating charges) {or.in the equwa|ent provision in the Accessmn

Deed), unless the Secunty Trustee states ot_her\lee.

' ,'Any debentures a55|gnment mortgages or. charges (flxed or floatlng) whlch each

Chargor creates |n the future (except those in the Security Trustee’ s favour) shall be

expressed to be- subject to this Deed and shaII rank in order of pnonty behlnd the”

" . security created pursuant to this Deed. -

12,

1211

1220

123

COLLEchN OF RECEIVABLES

Each Chargor shall collect and realise all ‘Receivables and i'mmediately‘on'receipt ‘

pay all money which it receives in respect of them into that Chargors bank account,_

with the Barclays Account Bank, or |nto any other. account specnfled by the Secunty
© Trustee and notlﬁed in wntmg to each Chargor (WhICh may mclude an account he1d
“with a member of the Barclays Group) in each case.on such terms as'the Security -
| ,Trustee may d|rect Pendmg that payment each Chargor W|1I hold aII money 50

recelved upon trust for the Secunty Trustee separate from its own . money Each-

Chargor rmay not without prior wrltten consent charge, factor dlscount assign,
postpone, subordlnate or waive its rights in respect of any Recelvable in favour of

any _other person (other than the Securlty Trustee) or purport to do'so.

'h‘ reqwred by the Securlty Trustee each Chargor shall serve not|ce |n such form as-
. the Security Trustee may reasonably require, on the account bank (lf hot a Fmance

Party) of the secunty constituted by this Deed.

If a credit balance oh any account of a Chargor with any member' o’f'the Barclays”~

Group includes proceeds of Receivables credlted or transferred 1o that account the

~ Security Trustee has an absolute dlscret|on to dlrect the relevant member of the .

”Barc!ays Group to permit or. refuse to perm|t ‘that Chargor to utnltse or W|thdraw

that credlt balance and the Security Trustee may in its sole dlscretlon at any tlme.

direct the relevant member of the Barclays Group to transfer all-or a_ny ‘part of that

" Page 22



- ,real|5|ng such funds or in reductron of any outstand!ng Secured Obl|gat|ons The

i ';.Partles hereto agree to comply with, and take any necessary actlon to effect any of

- 124

' _;I._ Recelvables for the purpose of enablmg a Chargor to factor dlscount or otherW|se

13.1

RCh

R

- :credlt balance to, any other account of that Chargor W|th that member of the

' Barclays Group, or to a suspense account opened for the purpose of hoidlng or

_ If the Secunty Trustee releases walves or postpones |ts nghts i respect of any

) agalnst that Chargor
.;t*_C(")VEN_AN'TS RELA]‘ll\-IG_TO LAND AND OTHER'ASSETS = ...

Eéi:h Chargor shal: g

_ -forfelture prlor to the expnra’uon ofits term S E SRR k= . ,{:

"—(other than stock in trade or work in progress) on or |n |ts Land,.lf to do so would 8
:reasonably be- expected to have a matenally adverse effect of the value saleablllty

of use of the Land or the enforceab:hty of thlS Deed

%

the dlreCtIDnS glven by the Secunty Trustee pursuant to thls clause 12 3

-‘sell them to a Secured Party or to a thlrd party, the charges created by th|s Deed
g -Wlll in all dther respects remaln in, full force and effect In parttcular alI amounts -
due to that Chargor from the' Secured Party or- the th:rd party and any Recewables L

re asmgned or due. to be re ass1gned to that Chargor wnll be subject to the relevant.; o -

flxed charge detalled in Clause 4 2 (erd chargesj subJect only to any defences or

nghts of retentlon or set off whlch the Secured Party or the thlrd party may have

keep lts Land plant machnnery, computers veh|cles offlce or other equnpment in

" gobd and substantlal repa|r and condltlon to the satlsfactron of the Secunty Trustee

- ,‘{i

perform and observe in aII matenal respects all the covenants condltlons and

stlpulatlons (whether as Iandlord or tenant} in any lease agreement for lease or _‘: '

ther nght to occupy in respect of any of lts Land and shall* not do ‘or permlt to

v

~ subsist any act or thlng as a result of whlch any such Iease agreement for Iease or

7-"other rlght to.- occupy may be subJect to determmatlon ‘or rlght of re- entry or.

-not at any tlme W|thout the pnor wrltten consent of the Securlty Trustee sever or e

o

: :_‘_:_'remove any of the flxtures formmg part of |ts Land or any of the plant or machlnery

-




5

L

’ (d) . comply with aII plannlng 1aws and regulatlons and the terms of any authorlsatlon

tn respect of any such p!annmg Iaws and regulattens in each case relatmg to any . T

'of its Land; . .. o - ',l o _ : i',__ , "
e obta|n and malntaln 'in fuII force and effect aII Enwronmental Approvals and ensure , f?'?.

that the busmess and/or operatlons carrled on at the Land comply |n aII respects S

. with aII Enwronmental Laws and Enwronmental Approvals

- Ca T - : -

R promptly on becomlng aware. of it, |nf0rm the Securtty Trustee of any Envrronmental

" Claim whlch has been ‘made or threatened agalnst that Chargor or any occup|er of_ A

_ the Land or any of the ofﬂcers of that Chargor in thelr capadty as. such settmg out P '

' the actlon WhICh is to be taken Wlth respect to that Enwronmental CIa|m and

" L . ‘

- e

9) not|fy the Securrty Trustee promptly on becommg aware of any Enwronmental 5

| Cantamlnatmn at or- brought on to the Land er c|rcumstance5 Ilkely to Iead tcv
En\nronmental Contamlnatlon whlch rn|ght gwe rlse 1o any Enwronmental Clarrn

and takev or’ procure the takmg of all. necessary actlon to deal W|th remedy or g

‘remnove from the Land or prevent the mcursron of- (as the case may be) that R

Envuronmental Contammatlon or- cwcumstances Ilkely to !ead to Enwronmental

Contamlnatlon so as: to prevent an: En\nronmental Clalm endeavounng always to

. :' m1n|mrse the danger or harm ansmg to the Enwronment
SE E:ach :Chargdr'shalf ncnt', without the Security_ ]’rustee‘s prior ,Written .cpnséht;

. ) \,C _

: ‘(aj grant or agree to grant (whether in exerase of or |ndependently of any statutory

power) any Iease or tenancy

| (by *  agreeto a‘ny-'arnendmeht or waiver or surrender of arly leasé or tenancy; -

Q- comrnence any fbrfeitu_re_ proceedings in ,respe_ct ‘of any ledse or ten_ka'n‘_cy; o
- (dy part w1th or share possessron or. confer upon any person any contractual Ilcence or.
- ’:.“i r|ght to Qccupyr v '\ " ) _. . - 7_-7,;? v .:- ‘-‘l-,EJ o :

i{e). - .consent to"any _assi‘gnmentof‘any tenant's interest u_nder‘any'_lease”dr__tEnan'cy; SR

. (h " ‘agree to any rent review in respect of any lease or tenancy; or 0l
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133

14.

141

serve any notice on any former tenant under any lease or tenancy for any Chargor

~of that former tenant) whrch would entitle it to a new Iease or tenancy, in respect

“of aII or any part of its Land

"If-a Chargor fails to comply with any of the unde'rtakings in this Clause 13, the-

Securuty Trustee (and its agents and contractors) shall be entrtled to do such thrngs

as it consuders are’ necessary or desirable to remedy such fa|lure Each Chargor shall -
|mmed|ately on reguest by the Security Trustee, pay the costs and expenses of the .

Securlty Trustee (and its agents and contractors) mcurred in connectlon with any

action taken under this Clause 13,

* . ACCOUNTS

No_t'ificatio‘nl and Variation

 Each Chargor shall promptly deliver to the Security Trustee on the date of this__'Deed_ (and,

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

‘Account opened or:nwaint‘ained by it with any bank, building society, financial institution or '

other person.

142

Security Trustee rights'

At any, time and from t|me to time after this Deed becomes enforceable or the Securlty

Trustee directs, the Security Trustee shall be entitled, W|thout notlce or further demand to:

(@)

©

: deman.d,' receive and apply' ,at_;ainet_the Secured Obligations, all and any maonies due

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

" exercise in relation to each Account all such rights as each Chargorwas then entitled

to. exercise, in relation to such Account or might, but for the terms of this -Deed,

exercise; and

make any dlrECthﬂ or mstructlon to the Barctays Account Bank ar any bank, building’
society, flnanCIaI |nst|tut|0n or other person_ at whlch an A55|gned Account is held -

to give effect to this Clause 14.2.

. . - Page2s



143  Terms of Accounts B

Except with the Security Trustee's prior written consent and subject' to (;‘Z'Iause*-144- (Partial
maturrzy) -each Fixed Charge Account shaII be mamtalned on the terms that any relevant',‘ )

DepOSIt shaII mature on the earlier of: -

(a)  the first time at which: (i) there are no remaining Se'curé‘d" Obligations; and (ii) the
relevant Flnance Party is not under any obligation ar I|ab|I|ty (actual or contmgent)-
to make advances or prcnrlde other financial accornmodatlon Wthh |f made or

prowded, y\rould give rise to _any Secured Obhga_tlons, and ,

(b). . close of busmess in London on the date on whlch any of the Secured Obllgatlons
shall have become due and payable and shaII not have been pald upon becommg -

s0 due and payabie,

so that, at such time as any such credit balance shall mature (or at any tlme thereafter) the
' Secunty Trustee may gxercise in relatlon to that credlt balance any rlghts of - set off
- .comhbination or consolidation to which any of the Secured Parties may be ent|tled under

this Deed, any other contract, or at law.

144 Partial maturitj“

- If, on any day any of the Secured Obllgatlons become due and payable and have not been _'
' .pa|d by close of busmess in London on the same day, then only so much of the Deposn
from- time to time on any leed Charge Accounts shall mature as. equals the amnunt of the
" ‘Secured Obligations which became due and payable and had not been ‘pald_ by close of‘

' business on that day.:.
- 145 Interest on.Deposit

,Interest sha!l accrue on each Dep05|t on any Fixed Charge Accounts at such rates and be".

payable on such dates and in such manner as. agreed by the partles from time._ to tlme ‘
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146

o

15.

151

(a)

®)

15.2

(b}

‘ Restrictions on Deposits |

Each Chargor shali pnor to thrs Deed becomrng enforceable or untess the Secuntyl;'

credit balance from time to time on any Account.r

-At any time and from” time to time after this Deed becomes enforceabte or the
' Securlty Trustee dlrects the Chargors shaII not be entatled to receive, wrthdraw or
otherwise transfer’ any Deposrt from time to time on any Ac;oont except with the .

- prior written consent of the Security Trustee.

