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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7343479

Charge code: 0734 3479 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2022 and created by QP CLINICAL CARE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 31st May 2022 .

Given at Companies House, Cardiff on 6th June 2022

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

Companies House s
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS. EXECUTED

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

the advice of your solicitor or other legal adviser before executing this Debenture,

.- This is a De-beriture'including fixed charges over the assets referred to in Clause 4.2
{Fixed charges), an assignment of the rights and assets referred to in Clause 4.3
(Ass{gr}menﬂ and a floating charg-e ‘over all of the other assets and Undertakihg of

“each Chargor in Clause 4.4 (Floating charges).

. | Tﬁe Security. Ti‘ﬁ_stee will h-old this Debénfure as gecurity fof all debts and other
o liabilities owed to one or more of the Secured Parties by ea‘ch'Chargor inc-iuding
under the agreement to pay contained in Clause 3 (Agreement to pay). This includes

all present and future loans or facilities that each of the Finance Parties has granted

or may in the future grant.

. The guarantees created by this Debenture will be deemed to be granted by each
Chargor {on a joint and several- basis) in favour of each Finance Party separately, as
if @ separate guarantee instrument were entered between the Chargoré ahd each
Finance Party individually. The terms of each such guarantee are set out in Schedule
3 (Waiver of Defences and Deferral of Rights) to this Debénture. Note that each
Chargor agrees to indemnify (meaning for the avoidance of doubt, that the Chargor
is required to fully reimburse) each Finance Party on the terms set out in Clause
3.2(c) (Agreement to pay) {in the event the obligations guaranteed by it are or

become unenforceable, invalid-or illegal).

. Your liabilities under this Debenture will include any liabilities owed under. any
guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future.

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

paid when due, the Security Trustee can appoint a receiver, or take possession of

Barclays is 8 treding name of Barcflays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct'Authority and the Prudential Regulation Authority (Financial Services Register No. 122702).
Registered in England. Registered No. 1026167, Registered office: 1 Churchill Place, London, E14 5HP.

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation
Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Autharity (Financial Senvices Register
No. 759676). Registered in England, Registered No. 9740322, Registered office: 1 Churchill Place, London E14 5HP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No.
783115). Registered in England. Registered No. 10825314, Registered office; 1 Churchill Place, London E14 SHP.
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THIS DEED is made on the date specified on the front page of this Deed. .

By:

(1)

2}

®

(4)

5y

‘Theentities-listed in Schedule 1 {7he Parties} to this Deed including the Agent (each a

' Chargor and together the Chargors);

- Barclays Bank UK PLC (Company Number 09740322} whose address for sef\(ice is

Business Lending Services; PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (BBUK);

Barclays Bank PLC (Company Number 01026167) whose address for service |s Lendmg
Operatlons PO Box 299, Blrmlngham B1 3PF (BBPLC}

Barclays Security Trustee Limited (Company Number 10825314) whose address for

service is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE, acting in its capacity as security trustee for a_hd on behalf of the

Secured Pérﬁes (the Security Trustee); and

Barclays Bank UK PLC (Company Number 09740322} whose address for service is
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

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

IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION -
Definitions
1.1

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

otherwise requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to
the‘Sécu’rity Trustee and substantially in the form set out in Schedule 2 (Form of

Accession Deed) by which'a person ‘will become a party to this Deed as a Chargor;

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

any bank, building society, financial institution or other person {other than the

Page 1



7 Barclays Account Bank) (the Assigned Accounts) an_d each df the lar_:countsbpen‘ed L
or maintained by‘leac'h Chargor with the‘BarcIaysAccdunt Bank (the Ffixed Charge
Accounts) 'fror.n time to time (including any renewal, 'red_e'sig'nation, replacement,
_ subdivision or sub'account,of such account) and the debt or debts rep’resented"

 thereby;

. Additional Chargor means a company or limited liability partnership which. g.rants

security in favour of the Security Trustee by executing an Acc_ession Deed;
Agent means the Chargor identified in Schedule 1 (The Parties) as the Agent;

" Assets means all of a Chargor’s _u'nderta_k'ing,- property, assets, rights, i'nterests and
‘revenu'es, whatever and wherever in the world, present and fUture,. and includes

~each or any of them;

" Authonsed Address means the Iast address given to the Secunty Trustee for a
Chargors place of busrness {or any one of them |f more than one) or reglstered

office;
Authority means  the United Nations Security Council, the Commission of the
European Union, Her Majesty's Treasury, the Office of Forergn Assets Control of the

United States Department of the Treasury, or any other Unlted States government

entity,
Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Default Rate mea ns:

(@) - the ‘default interest rate set out in the document under which the. relevant.