NEGATIVE PLEDGE

No Charger shall, withiout the prior Writt_en,consent" of th_e ‘Secur-ity Trustee”

create, agreé to create or permit to exist any -trust inte’rest-or Security lhterest

{howsoever ranklng in. point of prlonty) of any nature whatsoever (|nclud|ng such

of its Securlty Assets,- or

subject to Clause 15. Z(b) below part with, grant or enter into 3 Iease of seII transfer
assign or othérwise drspose of (including by way of declaratlon of trust) aII or any -

-part of its Securlty Assets ar any |nterest in them or ‘agree to do 5G."

Each Chargor undertakes to the Security trustee that, save as expressly peimitted .

by the Security Trustee in writing, it wi_l_l,nlot:

create: any mortgage or any fixed or floating charge or other secunty, over any of
the Floatlng Charge Assets (whether havung pnonty over, of ranklng pari passu with :

or subJect to, the floating charges created by this De_ed),

sell, transfer, part with .or dispose of any of the Floating Charge Assats ex_ceot by

way of sale in the ordinary course of business. -

" Page 7. )

. Trustee otherwrse dlrects be entrtled to receive, W|thdraw or other\mse transfer any .

- as arises by operatlon of law or any enactment) in, over or affectrng aH or any part.



16 PRESERVATION OF SECURITY -
161 Ruling off

If any Secured Party in thrs Clause 16.1, the relevant Secured Pan)r} receives notlce of any':

- subsequent mterest or Securrty Interest affectrng any Security Asset

T @) -each of the Secured Parties 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 time when the relevant Secured Party_had

_ received the notice;

“(by-  all payments made by that Chargor to any Secured Party after the relevant Secured: D |

Party receives such notlce shall be credited or be treated as ‘having been credrted
to its new account and inno rcumstances whatsoever shall such payments operate
© ¢ to reduce the amount due from that Chargor to the relevant Secured Party at the

‘ trme ‘when the_relevant Secu‘red Party had recetved the no_trce, and

{c all payments made by a Secured Party to the Chargor after any Secured Party‘
receives such not|ce shall be deemed to.have been first made out of any payments '

last recelved. into any account of the Chargor with any Secured Party.
162 Release

" If at any time the Secured Obllgatlons shall have been pard and drscharged in full and the
Security Trustee is sat1sf|ed that none of the Secured Partles has any commltrnent obllgat|on

‘ or liability of any krnd (present or future actual or contmgent) the Security Trustee® wrll at
_' the ‘request and cost of the Chargors re-assign the Securrty Assets to the Chargors or‘_‘_

otherwrse dlscharge the secunty const|tuted under thls Deed

L

163  Retention of Charges

‘Notwithstanding Cl_aUse 162 (Release)

la) - if the Securlty Trustee shall have reasonable grounds for bellevmg that a Chargor'.f_'f o

may be msolvent bankrupt or unable to pay its debts as and when’ they fall due or’

~that the value of a Chargor's assets may be less than the amount of |ts I|ab|l|t1es
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(b)

()

17

17.1

. takmg into account ltS contingent and prospectwe liabilities or may be deemed for

the purposes of any law to be insolvent or bankrupt as at the date of any payment 3

made by that Chargor to any Secured Party, then the Secunty Trustee shall be at

- liberty to retain the security contalned in or created pursuant to this Deed, until the .

exp|ry of a period ‘of one month plus such statutory perlod W|th|n wh:ch any

assurance, secunty, guarantee or payment can be avoided or |nvaI|dated

the Security Trustee shall be able to exercise its r'ights'r-under .parag.raph (a) above

notW|thstand|ng (l} the payment and d|scharge in full of all Secured Obllgauons or

(i) any release, settlement discharge or arrangement that may be given or made

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

liability; and

if at any time within such period as is referred toin paragraph fa) above, any step

or corporate actlon is taken in respect of a Chargor in relation to or W|th a view to

. any msolvency, bankruptcy, admlnlstratlon wmdlng up or recelvershlp proceedmgs -

-or procedure as set out in Part 26 of the Companles Act 2006 orin the Insolvency'

Act 1986 or in relation to -or with a view to any analogous proceedmgs orprocedure
in any JUI’ISdICtIOI’] the Secunty Trustee- shall be at liberty to contmue to retain such

security for_ such further period as the Security Trustee may reasonabiy determine -
and such security-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-AssGkANCEs

Each Chargor shall, on demand, execute any document and do any other act or

f'thlng (in e|ther case at the expense of that Chargor) which the Securlty Trustee or -

any other Secured Party may reasonably speafy for protectlng, preservmg or .

perfecting any security created or intended to be’ created by ‘this Deed or for
facilitating the reahsatlon thereof or otherwise for enforcmg the same or exercrslng .
any of the. powers nghts and discretions of the Secunty Trustee -or any other-
Secured Party under this .Deed, |nclud|ng the execution of a|1 releases, transfers
assignments and other documents and the gwlng of all notlces orders, |nstruct|ons 7

dlrectlons and. requests for any consents to enable the property to be charged which ‘
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17.2

{a)
" (b)

©

18

18.1 -

the Secunty Trustee or any other Secured Party may reasonably request and each o

Chargor trrevocably and severally by way of security appornts the Secunty Trustee :
{(and any Receiver or Delegate- appomted -under this Deed), as its attorney |n its

name and on its behalf to sign, execute and deliver all such documents and do any

" act or thing as the_Secunty Trustee may.thunk fit.

L.
€

Each Chargor by way of securlty |rrevocab|y and severally appornts the Securlty- -
Trustee (and any Receiver or Délegate appointed under this Deed) to be its attorney.

with full.power of substitution, on its behalf and in its name o_r otherwise, at such_ '

_time and in such manner as the attorney thinks fit:

© prior to servrce of a default notice or any ‘demand for payment to do anythlng"'

which that Chargor is obliged to do under this Deed {but has, not done)

on and after service of a default notice or any demand for payment to do anythmg

" which that Chargor is obliged to do under thrs Deed; and

to take any actlon whlch is ancnlary to the exercise of any of the nghts conferred
on the Security Trustee or any other Secured Party in relatron to any Security Asset

or under this Deed or any other agreement with the Secunty Trustee ‘or any other” '

Secured Party, the Law of Property Act 1925 or the lnsolvency Act 1986 and ratifies - |

and conflrms and agrees to ratify and confirm whatever any such attorney shall do

of purport to do in the exercise or purported ‘exercrse_of all or any of the powers,_ :

authorities and discretions referred to in this Clause 17.2. * -
ENFORCEMENT

On and after service of a default notice or any failure to pay:any of the _Secured-:

Obligations when'they. fall due or a request from a_Chargor to _the Securit_y;Trustee _
that it exercise any of its powers under t this Deed (or if. an'y steps are takenito
appoint an admlnlstrator of a Chargor) the Security lnterests created by and under
this Deed- and any Accession Deed shall be 1mmed|ate|y enforceable and the
Securlty Trustee without pI’EJUdICE to the powers conferred on |t by V|rtue of the_

Law of Property Act 1925, shall be entltled to:

- Page 30



(@)  secure and perfect its title' to all or any part of the Security Assets;

(b) .7 _ enforce all or any part of that Securlty at the tlmes in the manner and on the ferms
|t thinks f|t ) |
() take possession- of and hold or dlspose of aIl or any part of the Secunty Assets (and

any Assets of the relevant Chargor whlch when' gotin; would be part of the Secunty

' Assets) at the tlr_nes, in the manner and on the terms it thinks flt, and

(d) - “transfer or othervwse dISpOSE of any Security Asset and to glve good d|scharge for
any moneys recelved by the Security Trustee in exercise of such power of sale and/or

: dlsposal.

182 lfno default notlce has been served on a Chargor the. Securlty Trustee shaII as soon
as reasonably practlcable after exercising any power pursuant to Clause 181 above

notify the Chargors of such exercise.

18.3 To the extent that the Secunty Interests createéd by this: Deed constltute a Asecunty
' financial collateral arrangement" and the Security Assets constltute' flnanoal
collateral” for the purpose- of the Financial Collateral Arrangements (No 2)
Regulatlons 2003 (the Reyulatmns}, the Secunty Trustee shall have the rlght on.
gwmg prlor not|ce to a Chargor at any tame after the Secunty Interest becomes
enforceable to appropriate all or" any part of the Secunty Assets in or towards _
dlscharge of. the Secured Obllgatlons The- parties agree that the. value of the -
appropnated Secunty Assets shall be, in 'the case of cash the amount of cash

appropnated and, in the case of Secuntles determmed by the Securlty Trustee by

reference to any publicily’ avallable market price in the absence of whlch by such

- other means .as the Security Trustee (actlng reasonably) may select mcludmg, _
without llmltatlon an Independent valuatlon The partles agree that the value of
. each Account shaII be the amount of the credit balance ‘on it, together wnth any

" _accrued but unposted mterest that is paid tn relatlon to that Accountr at the time

" the right of appropriation. is exerosed For the purpose of. Regulatlon 18(1) of the _

Regulatlons each Chargor agrees that any such determination by the Secunty

Trustee will const|tute a valuatlon "in a commeroally reasonable manner”,
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19.

20

20.1

20.2

203

CONTlNUING Secunn'v

The securlty constituted by this Deed shall be contmumg, is made for secunng.

further advances and will extend to the ultimate balance of the Secured Obllgatrons )

regardless of (|) any :ntermedlate payment or dlscharge in whole orin part ‘and (||)

any amendment vanatlon restatement assignment, replacement re’r"nancmg,,_ e

novation or departure (however substant|al or matenal) of to or from any document )

constituting any Secured Obllgat|ons

INSURANCE . .
Each Chargor must insure all insurable Assets with an insurahée office or underwriter
acceptable to the Security Trustee, against foss or damage by fire and such other

nsks as the Secunty Trustee may specrf'y from t|me to tlme Thls msurance cover

_must be for the full replacement value and be |ndex Imked Each Chargor must also

mamtaln all other msurances normally. maintairied by prudent compames with.

.s_lmllar‘actlv_ltles to those of that Chargor or as the Secur|ty__Trustee may reqUIre.

Y

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

~ -effect or maintain these insurances and produce receipts for. these payments at the

request of the Security Trustee. If, at any time, a Cha‘rg_dr'fails to have the required

insurance cover in place or to produce any. receipt on request-or'to’ deposit any

policy with the Security Trustee under Clause 5 (Defivery of Documents of Title and

Registration). or on request, -the  Security Trustee may take o'ut or renew any

insurance in any sum and on any terms the Secunty Trustee thmks approprlate and '

- recover the costs of doing so from that Chargor

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

fire or otherwuse to sald |nsurable Assets or any part thereof (whether effected or

maintained by a- Chargor in pursuance of |ts obllgatmn under the covenant

' contamed in th|s Clause 20 (/nsurance) or mdependently of or otherwrse than in

pursuance of such obligation) shall as the Security Trustee reqwres either be applied

in making good the loss or damage in respect of whlch the monles are received or

be ‘paid to the Secunty Trustee in or towards payment of the momes for the time

Page 32



21.

211,

21.2

21.3

22,

22.1.

(b}

being secured by th:is Deed or such part or parts thereof as the '.Securtty 7Trustee

" may require.
"ADMINISTRATOR

- At any tlme and from time to time after thls securlty becomes enforceable or if a

Chargor so requests the Secunty Trustee in wntmg from tlme to time, the Securlty

Trustee may appolnt any one or more quahfled persons to be an admmlstrator of

any Chargor to act together or mdependently of the other or others appomted (to

the extent applicable).

Any such appointment may be made pursuant to an appllcatlon ta court under

paragraph 12 of Schedule-B1 of the Insclvency Act 1986 (Adm|n|strat|on apphcatlon)

or by f|||ng specmed documents wath the court under paragraphs 14 to 21 (lncluswe)

of Schedule B1 of the Insolvency Act 1986 ' o e f: , '

In this Clause 21, a ‘~'qualified person" means a person who, under the Inso'lvency

-~ Act 1986, is; qualified’ to act as an. admlnlstrator of any company or Indlwdual WIth

-respect to which that person is appornted - . e

RECEIVER .

Appointment of Receiver

At any tlme after this secunty becomes enforceable or if a Chargor 50- requests the e

Secunty Trustee in wntlng at any tlme the Secunty Trustee may, (unless precluded

by law) without further, notice appoint under seal or in wntlng, any one-or mare

quallfled persons to be a Recewer of all or any. part of the Secunty Assets to act L

ln thls Clause 22, a "quahﬁed person means a person who, under the lnsolvency_

Act 1986, is quallfled to act as a Recelyer of the property of any company or

individual with’ respect to which that person is. appomted
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22.2. Powers of Receiver -

(a) . Every Receiver appomted in. accordance with Clause 22. 1 (Apporntmenr of Rece/ve.r)

shaII (subject to any restnctlons in the mstrument appeinting. - hlm but

' notwnthstandrng any wmdlng up or dissolution of a Chargor) have and be entltled

to exercise all of the rlghts powers and discretlons as varred and ‘extended by the B
' "prowsmns of this Deed, conferred by the Law of Property Act 1925 on any_ r_ecerver ‘

appointed under that Act and those conferred by the'lnsolvency Act 1986 (and to

. use the name of a Chargor for all or any of such purposes) If at- any time there is,

. more than one Receiver in respect of all or any part of the Secunty Assets each

such Recerver may (unless othemnse stated in ~any document apporntmg that

Recelver), exerc|se all of the powers conferred on a Receiver.under this Deed or -

under the Insolvency Act 1986 individually and to the exclusmn of each other

Recelver

(b) - The rights, powers and _discretions referred. to in paragraph (a) above .indude -

' (withoutl_imitation) the right, povlrer and/or discretion {as the case may be)r: '

)
G

i)

-_Secunty Assets or any part of the Securrty Assets whether accrued before or’

after the’ date of his apporntment o R

- gt

Carry on busmess to carry on or manage the busmess of a Chargor as the

Recelver may thlnk fit or to concur in of authonse the management of or-

appo:nt a manager of the whole or any part of the busmess of that Chargor

Protectlon ‘of assets: to make and effect all repairs alterations"

,rmprovements replacements developments demolltlons and rnsurances

‘.(lncludmg mdemnlty insurance and performance bonds and guarantees) and

do aIl other acts. which a Chargor mlght do in the ordmary conduct of |ts
busmess as well for the protectlon as for the |mprovement of. the Secunty

Assets and to commence and/or complete any bmldrng operatlons on any

‘ Land secured pursuant to this Deed and to apply for and malntam any

planning permrssmns, bU|ld1ng regulat|on approvals and any other
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(V)

{v) .

(vi)

o (viDy |

permlssrons consents or licences, in each- case as the Recerver may |n its

absolute drscretron thrnk fit.or concur in any of the foregorng,

.Employees and advisers: to appoint and dlscharge managers offrcers

agents, ‘accountants, servants workmen and other advrsers for the purposes e

of this Deed, upon such terms as to remuneratlon or otherW|se ‘as - the
Receiver may think proper and to drscharge any such persons appornted by

a Chargor,

Borrow money 'to borrow money for the purpose of exercrsrng any of the'c

‘ powers authorities and drscretlons conferred on the Recer\rer by ar. pursuant

ta this Deed and/or of defrayrng any costs charges losses or expenses-

(lncludrng the Receiver's remuneratron) whrch shall be rncurred by that-

_Receiver in the exercrse of such ‘powers, authontles and dlscretlons or for any” -

other purpose to raise and borrow money elther unsecured or on the secunty |

of the Securrty Assets or. any part -of the. Securrty Assets erther in prronty to

'-the secunty constrtuted by: this Deed- or otherw1se and generaHy on such -

terms and cond|t1ons as that Receiver may think fit and no person lendrng‘

such money shall be concerned to enqurre as to the_‘propnety or purpose of
the exercise of such power or to see to'the—application' of anymon_ey S0

raised or-borrowed;

'SeII busrness to sell or concur in_ sellrng the who1e or any part of any

R

Chargor s busrness whether as a going concern or otherwrse

_'SeII assets: to sell, exchange grant optrons 1o purchase Ircense surrender g

reiease dlsclalm abandon return or otherwrse drspose of, convert |nto' 7:‘

money or realise all or any part of the. Secunty Assets by public auctron or =

,pnvate contract and generaHy in such manner and on such terms as the

_:Recewer 5ha|| think propet or to concur in any such transactron Wlthout'

preJudlce to the generality of the foregorng the Recerver may do any of these

" things fora consrderatlon consrstrng of cash debentures or other obllgatlonsr - ;

shares, stock or other valuable con5|derat|on ‘and any such consrderatlon may a

be. payable in a lump sum or by instalments spread over such penod asthe =
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Recewer may thmk fit. Fixtures, other than landlords fixtures,’ may be severed

and sold separately from the property contamrng them W|thout the consent

- of the relevant Chargor;

| {viii)

Y

(x1)

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

as the Recelver may. think fit, to purchase outnght or acquwe by leasrng

*hiring, I|cen5|ng or otherwise, any land, buildings, plant equment vehicles
" or materials or any other property, assets or rlghts of any descnptlon which

- the Recewer considers necessary or desrrable for the carrylng on,. .

improvement or realrsat|on of any of the Security Assets or the business of a

Chargor or othen_vvise for the benefit of the Security ';{Btssets;

Leases, etc.: to grant or agree to grant any Ieases whatsoever and lat on
charter sub-charter, hire, Iease or sell on cond|t|on and to grant- rlghts
optrons licences or easements over all or any part of the Securrty Assets for’ _

such term and at such rent (wrth or W|thout a premmm) as the Recelver may

thlnk proper and to rescind, surrender and accept or agree to accept: a:r

surrender of any Iease or tenancy of such Securlty Asséts or agree to any
variation of any such contract affecting alI or any part of the Secunty Assets

on such terms as the Recewer may think fit (rncludlng 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 to call up all or any portidn of the’oncalled capital -
for the time being of a Chargor and to enforce payment of any c_aH by action’

(in the name of that Chargor or the Receiver, as .may be thought fit by,‘:the_

. Receiver);

Compromise: to- negotiate settle, adjust, refer to arbitration -compromise.

~ abandon and arrange any clalms accounts, dlsputes questlons and demands‘

with or by any person who is or c|a|ms to be a creditor_ of a Chargor or

relating in any way to the Securlty Assets or any part of them
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(xii) Legal 'actions: to bring, pr‘osecute,‘ enforce, d:efe'nd and_a._b'andon all sdch . .

actions, suits and proceedings in relation to the- Security 'Aséets or any part -

of them as may seem to the Receiver to be e)rpedient; "

(xii)  Receipts: to give: valrd recelpts for all moneys and execute all assurances and

things which may be proper or. deswable for realrsmg the Securlty Assets

(xiv) Subsidiaries etc= 1o form a Subsidiary or, Subsidiariesl of.a Chargor in any
JUI’ISdICtIOh and transfer to any such Sub5|d|ary or any other company or body
corporate whether or not formed for the purpose aII or any part of the

Security Assets;

() Poyver"s, .discretions, etr::: -to :exeréise‘ an'g; po’wers, disgretions, :voti'nr_;,'
| coriversion or other'rights or entitlements in 'rellation to 'ahy of the Secun:ty
Assets or |nC|dentaI to ‘the ownership of or r|ghts inor to any Securlty Assets R

and to comp!ete or effect any transactlon entered |nto by a Chargor and'
complete, disclaim, abandon aor mod|fy all or any of the outstandmg contractsf '
or arrangements ‘of a Chargor relatlng to or aﬁectlng aII or any part of ther

e

Secu r|ty Assets and

i) General powers: to do all such other acts and things as 'th‘e Receiver may',-'
~ consider desirable or necessary far realismg the Secunty Assets or any part

of them .or |nC|dentaI or- conducwe to any. of the matters powers “or ;

authontles conferred on aReceiver under or by wrtue of this Deed to exercise -

in relation to the’ Securlty Assets or any part of them ail such powers - '

author|t|es and thlngs as the Recelver would be capable of exercrsmg |f |t |

were the absolute beneﬁoal owner of- them B
" ‘and to use the name of the felevant Chargor for all or any of such _p_drposes.""

223" Removal -

The Securlty Trustee may from tlme to time, by wrutlng remove any Recewer appomted by

(so far.as it is. Iawfully able) and may whenever it may deem it expedrent appomt a new




Receiver in the place of any Receiver whose appointment may for amy reason have

terminated.

224 - Remuneration E

. (a.) T.he.-Security Trustee may from time to time, "_fi_)_( the 'remuneratiOn _of a'nyi Receiver
~appointed by it (which remuneration may be orinclude a commission calculated by
reference to the gross amoun't_ of_ all moneys received or otherw_ise and may include -
remuneration in connection. with claims, actions or proceedings made or brought
agalnst the Recelver by a Chargor or any other person or the performance or .
“discharge of any obllgatlon imposed upaon the Recelver by statute or otherw:se) but
such remuneration shall be payabte by that Chargor alone and sectlons 109(6) and ‘.
. (8) of the Law of Property Act 1925 shall not apply in relat|on to any Recewer

aPpolnted under thrs Deed. .~ Lo f .

(b) . The amount of such__remuneration may be deoited by the Security Trus_tee to _any :
account of the relevant Chargor, held with a Secured ‘Party' but shall, in any event,
form part of the Secured Obligatlons and accordmgly be secured on the Securlty"- '

Assets under the securlty contalned in this Deed.
225 - Extent of aﬁpointment

The exclusion of any Security Assets f_rorn the appointment of theReceiver shall 'n'otforeclude .
the Security Trustee from sub%equently extending the Receiver's-or Receitrers' appointmen_t _

{or that of their replacement) ‘to' that ‘part or appointing anothe_r Receiver over.'_any other_‘ '
part of the Security Assets, .

226  No liability as mortgagee in possession ~
None of the Secured Parties shall, nor shall any Receiver, appbinted as a'foreeaid by reason
: of it or the Recelver entenng |nto possess:on of the Secunty Assets or any part of them or:‘
* for any other reason, be I|ab1e to account as mortgagee in possessmn or be Iiable for any

Ioss on reahsatlon or for any default ar omission for whlch a mortgagee in possessmn mlght

be Irable
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RO

. omissions, defaults and Iosses of the Recelver and for Ilabrlrtres mcurred by the -

228

Ager‘_tt of-Chargor .

- Every Receiver of a Chargor duly'appointed by'the Ser:unty Trustee under the
.powers in that respect contarned in thrs Deed shall be deemed to be the agent of'

that Chargor for all purposes and shall as such agent for al} purposes be deemed

to be in the same p05|t|on asa ‘Receiver duly appomted by a mortgagee under the

Law of Property Act 1925

Each Chargor alone shaII be respon5|ble for.. the contracts engagements acts -

Receiver and.no Secured Party shall incur any I|ab_|l|ty for.th_em by reason._of— the, :.- -

Security Trustee appointing such Receiver or for any other reason whatsoever.

sl

- Security Trustee may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and dis'(:retions.' -

whrch are conferred by this Deed (either expressly or |mp||edly), ‘upon a Recelver of the

Securlty Assets may _be’ exercrsed after the securrty created under this Deed becomes

enforceable by the Security Trustee in relation to the whole of such Securlty Assets or any

part of them wrthout flrst appomtlng a Recerver of such property or any part of it or.

notwithstanding the apporntment of a Recerver of such property or any part of it. -~

23,

(a)y-

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS‘

"Each Chargor (other than the Agent) by its execution of this’ Deed or an Accessmn

 Deed’ |rrevocably appomts the Agent (actrng through ‘one or more authonsed

signatories) to act on its behalf as its agent (and the Agentlaccepts ‘such

' appointment) and-irrevacably authorises: -

G the Agent on rts behalf to supply aII mformation concernlng itself | .

| contempiated by thls Deed to the Security Trustee and the ‘other Secured.k_' 7

~ Parties and to execute on its behalf any Accession. Deed or other deed or -
agreement, notwithstanding that they 'rnay affect that ¢hargor, \r{rithout'“

. further reference to or the consent of that Chargor; and
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(iiy the Security Trustee to give any notice, demand or '_other comrnunica__tion to

that Chergor to the Agent,

~_ and in each case the Chargor shall be bound as though the Chargor |tself had glven -

- the naotices and instructions or executed or made the agreements or deeds

' (b} . Where the Chargor is 'a member of a group of com'panies'end/or Iirnited_ liability
_ partnerships, a company or limited liability partnership mey becorne an Additional -

- Chargor if: -
0] the Security Trustee epproves'the',addition .of_that proposed Additional
Chargor; _ o i o

i), the Agent and the proposed Add|t|onal Chargor dellver to the Securlty

Trustee a duly completed ‘and executed Accession Deed; and

:(iii) the Secunty Trustee has recelved all of the documents and other ewdence
for its know your customer checks and any corporate authontles requrred ‘

by the Security Trustee in relatlon to that Addltlonal Chargor, ea_ch in form

~ and substance satisfactory to the-Security Trustee.
24, EXPENSES AND INDEMNITIES - P At

241 - Rach Chargor shall on demand pay to ar relmburse the Secured Parties and therr
nominees, agents or Delegates on the basis of a full |ndemn!ty on an after tax basis
the amount of all commissions, costs {including |ega| costs and remuneratron)
‘charges, losses, Ilabrlltles and expenses and other sums reasonably mcurred by the
Security Trustee {whether actlng in its personal capacnty or as securlty trustee for

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

nommees, agents or Delegates) in connection with:
(a)r _ the inspection or valuation of the Schrit;?r Assets;
(b} .making a deniend for payment or the delay in receipt of payments under this Deed;

(e a failure by any Chargor to-perform its ob]ig'ations‘ under this Deed o_r'otherwise

breach any terms of this Deed; and
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242 .

243

@

®

N

the preservatlon, enforcement or the attempted preservation or. enforcement of any

of their rlghts under this Deed whether incurred as a result of any act or omission

by, or proceedlngs mvolvung that Chargor or any third party together with.interest . ° '

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

Each Chargor shalI on demand pay to or fully mdemnlfy the Secured Partles or other* B

nomlnee or agent on an after-tax baS|s agalnst all |DSSES actlons clalms

. commlsslons, costs (mclud:ng legal costs, expenses proceedmgs, and remuneratlon)

.- charges, l055es liabitities, expenses and other sums and.- expend|ture WhICh the -

Security Trustee (whether actlng in |ts personal capacrty or.as securlty trustee for

‘and on’ behalf of the Secured Partles) or-any other Secured Party and any of thelr -

nommees or agents may suffer pay or incur, actlng reasonably, in connectlon with

anyr payment or dlscharge in respect of the Secured Obllgatlons (whether made by‘

'that Chargor ora th|rd party) becomlng v0|d v0|dable ineffettive or unenforceable

‘ for any reasons whatsoever.

~ Where, pursuant to Clauses 241 or 242 above a sum is pald to such Secured Party_ E

(or their nominees, agents or Delegates) the relevant Chargor shall in add|t|on pay.'
to the Secured Parties {or their nominees, agents or Delegates) in respect of valué

added tax .. o o e 'w,.r'--‘_‘ e -

. (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 the|r nomrnees .

agents or Delegates} in: respect. of the matter whlch glves rise to, the payment and .. S

which the relevant Secured Party (or their nominees, agents or Delegates) certlfles :

is not recoverable by it by repayment or credlt (such certlflcate to be conclusrve |n

the absence of manlfest error), and

an any relmbursement of ar |ndemn1f|catlon for any commussmns costs charges T

expenses or other items incurred by the relevant Secured Party (or thelr nommees
agents or Delegates} as agent for that Chargor such amount as’ equals the amount '
mcluded in the commlssmns costs charges expenses ar other |tems |n respect of» 5

value added tax (and in such a case the relevant Secured Party (or thelr nommees- '
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25.

251

. 252

- 253

ageénts or Delegates) shall provide that Chargor with an appropriate tax invoice in

respect of such item, naming that Chargor as recipient of the relevant supply).

Each Chargor agrees that no'Secu_red-Party'wiII be held responsible to'r any loss' o

. suffered as a result of exercise of or failure to exercise by the Security- Trustee or

any other Secured Party of its righte under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party.
SET-ori:

The Secunty Trustee or any other Secured Party may at any tlme and from t|me to

tlme without notlce (but shall not be obllged to) set off (1) any obllgation whlch is

due-and payable by a Chargor to the Securlty Trustee any other Secured Party o

and/or any other member of the Barclays Group and is- unpa|d agamst (i) any

obl|gat|on (whether or not matured) .owed by the Securlty Trustee, any other

.. Secured Party and/of any other member of the Barclay,s Group to a _Chargor, S

regardless of the place of pay'rnent;‘ booking branch or currency of either obligation ~
(with the differehcef'between the amounts in (i) and (i) being the Set at‘f Amount),

regardless of the place of payment, booklng branch or currency of either obllgatlon :

Pursuant to the rights in the precedmg sentence any Secured Party-may (and the '; ;

Secunty Trustee may direct a Secured Party or other members of the Barclays Group

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

by an amount up to and mcludlng the Set off Amount

If the obligatio_ns are in different currencies, the Security Trustee and -any other .

) Secured Party may’ convert either obligation at a market rate of ettchange in-its
‘usual course of business for the purpose of the set off and if when' converted it

-Ieaves thie “Security Trustee or. Secured Party (as apphcable) W|th Iess than the -

amount due the relevant Chargor must make good the amount of the shortfall on

demand. -

The Security Trustee and any other Secured Party may in |ts absolute d|scret|on.

estlmate the - amount of -any |Iabl|lty of a Chargor WhICh is contlngent or

‘ unascertalned and thereafter set off such est|mated amount and no amount shall

be payable by the Secunty Trustee or Secured Party (as appllcable) to any Chargor
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2. .-

26:1

unless and until all Secured Obligations have been ascertained and fﬂily repaid or

discharged.. -

DISCRETIQN‘AND DELEGATION

' Any liberty or power whiéh may be exercised or any determinatibh which may be

made under this Deed’ by the Security Trustee or any Recelver may be exercised or

made frorn time to trme in its absolute and unfettered discretion without any

" obligation to glve reasons. - . R S Co

262

263

264

26.5

27

27.1 -

Each of the Security Trustee and any Receiver ma'y at. an)r time d-elegate all or any

of the rights conferred on it by ‘this Deed. '

The délegation may be made upon any terms and cenditiorrs (iﬁciu'ding the pbv&ér

to sub-delegate} and subject to any restrictions as the Securlty Trustee or the

Recewer may think fit,

‘Such delegation shall net preclude either the subsequent ekercise' of such power, -~

authority or discretion the Secunty Trustee or the Recewer |tself or any subsequent' -

de!egation or revocation. -

Under no circumstances 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 any Delegate.
TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, ‘assign, novate, securitise or otherwise

) trané_fer 'aI[.or part of their rigHts and/or obligations in respect of ‘this Deed'to any - '

- person at eny tie (a Transferee). Each Chargor consents to the dis&losure by the

27.2

Secured Parties of any information -and "documentation  directly or inrjirectly_

. concerning this Deed to any prospective or actual Transferee. o

The Secured Parties may disclose any inrormet'ion relevant to, this Deed in’ the

- Secured Parties? possession relating to each Chargor and the Securit_y Assets to:
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© directors, employees, auditors, partners; consultants and professional advisers; -

{b)

©

@

(e}

M

(¢)

(h)

M
273

any other member or affiliate of the Barclays Group and our. or their officers,

a governmental, banking, taxation ar other regulatory authority;

_ any person in connectron with a securitisation- of all or any part of the Ioan assets

of any member of the Barclays Group from time to tlme

g any person who may otherwise enter-into contractual relat|ons W|th any member of )

'-the Barclays Group in connect|on W|th th|s Deed

-any person to whom mformatlon is_required or requested to be. d|5closed by any
~court of competent _]U!’ISdICtIOﬂ or governmental banklng, taxat|on or other -

: regulatory authorlty or similar body,

any ratinr_:i‘ agency '(inciud_ing its_‘profes'sionei ed\.’fi-s_e_rs).“to 'éﬁ‘éue the rating- -agency ) -

to carry out its normal rating activities;

each other Chargor;
any credit reference agency; and -

any other obligor in'reSpect of all or part of the. Secured Obligations':e‘no -any

affiliate, holding company or subsidiary thereof..

No Chargor may essién_or otherwise transfer any of'_its_ rt'ghtfs:"‘oerbiigétions' under - -

* this Deed.

. FORBEARANCE

PR

No delay or omission on the ;:rart of the Security Trustee (or'any other Secured, Party) in

exerosmg any rlght power or: pnwlege under this Deed wnII impair 1t or be construed as a

waiver of it. A. snngle or partlal exercise of any nght power or pn\nlege will not in any

carcumstances preclud_e any otner or further exercise of it or the exercise of any other rlght,"_

power or privilege.
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29.

‘This Deed may be executed in any number of counterparts each of wh|ch when executed

and dehvered shaII be an onglnal All such ceunterparts will together constltute one o

COUNTERPARTS - ‘ T

lnstrument

30

30.1

302

303 -

T304

305

{a)

NoOTICES, .COMMUNICATIONS AND DEMANDS

Any not|ce, communrcatlon or demand under or in. connectlon wrth thls Deed shaII

be in wr|t|ng and shall be dellvered personally or by post to the Authorlsed Address

or agent of that Secured Party or of any branch of that Secured Party

with this Deed to a Chargor or the Agent will only be effectlve in the case of a letter
wh|ch is sent by post in a fll‘St class prepaid letter where avallable and is posted

before the Iast coIIectlon of Ietters from the Ietter box i in which it was. posted has

dellvery of Ietters is rnacle

- been made on any day, at 10. 00 am. on the next succeedlng day upon which a .

- ,'and if glven By any Secured Party,- -may be made or glven by any manager ofﬂcer ,;'

Any notrce ‘communication or dernand made or dellvered under or in connectlon -

t_.‘

Any | notice to any Secured Party shall be addressed in wrltlng and sent by post to_

Barclays Securlty Trustee Limited at Busmess Lendlng Services, PO Box 16276

Secured Party

Any notlce communlcatlon or demand made or dehvered to the Agent quI be_

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

Demands under this Deed may be made from time to time and at any time, the.

I|ab|I|t|es and obllgahons of each Chargor under this Deed may be enforced' '

|rrespectlve of

v

- Blrmlngham B2- 2)(E and _shall only be effectlve when actually recelved by that '

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

agamst any other Chargor and/or any third party, or-
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306

31,

311

31.2

31.3

314 "

315 -

32.

321

322

" MISCELLANEOUS PROVISIONS,

whether or in what order any security to WhICh any Secured Party may be entrtled

in respect of the Secured Oblugatlons and any other obllgatrons secured under thrs

‘ Deed is enforced. "~ °

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

conclus_ive and binding on the Chargors, except in the case of manifest errof,

_If at'any time any one of the provisions of this Deed is or becomes invalid itlégal -

or unenforceable: in - any respect under any Iaw the valldlty, Iegalrty and

enforceablllty of the remaanrng provrsrons of this Deed shall not in any. way be. )

affected or |mpa|red

Save as othenwse provrded for in this Deed, a person who is not a party to th|s '

" Deed has no right under the Contracts (Rrghts of Th|rd Part|es) Act 1999 or any N
>srmrlar applicable Iegrslatlon to enforce or to enjoy the- beneﬂts of thrs Deed unless.= '

otherwrse specn‘led

Not\mthstandlng any term of this Deed the consent of any. person who is not a

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

|nto under or in connectlon with it.

_Un'Iess-othemrise sp*ecified the Secured Parties may, 'subject to this Clause 37 and

the Contracts (nghts of Third Partles) Act 1999 or any 5|m|lar applrcable Iegrslatlon T

rely on any clause of thls Deed.

This Deed is intended to take effect as a deed notW|thstand|ng the fact that any

,.party may only’ execute th|s Deed'under hand. * - . = T . J._,
' ‘_GO_V.ERNING LAW AND JURISDICTION

This Deed and any non- contractual obllgatlons arlsrng from or in connéction with e PR

it shaII be governed by and construed in. accordance W|th the |aws of England

Each party irrevocably submits, for the exclusive benefit o_f the Secured'Partiee; to'p

the jurisdic_tion of the English courts (but without prejudice to the Secured Parties’
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nght to commence proceedmgs agalnst any party in any other jurlSdICtIOl‘l) and S
wevocably waaves any ObJECtIOH on the ground of s venue or |nappropr|ate forum or

any similar grounds

This Deed has been executed as a deed by the Chargoré and signed by the Security Trustee

each Finance Party and the Barclays Account Bank and is dellvered on the date stated at

the beginning of this Deed
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SCHEDULE 1 — THE PARTIES

Country of

- | Name of Chargor Registration V_IRegistere't':I Addl_‘és'.s iE
) Jurisdicti.o-rl 'Num'ber IR

‘Global Care (Hull)
|ud -

‘England and Wales

1 13588673 -

|6-8 Abbey' Road, ol

Smethwick, West -

Midlands, B67.5RD™ |

{(Holdings} Ltd

Global Care England and Wales | 11974531 6 - 8 Abbey Road,
i(Birmingham) [td - Smethwick, West

| | Midlands, B67.5RD |
Global Care | England and Wales | 11972629 | 6 - 8 Abbey Road, .

Sm’e_thwic_k,'wiest'
Midlands, B67 5RD |-

- The Agent

‘Name of relevant

al Chargor

Country ' of

Jurisdiction -

Registration’ -

Number

| Registerad Address |

Global Care

(Holdings} Ltd

-' .'En'gla.nd and Wales |

11972629 .

16~ 8."A'bbey Road,

| Smethwick, west |

Midlands, B67 5RD" |7 .. -

" ‘Pagedd -




SCHEDULE 2 - Fonr\n OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@] =

' Betwee.n

.

)

3

U m)

Wherea_s

»

-Global Care (Holdings) Ltd (mcorporated in England and Wales W|th reglstered
" number 11972629) for |tself and for the Chargors (the Agentj ‘ -

[Insert NAME OF COMPANY/LLP] (mcorporated in [] with reglstered number

" [nsert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Accedrng_ ~
Chargar) '

and | :

Barclays Bank UI( PLC (Company Number 09740322) of 1 Church|ll Place, . London e

" E14 SHP (BBUK): ’ ’ o

. (4) o Barclays Bank PLC (Company Number 01026167) of 1 Churchlll Place Londen E14-_ )

S5HP (BBPLCJ, and T
'Barclays Securlty Trustee Limited (Company Number 10825314) of T Church|lf' '
Place, London E14 5HP, actlng in its capacity as securlty trustee for and on behalf ‘
of the: Secured Part|es (the Securrty Trustee). : R

Thrs Accesswn Deed is supplemental to a Debenture and Cross Guarantee dated []

. between, |nter alia, the Agent, the Chargor(s) {as deflned therein) and. the Securlty Trustee

(Debenrure and Crass Guarantee)

tis agreed as:follows_‘,

{a)

‘Definitions.

‘DEFINITIONS AND INTERPRETATION .~~~ -~ SR

Save to the extent othenvwse defined in thls Accessmn Deed térms deflned |n the

. Debenture and Cross Guarantee have the. same meanlng when used in thls'

Accession Deed.
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(b)

(a)

" Interpretation and other provisibris; :

()] Clauses - 1.2 {/nterpreratfon) and 31 (Mrsce//aneous Prow:rons) -of.. the'_. :
| Debenture and Cross Guarantee are lncorporated ln thlS Accessuon Deed as if
they were- set” out in full in- thIS Accession Deed but 50 that references |n

" those Clauses to thrs Accessmn Deed shall be construed as references to thrs, -

Accessmn Deed

(i)  All the provisions contained: in the Debehture and-"C_ross'Guarantee En-relat_ion -

to the security created- by it and all the powers and~rights conferred on the

Securlty Trustee and any Recerver in relatron to the securlty created by the '

. Debenture and Cross Guarantee shall extend and apply to the securlty created g

by this Accessron Deed.

(i) The Debenture and Cross Guarantee and Accessu:n Deed - shall be read

together and construed as one |n5trument
ACCESSION OF ACCEDING CHARGOR . =

The Acceding Chargor agrees to be a Chargor for the pUrpdses of the'Deb\enture o
and Cross Guarantee with immediate effect and agrees to be bound by all of the -
terms of the’ Debenture and Cross Guarantee as if it had onglnally been a party tof-' '

it.

AGREEMENT TO PAY

§

The Acceding Chargor as pramary obligor and not merely as surety covenants w1th ‘ .

the Secunty Trustee that it will pay. and dlscharge on demand the Secured :

Obhgatlons on the date(s) on WhICh such Secured Obllgatlons are expressed to'- o

become due or apply and in the manner prowded for in the document under whlch

_Ilablllty for such Secured Obllgatlons arises.

The Acceding Chargor unconditionally'andj-irrevocably: S

,
-

. (i) guarantees to each Finance. Party punctual performance of aII of each other S

Chargor s payment obllgatlons to each Finance Party,
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(a)

: W|th the beneflt of, the prowsmns set out in Schedule 3 (Wafver of Defences and"':.

(iiy - undertakes to each Finance Party that whenever another Chargor does not_'_' -
pay any part of the Secured Obligations when due to the relevant Flnance h
Party; it shall lmmedlateiy on demand pay that amount (m whatever currency e

denomlnated) as lf it was the prmmpaf obllgor and

(i) agrees with ‘each Flnance Party that if any obllgatron guaranteed by it is or‘r
becomes unenforceab!e |nvalld or lllegal |t WI“ as -an’ lndependent and‘:_;
prirmary obllgatlon _indemnify each Finance Party lmmedlately on demand )

agalnst any cost clalms ‘charges, expenses Iosses ar- I|ab|I|ty it i |ncurs as a:';f:’ R
result. of another Chargor not paymg any of part. of the Secured Obllgatlons;g"_.' : e
which, would but for such unenforceablllty, |nvaI|d|ty or illegallty, have been - '
payable by it on the date when it would have been due. The amount payable
by the Accedmg Chargor under thls indemnity (meanlng for the avoudance of -

~ doubt, that the Accedmg Chargor is requ:red to fully re|mburse the relevant‘ '
Finance Party) will not exceed the amount it would have had to pay under -_ :
this Accession Deed and/or the Debenture and Cross Guarantee if the amount . -

claimed had been recoverable on the basis of a guarantee

The covenants and obhgatrons contalned in this Clause 3 are glven subject to and '

Deferra/ of Rr_ghz‘s) of the Debenture and Cross Guarantee by the Accedmg Chargor o .

Jomtly and severally W|th each other Chargor

: CHARGES‘

General.

All security created by the Acced_ing _Cha'rgor under this Clause 4 is:

(i) continuing security for the payment and discharge of the ‘Secured_;_'_ 7
Obligations; . . T
(ii) granted with full title guarantee;

(iii) granted in respect of- all the right, title and intérest (if any)," present and ’

‘ future of’ the Accedlng Chargor inand to the refevant Securlty Asset and
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-(ivl

granted in favour of the' Security Trustee to hold on, trust for and on- behalf

of the Secured Parties.

(b), Fixed. charges _

The Accediné_ Chargor'ch‘arges. by way of first fixed charge:

)

iy

(iv) -

- (vl

(vi)

C iy

. Contracts (mcludmg the beneﬂt of all claims ansmg and to the extent not"

all Securities;

all Land.in England and-Wales now vested in it and not registered af the

Land 'Registry;

all Land in England and Wales now vested in |t and reg|stered at the Land

Reglstry

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

(to. the extent that they are’ not Land) -all plant, machinery,” t:ornputers‘;‘ :

vehicles, oﬁ‘rce or other equipment now or- in the future owned by it and |ts o
' 'mterest |n any plant machmery, computers veh|cles offlce or other,_'

A equipment in-its possessnon (but excludlng any for the t|me bemg part of: 3

its stock-in-trade or work in- progress) . and the beneflt of aIl contracts

' llcences and ‘warranties relatrng to them; " T

{to the extent not validly and effectwely a55|gned pursuant to Clause 4(c)(l) h

(Assrgnmena below) all Rental Income and the beneflt to the Accedlngf

Chargor of all other rights and claims to whlch Accedlng Chargor i is now or

rnay in the future become entitled in relatlon to the" Land rncludmg {(but not'?

limited to) all rights and cla!ms of the Accedmg Chargor agalnst aII persons

who now are or have been or may become Iessees sub lessees llcensees :

or occupiers of any Land and aII chargors and suretles for the obl|gat|ons _

of such persons;

the Insurance Contracts together with all’ nghts and mterest in the Insurancer-_ :
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- (viii)

o

valldly and effectlvely assigned pursuant to Clause 4(c}(\n) (Assfgnmentj',_~

below alt monies payable under them); S St

- all.of its present and future goodwill; e '
() alofits oresent and future uncalled capital;
‘all of its‘ présent -and future Intellectual P'ropefty Ricjh_tsf' '
(xi) . - all trade secrets, confrdentlal information and know how owned or enjoyed
by it now or in the future in any part of the world S
(i) all other debts now or.in the future owmg to it save’ for those ansmg on
) fluctuatlng accounts with associates (as deflned in sect|on 345 of the -
" Companies Act 2006); - ' '
C{xiily afl of. |ts present and future right,. t|tIe benefit and mterest |n and to each
_leed Charge Account and each related Deposnt and -
(xiv‘)r_ the beneﬂt of all mstruments guarantees, charges pledges and other nghts
- now or in the future available to it as security.in respect of any Asset |tself‘
subject to a fixed charge in favour of the-Securlty Trustee. a ‘
Assighment

The Acceding Chargor assigns and agrees to assign all of |ts right, tltIe estate andvl

other |nterests in and to:

i)

(i)

the Rental Income and the beneflt to the Accedlng Chargor of aII other

- nghts and clalms to ‘which the Accedrng Chargor is now or may in the future ‘

become entutled in- relatlon to the Land |nclud|ng (but not-lirnited to) -all

rights and claims of the Acceding Chargor agamst afl persons who now are

or have Been or may become lessees, sub-lessees, licensees of occuprers of

any Land and all chargors and sureties for the obligations of such persons;

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

by.and any rights or remedies against -all or any;pr’c')_fe'ssional advisors now.
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(iii)

vy -

v
' .charged pursuant to Clause 4(b) (Erxed charges) whether by reason of Iack

0

provlded that nothmg in this Clause 4(c) shaII constltute any Secured Party as 2

- any sums payable to it pu_rsuant to any Insuran'ce_ Contract,

or at anytime' engaged by the Accedtng Chargor‘ ’in' refation-to any Land.

.

and the manufacturers suppllers or installers of ail pIant machmery, flxtures

‘_ﬁttmgs and other eqmpment now or from tlme to t|me m the bwldmgs

erected or [ to be erected on any Land and any other person, flrm or company
now or from tlme to time under contract with or under a duty to the
Accedmg Chargor and the beneﬂt of aII sums recovered in: any proceedlngs

agalnst aII or any of such persons :

the benefit of all Property Agreements and the proceeds of any clalm award

-‘_payable to the Accedlng Chargor under or. in respect of any Property

Agreement

each A_ssigned Account and-'each -relate'd .D'e'posit;} L

_(to the extent that any Intellectual Property nghts are not capable of bemg

of any thrrd party consent which i is reqmred or other\mse) its right, tltle and

interest (|f any) in and to any and aIl damages compensatlon remuneratlon

- profit, rent fees royaltles ‘or income’ whlch |t may derlve from such

Intellectual Property nghts or be awarded or entitled to |n respect of such .

Intellectual Property nghts ‘and

mortgagee in possessmn : ST

Floating _charge

M

(if)

) mterests created under or pursuant to th|s Accessmn Deed

: The Accedmg Chargor charges by way of f|rst ﬂoatlng charge a!i |ts present

and future undertaking and Assets of whatever type and wherever !ocated

above sha!f be deferred in pornt of priarity to all other securlty or securtty

N

, orJudgement ansmg out of any Property Agreement and aII sums pald or B

(;.

.The ffoatlng charge created by the Accedlng Chargor under Clause 4(d)(|)
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(a)

Attorney

- (i) The floating charge'created by'the.Acceding Chargor under.CIau.se: -4.(d)(:)-‘

above is a "qualifying floating charge” for the purposes of paragraph 14(2)(a) o
of Schedule Bt to the 'Insolvency Act 1986 {incorporated by Schedule 16 of. :
the Enterpnse Act 2002} Paragraph 14 of Schedule B1"of the Insolvency Act" o B
1986 shall apply to this Accession Deed.

The Accedmg Chargor by way of secunty |rrevocably and severa“y appomts the'_’_:;g,,". - |
Security Trustee (and any Receiver or Delegate appointed under this ACCeSSIOHQa-;_

Deed) to be its attorney in accordance with the provmons of Clause ‘I? (Furfher. Y

Assurances) of the Debenture and Cross Guarantee. The Accedmg Chargor ratlfles‘f
and - confirms whatever any attorney does or purports to do pursuant to. its ..

apporntment 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 actlng by the Agent agree to the terms of thls Accessnon Deed and fl:.. -

agree that its execut|on will .in no way prejudice or affect any secunty granted by

‘any of them by or under the Débenture and Cross Guarantee.

NEGATIVE PLEDGE

The Accedlng Chargor shall not without the prior written consent’ of the Secunty:i .

Trustee

{i) create, agree to create or. permit to exist any trust mterest or Secunty_ -

Interest {howsoever ranklng in pornt of - priority) of any nature- whatsoever_'"', N

£

(lncludlng such as arises by operatlon of law or any enactrnent) in, over or- _' Y

' affectlng aII or any part of its Securlty Assets of




®

10

(i) .- subject to Clause T(b) below, part with, grant or enter into a Iease of seII o

transfer, assign or otherwuse dispose of (mcludmg by way of declaratlon of
; 'trust) ali ar any part of its Securlty Assets or any mterest in them or agree

1

to do so:

v

The Accedmg Chargor undertakes to the Security Trustee that save as expressly

permltted by the Securlty Trustee in wrltlng, it will not:

i}y - create any martgage or any fi t”xed or roatrng charge or other secunty over

any of the Floating Charge Assets (whether having prlorrty over, or ranking 7
-parf passu with or subject to, the floating charges created by this Accessmn

. Deed and the Debenture and Cross Guarantee), or

(i) '.sell transfer part W|th or dlspose of any of the Floatlng Charge Assets except. :

by way of sale in the erdlnary course of busmess

IMP!.IED COVENANTS OF TITLE

'The covenants set out in sectlons 3(1) 3(2) and  6(2) of the ‘Law of Property‘ '

(Mlscellaneous Provisions) Act 1994 will not extend to paragraphs (b} to (d} of Clause'

4 (Charges) above. It shall be |mplred in respect of paragraphs (b) to (d 4) of Clause . -

4 (Charges) above that the Acceding Chargor is d|sposmg of the Securtty Assets

free from aII charges and encumbrances (whether monetary or.not) and from alt- L

other rlghts exercisable by thlrd parties {|nclud|ng I|ab|I|t|es |mposed and r|ghts

conferred by or under any enactment)
OWNERSHIP

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

marketable title to its Secunty Assets, in each case, free from securlty (other than S

that created by or pursuant to this Accessuon Deed) and restrlctlons ‘and onerous 7

covehants,

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION - -
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(a)

(b}

(o]

(d) -

reglstered

' .The Accedmg Chargor. shaII on the date of this Accessmn Deed dellver (or procure

dehvery) to the Security Trustee of, and the Security Trustee shall be ent|tled to ho!d e

and retain dunng the Secunty Perlod al! deeds cert|t"cates and other documents of

“title relating to the property charged pursuant to th|s Accessmn Deed (lncludmg

’ _any lease or hcences relating to ity where orlgrnals thereof are not reqwred to be 5

: The Accedmg Chargor shaII at any tlme as requured by the Securlty Trustee execute
and dellver to the Secunty Trustee any documents and transfers to constltute or

- perfect an equrtable or-legal charge ora pledge (at thie Securlty Trustees optlon) ;

over any Secuntres including uncertificated Securities W|th|n _any. cleanng, .transfer -

settlement and/or deposrtory systern and g|ve any |nstruct|ons and take any actions‘-'-'

the Secunty Trustee may reqwre to achieve this.

The Accedmg Chargor shall, if requested by the Securlty Trustee execute all such'. e
documents and do all acts that the Security Trustee may reasonably requure to“}

- record the mterest of the Securrty Trustee in any reg|sters relatlng to any reglstered “

intellectual Property Rights.

- The ACCQd'"g Chargor Uﬂdef'takes to make or procure that there is made a due'. Y

appllcatron 10 the Land Reglstry in respect of any Land that is reglstered Iand (wrth :

~ the Accedmg Chargors cansent as propnetor of the relevant reglstered estate)

(i) to enter a res_triction,'in the following jterms on the rel_e\rant register of’_tit_le;'_" 2

“No drsposrtron of the registered estate’ b_y the proprretor of the regfsrered B

astate or by the proprretor of any regrsrered charge not berng a charge:"‘r '

registered before rhe entry of this restrrcrron rs to be r’egrstered Wrthout a... .

writtern consent srgned by. the proprietor for the trme berng of the charge'

_in the accessron deed daz‘ed ! ] oin favour of Bardays Secumj/_ B

Trustee Limitéd (to hold on trust for and on beba/f of the 5ecured pan‘resf' e

'specrﬁed therem} as referred a‘o in the charges regrster or z‘herr con veyancer®. ‘

and : ) T L ~_"' .-'~.-:f ’
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. COUNTERPARTS

(i) - to enter an obligation to make further advarices on the relevant register of. " ..~ .

title, o L ST

* RN

The Acceding'Chargor certifies to the Land Registry that the Securityl:nteres‘t credted: -

under or pursuant to this Accessmn Deed does not contravene any of the provmons'

of the memorandum or artrcles of assocratlon or other: constltutwe documents of‘.

the Acceding Chargor.

[

Toow

The Acceding Chargor shall, if requested by the Security Trustee, e:gecu'te_'and.'delfver T

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

security.

The Accedrhg Chargor undertakes not to amend vary or. wawe the terms and".\

conditions relatrng to any Insurance Contract wrthout the prlor wrltten consent of‘

the Security Trustee.

CONTINUING SECURITY o . _ st :

The security constltuted by this Accession Deed shali be: contmurng, |s made for' e

Obligations, regardless_ of: (l) any intermediate payment or dlscharge in whole or ,,-,

Nt

part; and- {ii) any amendment .variation, restatement assrgnment replacement '}: E

securing further advances and will extend to the u|t|mate balance of the Secured ';;'”f

. the Security Trustee may reasonably requrre in relatlon to the assrgnment by way of . o

refmancmg, novatlon or departure (however substantlal “or. materlal) of to or from‘; -

ks

any document | constltutmg any Secured Obllgatmns o :

T
A

This Accession Deed may be executed in any. number of counterparts each of whrch- o ]

when executed and dellvered shall be an original. All such counterparts will together

constrtute onhe instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 {Governing law and Jurisdiction) of the Debenture and Cross Guarantee

shall be mcorporated in this Accession Deed as if set out in fuII |n th|s Accessronf e T
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(b} .

(o) _

{d)

' Deed but 50 that references in that Clause to "thls Deed" shall be construed as

: references to this Accesswn Deed
- [SERVICE OF PROCESS

~ The Civil Procedure Rules regarding service and deemed service will not apply to
“any letter or other commumcatlon notlfylng a claim. or servmg legal proceedlngs_
' under or in connectlon W|th the Debenture and Cross Guarantee or thlS Accessron S

 Deed, which shall mstead be served in accordance with Clause 30 (Not/ces.

Commumcaz‘rops and Demands) of the Debenture and Cross _Guarantee and/or this

" Clause 14,

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

Cross Guarantee or this Accessron Deed the Accedmg Chargor

(i} irrevocably appolnts [name process agent] (the Process Agent as its agent for
service of process in relation to any proceedlngs before the English cotrts in
connection with the ‘Debenture and Cross Guarantee and’ thls Accessron Deedg' i
[and the Acceding Chargor confirms that the Process Agent has accepted such

s

appointment]; and

(ii) agrees that faliure by an agent for service of process to notrfy the Accedmg

Chargor of the process will not invalidate the proceedlngs concerned. -

VIf the Process Agent is unable for any reason to act as agent for service of process .

the Acceding Chargor must |rnmed|ate|yr (and in any event wrthln 7 days of such

. event taklng place) appoint another agent on terms acceptabfe to. the Securlty

Trustee. Farllng thls the Securlty Trustee may appomt another agent for. thls
purpose.
The Acceding Chargor expressly agrees and -'con_sents to the 'prov'isi_“ons of this""Cla_use_ -

14.

Wording 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 |ts execution of this Accessuon Deed, conﬂrms its

appomtment as agent for service of process in relatmn to any proceedlngs before

_the English courts |n connection with thls Accessmn Deed ]2]3

v

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

This Accession Deed has been 'executed ae a deed by the'Acceding Chargor and the Agent

and 5|gned by the Secunty Trustee and is dellvered on the date stated at the beglnnmg of 3

this Accessmn Deed.

[ Execution blocks for. Bardays Bank PLC, rhe Agent, the Accedmg Chargor [and the

Process Agentf’ to be rnserted #*A]

1 'Wording in square brackets to be inserted if the Process ‘Agent will 5|gn “this Accessmn Deed

¥ Tobe |nserted if the Accedmg Chargor is mcorporated ina jurISdICtlon other than England and Wales

4 Slgnature Klock for Process Agent to-be included if {i) the Accedmg Chargor is incorporated in aJurlsdlction

other than England and Wales and (i} the Process Agent will countemgn the Accession Deed

3o

oW .
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SCHEDULE. 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction -

Each Chargor acknowledges and agrees that the guarantee constltuted by th|5 Deed '

_shall be deemed:to be granted by each Chargor to each Flnance Party separately,. '

as if each such guarantee |s const|tuted by a separate mstrument entered by the

' .Chargors and such Flnance Party (such Finance Party be|ng the Beneflaary), soleiy E

for the benefit of that Beneficiary. Any reference to "the guarantee”in thls Schedule

3 shafl accordmgly, be construed as a reference. to each such separate guarantee

and any reference to the Beneficiary” shall be construed as a reference to the ‘_"

beneflaary under the guarantee granted by the ‘Chargors - rn such Beneflcrarys'

favour,

@

by

(©) -

v 'Con'tinuing Guarra_ntee and Continuing _Security ; ‘

The Ilabrhty of.each Chargor shall riot be dlscharged or rmparred in any way

(l) by reason of the |nvaI|d|ty, avoudabrhty vordabrhty or unenforceablllty as .. -
" regards. any other of those persons or entrtres to thls Deed or (i) by the;
* Security Trustee or any other Secured Party rereasrng dlscharglng i

- ,compoundrng wrth or varylng the liability hereunder of, ér makrng any other . .

arrangement W|th any other of those persons or entltles or (ur) any changel"

in the constrtutlon of any other of those persons or éntities.

The secunty and guarantee constrtuted by ‘thlS Deed shaH be a contrnurng :

.‘securlty and a contlnumg guarantee and shall extend to the ultimate balance '

of the Secured Oblrgatlons and to. the performance in full of any.and all
oblrgatlons secured and guaranteed under thls Deed regardless of any

rntermed:ate payment or drscharge in whole or in part

If this Deed ceases to continue in force the Security Trustee or any other

- Secured Party may open a new account or continue any exlstlng account,

for each Chargor and the I|ab|I|ty of that Chargor in respect of the Secured
Obllgatrons at the date on which th|s Deed ceases' shall’ remaln regardiess- :

of any payments in or out of any such account
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(d)

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

' obllganons of any Chargor or any Secunty for those obhgatlons or -

othenmse) is made by the Secunty Trustee or any other Secured Party |n.':'

whole or.in part on the basis of any payment, securlty or other dlsposrtlon_

. WhICh fs avoided or must be restored in msolvency, bankruptcy Irqmdatlon L

admlnlstratlon or analogous procedure or othenmse wrthout I|m|tat|on then .

the Irab|||ty of each Chargor under this Deed will continue or. be rernstated

as |f the drscharge release or arrangement had not occurred

Immediate Recdurse

: Each Chargor waives any right it may have of flrst requmng the Securlty Trustee or

- any other Secured Party to proceed agalnst or enforce any other nghts or secunty ‘

or claim payment from any person (including any other Chargor) before clalrnlng o

|rrespect|ve of any Iaw or any provision to the contrary

Discharge ‘and release .

(a)

._'-from a Chargor under the guarantee constituted by thrs Deed. The walver applres;' B

" The security and‘guarantee constituted by this Deed rn'ay' be."dis_continued. i

and the liabiiity under it crystallised at the expiration of three months after _

on crystalljsatlon (the Crystallrsaﬂon Amounn will include: -

'recelpt by the relevant Secured Party from a Chargor of not|ce in wntlng,to\ _

' drscontlnue it (such penod bemg the Natrce Penad} The amounts payable"

i) all- commltments of a Chargor that may become actual Iiab|||t|es m'"
the future; . ' g

@y . af Iiabi_litie's of a Chargor incurred during the Notice Period; and -~

{iii) - "any interest, feeé and other charges which any Chargor owes the -

Finance Party at the end of the Notrce Period but whrch are not -

: actually charged to any Chargors account until Iater A" ‘-
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Followmg payment of the Crystalllsatlon Amount in fuII by - the Chargor,“

servrng a discontinuence notice |n accordance with paragraph 18(a) of this.

Schedule 3 (the Retmng Chargarj

0 : the Retlrmg Chargor shall be released by each other- Chargor :
_ (together ‘the Contmumg C'hargars’) from _any Irabrhty (whether- ‘:.

- past present or future and whether actual or contlngent} to make '

a contnbutlon to any Contrnumg Chargor. arlsmg by reason of the

- performance by any Contmumg Chargor of rts obhgatrons under thrs'

Deed,

(i) :_:'each Contrnurng Chargor waives any rrghts rt may have by reason_‘
'of the performance of its obllgatlons under thls Deed to take the_—_—
'fbeneflt {in whole or |n part and whether by- way of subrogatron or. -
_ otherwrse) of any rights of the Secunty Trustee or any other Secured .
ol Party or of any securlty taken pursuant to or. in connectron with thls
"Deed or any Secured Lrabrllty, where such rlghts -or securlty are:

' granted by or in relatlon to the assets of the Retlrmg Chargor and

(ij'i) the d|scont|nuance of the Retrrrng Chargor 5 oblrgatlons under thls'

*Deed pursuant to Clause 18(a) of this Schedule 3 does not affect

the oblrgatlons of the remalmng Chargors under the guarantee:-f;,“,“"

constituted by thls Deed

If any discharge, release or: arrangement (whether in respect of the'*

obligations of any . Chargor or any Securrty for those obllgatrons or -

basis of any payment secunty or other drsposrtron WhICh is avoided or must f-j

be restored  in - insolvency, -liquidation, " administration or analogous

procedure or otherwise, wrthout limitation, then the I|abrl|ty of any Chargor" l

under thls Deed will contrnue or be remstated as, |f the d|scharge release~ LT

or arrangement had not occurred

Waiver of. Defences

. pagee3’
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None of the I|ab|I|t|es or obhgatlons of any Chargor under the secunty and

guarantee constituted. by thls Deed shali be |mpa|red by a Secured Party

()

i

(iii)

(iv)

-

agreeing any amendment, variation, restatement - assignment,

replacement, 'refnancing, novation departure (however'

L

'substantial or material) of, to or from any document S0 that any
""such amendment vanatlon restatement assngnment replacement .

' ‘refmancmg, novation or departure (|nclud|ng any which may have

been made before the signing of this Deed) shall, whatever its

~nature, be bmdnng upon each Chargor in"._all ctrcumstances

notwnhstandlng that it ‘may mcrease or other\.wse affect the habrllty o

- of any Chargor

refeasung or grantlng any time or any. mdulgence of any (Jncludlng,

‘without limitation, the waiver of any precondmons for’ drawmg
“under, or of any breach of, any document) or enterlng into any"'f“-",
"'.'transactlon or arrangements whatsoever W|th or'in relat|on to any -

-Chargor and/or any third party;

'-'takmg accepting; vary:ng, dealmg WIth enforcnng, abstalnmg from "
enforcmg, surrendenng or releasing any secunty nght of recourse -

e fset off or. combination ‘or other nght or mterest held by a Secured;. o

Party for the Secured ObIJgatlons and any other obllgatmns securedf'

"._and guaranteed under this Deed in such manner as the relevant

- Secured Party thinks ﬁt;

--clalmmg, prowng for acceptlng or transfernng any. payment |n"""
- respect of the Secured Obhgatlons and any other obllgat|on5 _
" secured and guaranteed under this Deed in any composmon by, or“

'wmd:ng up of any principal obhgor and/or any third party or

abstaining from so claiming, prowng for, acceptlng or transfernng;

or. ..

amalgamatmg with any other company or. person whether the new,-"'

company thus formed shaII or shall not differ in |ts name, ob_lects_

" Page 64 °



20

21

character and constitutron from the Secured Party,\lt belng the .

intent that this Deed shall remain valid and effectual in all respects
_and for all purposes in favour of and wrth reference to any such
| new company when formed, and may be proceeded on and
enforced in the same manner to all mtents and purposes as |f‘ such
hew company had been expressly named in and referred to:he‘r_e_i-ri

instead of the Secured Party.

() Each Chargor expressly confirms that it intends that the secunty and

~ guarantee constituted by this Deed shall extend from tlme to t|me to any

(however fundamental) variation, renewal replacement refrnancmg,_

increase, extension or addltlon of or to any. of documents and/or any facrllty
or amount made avallable under any of the documents |nclud|ng, W|thout

l|m|tat|on  any variation or extension of the purposes for which any facrl:ty

or amount might be made available from tlme to trme and any fees;: costs R

and/or expenses associated W|th the foregorng e R

No deductions

Al amounts payable under the security and guarantee constrtuted by thrs Deed

“respect of set off, counterclarm dutles taxes, charges or othenmse) unless such

s

by the Secured Party will equal the full amount wh|ch the Secured Party would have

received had r no such deduction or W|thhold|ng been made T

Preservation of ,the rfghts of the Beneficiary

a)  The security and guarantee constltuted by thIS Deed is to be ln addltlon to.
and is not to prejudice or be prejudiced by any other guarantee or secunty
(including any other guarantee or security srgned by a Chargor wh:ch the

' Securlty Trustee or any other Secured Party may hold now or in the future)

deductlon or W|thhold|ng is requrred by law, in Wthh event the' relevant Chargor L

Each_Chargor will remain liable under the security and guarantee constltuted, .

Page6s .t -

shall be made in fall wrthout any deductmn or wrthholdlng whatsoever (whether |n 7”;, o

L

_shall pay the Secured Party an addltlonal amount so that the net amount recerved ‘i

.
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by this Deed whether or not any other guarantee or secunty is valld and- '

‘ enforceable or contmues in force

{b) Ifa Secured Party recelves any payment or securlty from a Chargor or any‘ _
other person and a Secured Party is later ordered under insolvency Iaws to:

restore the posrtron to what it would have been had |t not recelved that“‘=

£l

'payment or secunty each Chargor will be hable as it the Secured Party had__": .

never recelved the payment or secunty

“ Suspense account

The releyant Secured Party may at any time and for'such‘time as it thinks "f't place'. )
and keep any amounts recelved recovered or realised under the securlty and

guarantee constltuted by this Deed or under such other guarantee or securlty to"_

the credit of an account of Chargor or of such other person (If any) as the relev’ant

' d|scharge of the Secured Obllgatlons

Deferral of Rights

(a) Until the end of the Secunty Period, a Chargor W|II not exerose any nghts _

WhICh it: may have by reason of performance by it of- |ts obl:gahons under B

' this Deed
i to be -indemniﬁed by a Chargo’r ar in reépec‘t of any o‘the'r-_person;"
i 'to claim any contrlbutlon from any guarantor or other person L

'respect of the Secured Obhgatlons

(iii} . to take the beneflt {in whofe orin part and vtfhether by way of
- : subrogat|on or otherw15e) of any rlghts of; the Secunty Trustee or.
- any other Secured Party under any document or of any guarantee
or Secunty taken pursuant to,; orin- connectlon wath the Secured

' "' Obllgat|ons by the Securlty Trustee or any other Secured Party;.

-7 . : - - o ) 7- -- :,-.‘.. - S pagesﬁ - -

‘ Secured Party thinks fit (W|thout Ilabrlrty to pay mterest thereon) and the relevant’ -

‘Secured Party is, not obllged to apply any amount 50 recelved in or towards the“‘"_-.‘ =

-~
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(iv) to bring Iegal or other proceedlngs for an order requiring a Chargor' X
 or any other person to make any payment or perform any )
“obligation, in respect of whlch a Chargor or any other person has '

o gwen a guarantee undertakmg or mdemmty

{v} .,.t° exercise- any right of set-off agalnst any Chargor or any other'"- f.,.;"‘.

_ perscm and/or

(Vi) - to, cla|m or prove as a cred|tor of any Chargor or other person |n

: competltlon W|th the Secunty Trustee or any other Secured Party

L

If a Chargor receives any benefit, payment or dlstnbutlon in relataon to such

rlghts it shali hold that benefit, payment or drstrlbutmn to the extent_

rnecessary to enable aII amounts which. may be or become payable to the e

) Secured Party by the Chargors to be repald in full on trust for the Secured .

Party and shall promptly pay or transfer the same to the Secured _Party or R

.as the Secured Party may direct for application. B




SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK:

To: Account 'Bank/other financial ;fnsz"r'tutfbn

-+

Dater[ I ¢

Dear Sirs,

We glve you not|ce that, by a debenture and Crass guarantee dated [.] (Debenture and
C'rass Guarantee) we have assigned to Barclays Security - Trustee Limited" (the Secung/
Trustee) all of our nghts title and interest in and to the accounts listed below marntalned
with your [Accaunt Bank/oz‘her financial mstrtutron] (mcludlng any renewal rede5|gnat|on
) replacement subdr\nsmn or subaccount of -such accounts) and the debt or debts

represented thereby

Acco'unt‘Name:‘ ) t-] o
Sort Code: - [] L - N e -
. Accbunt'-No.: S D

[repeat list as necessan/
(the Accounts)

We irrevocably mstruct and authonse you to disclose to the Secunty Trustee W|thout any
-reference to or further authonty from us and wrthout any mquary by . you as to the-‘
Justn‘lcatlon for such dlsclosure such mformatlon relatlng to the Accounts malntalned Wl‘th 7 -

- you from time to time as the Security Trustee may request you to disclose to-it,
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- With effect from the date of your receipt of this notice: '
(a) - any existing payment |nstruct|ons affectmg the above Accounts are tg be. termrnated |

and alt payments and communlcatlons |n respect of the Accounts should be- made A

to the Security Trustee or to its order (W|th a copy to us); and

(b); -~ all nghts mterests and beneflts whatsoever accrumg to or for the benefrt of_ o

ourselves ar|5|ng from the Accounts belong to the Secunty Trustee

This Ietter and-aII non-contractual obligation_s arising out of or in ‘connection with it are

governed by, and will be construed in accordance with, the Iaws'of’England and Wales.

Please acknowledge recelpt of th|s notice by sngnlng the acknowledgement on the enclosed

copy letter and returnmg it to the Securlty Trustee at [+] marked for the attention of [,

- Yours-faithfully

[Please note that thls notrce is onIy to be completed if () it has been agreed that you are |

provrdlng secunty over an account held with another bank or frnancral |nstrtutlon or (u)'

upon request by the Bank]

for and on behalf of

_[mEnter-Chargon Name]_f-_:".-~ R L ST

{Repeat additionai sig'nature. blocks as required)_._l

K : : o . . ' : ) o Page;$9 o



Form of Ackncwledgement of Notlce

of Asmgnment by Account Bank -

- To Barclays Security Trustee Lirnited. (the Security fru.stee)__: :

Date: [»] '
Dear Sirs

We confirm recelpt from [Enrer Chargors Names] {the Ass:gnors) of a notice dated [-] of
an a55|gnment upon the terms of a Debenture and Cross Guarantee dated [ 1 of all of each

Assignor’s right, title and. mterest in and to, and aII monies. (|ncIud|ng rnterest) from tlme to

“'

time standing to the credit of the- followmg accounts whlch are malntalned wrth us and the. :

debt or debts’ represented thereby:
[ List refevant accounts herel

(the ‘Accoun'ts); -

We conflrm that the balance standing to the Accourits at todays date is [ ], no fees or -

periodic charges are payable in respect of the Accounts and there are no restrlctlons on (a)

the payment of the credit balance on the Accounts (except in: the case of a time. deposnt

A the exprry of the relevant perlod) or {b) the creatlon of Secunty over the Accounts in favour -

- of the Security Trustee or any third party..

We uncondrtlonally and |rrevocably waive aII rights of set- off Ilen combrnatlon or - .

consolrdatlon of accounts and secunty in respect of any. Acceunts and 5|m|Iar rrghts

{(however descnbed) which we may have now or in the future in respect of each of the’

: Accounts or the’ balance thereon to the extent that such nghts relate to amounts owed to .

us by the A55|gnors

We confirm that we have not received notice of the mterest of any thlrd party in any of the‘

Accounts and WI|| not, without the Securrty Trustee's pnor written consent amend or vary

any rights attachmg to the Accounts.
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We will act only in accordance with the instructions given by persons autﬁorised by "the’

Secunty Trustee and we shall send. aII statements and other notlces given by us relatrng to

L e .

the Accourits to the Securlty Trustee

- This Ietter and. all non- -contractual oblrgatmns arising-out of or in’ connectron with |t are to -

be governed by and wrll be construed in accordance W|th Enghsh Iaw

Yours ‘fai'thfully, 7

for and on behalf of -

. [Account Bank/other financial institutior)
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The Chargors:

: -Ets sec:r&tary o o Signature of Director

Name, m‘ i};recter (n 3L{}CK
"m?lmasy '

B v - . . - L.

Signature of Director/Secretary

SeS e\ wu;@-&.«

Mame {zf i)irecmrigee:retafy {m

‘ sz_oc;c CA?%TA?.S}

EXECUTED as a DEED by Globat Care
(Birmingham) Ltd acting by two .-

+ directors/a director and its secretary Signature of Iﬁiféctgg;’;"n ’ 4

CAPITALS) '

Signaﬁufe of Director/Secretary *

’"‘S’%&%\{L ‘;:a‘»&d’&\&
Narme cf Dtr@ctar!Secretary {m i

. BLOCK CAPITALS)

. :?age% 73

EXECUTED as a DEED by Global camw{ﬁéﬂ) o a— L
Ltd actmg by two dtrez:targ,fa directorand o



EXECUTED as BEEb by Global Care

{anﬁngs) Led aﬁtmg hy twm d{res:torsfa‘ e

daredor and its sacretary

4 ThaAgent:

 EXECUTED as a QEEQ hy Giobal Ca"re

{Holdings) ms acting by two d*rectmsfa ;

drrecmr and its secr&tary

"’ Signature of Director

Name of Dsrectm (myf BLOCK -

’ CAPITALS)

Sighature.of Directar;‘Secm{at? .

"Z'Sﬁ%f?) W2 b&:&wif*\/\ L

Name- of E}érecmr;Sesmtary {%n o

~ BLOCK CAPITALS)-

Sig?xamre of E)ire;:taar '

2L DULAY.

- Name of E}smcter in . Bt{.}CK

CJXPITALS}

. 7, RN
. e e

Signature of iﬁ'iréct95158cretary .

TSRSDWR DO

Name of th'ecmr/’Secretaw {m

Biﬁf}CZK CAPETALS}
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