" liability for the overdue amount initially arose; or

~{b). if no default interest rate is set.out in such document, a rate per annum
. equal to the .,cc_)st.'(without proof or evidence of any actual cost) to the
relevant Secured Party (as certified by it) if it were to fund or of funding the

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

(Dfscretron and de/egatfan)

‘Deposit means all sums . deposited or to be deposited: in each Account, together
with all other rights and benefits accruing to or arising in connection with each -
Account (including, but not limited to, entitlements to interest), together with all

accrued interest, wherever deposrted

Enwronmental Appmvals means aII consents of any krnd relatrng to Enwronmenta!

Laws, to which a Chargor or the Land or the use or occupatron ofthe Land is subject

Environmental Claims means any claim by any person in resr_;ect_of- Ivoslsesrc;r
liabilities, suffered or i'ncurred by thet persoe, as a resul'c of or in connection with
any violation of Environmental Laws or Environmental Approvals or giving rise to
any rémedy or penalty that may ‘be enforced or assessed by private or public legal
action as a result of Environmental-Contamination or any application for any interim
or final judicial or administrative decree, injunction, cease and desist order,
abatement order, compliance order consent order, clean-up order or enforcerhent
notice, stop notice, rmprovement notice, prohrbrtron notice or revocatlon order rn' '
respect of Enwronmental Contamrnatlon or any other remedlal action or -action to
comply that a Chargor is obliged to undertake pursuant to Environmental.Laws in -

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

{©) any release, leakage or spillage at or from any site owned or occupied by a
Chargor into any part of the environment of any toxic, poisonous, noxious
or polluting matter or hazardous, detrimental or dangerous substances or

thing;

{d) any a_ccic_]ent, fire, explosion. or sudden event which affects the errvironment
and is attributable to the operation, management or.ccrrrtrp! of -any eire
occupied by a Chargor,‘ including (without limitation) the stqrege, keeping,
handling, Ia‘rb-elling or disposal of weste (as defined in the Environmer)tel ‘

Protection Act 1990) or hazardous, toxic or dangerous substances; and
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B occupatlon or use of the Land or the operatron of any busrness from or u5|ng the

n

_of them), utility models, deéign rights, -copyright, database right,é and rights,'titt'e,,

" agreements relatmg to_the-use or exploitation of any such righta (including-_for the =

. o) any designation of Land as contaminated land for the purposes of l?art' A

of the Environmental Protection Act 1990; -

- Environmental Laws includes all or any laws, statutes, rules, regulations, -treaties,

directives, bye-laws; directions, codes of practice, circulars, guidance notes, orders,

notrces demands, decisions’ of the courts of any authonty or any other body e
' whatsoever having _|ur|sd|ct|on which -at any time relate to the’ enwronment or

Envrronmental Contamrnatlon or standards of conduct applrcable to the Land or the -

-~

Land

" Finance Parties means :B.BUK and B'B‘EPLC'; :
Floating Charge Assets means those of the Assets that are for the time being

comprised in theﬂoating charge created by Clause 4.4 (F/oarin_r;-_chargeS) (or in'the |

equivalent -provision in the Accession Deed) but only insofar as concerns that

flo'ating charge; .

Insurance Contracts means aII insurance and assurance contracts and p0|ICIeS now

orin the future held by or otherwrse beneftmg a Chargor

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

Secu nty Trustee or

* (g) . which are-now or in the future deposited by thatACh'a_rgor with the Security I

Trustee;

Intellectual Property Rights means patents (including supplementary protection_ -

certificates), trade marks, service marks and designs.(and any applications for any B

interest and benefits in respect of domain names, logo, get-up, computer software,

brand and trade 'names' know-how, confidential information, intrentions ‘moral
rrghts trade secrets and rlghts in passrng off and all other mtellectual property rights

and-lnterests (whether regrstered or unregistered) and all rights under any "

Page '4,,[
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-avoidance of doubt. the right to receive revenue or royaltiesy and, in each case, any

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

tandlncludes freehold and Ieasehold and ‘any other estate in, Iand and {outside
'England and Wales) - immovable property and in each case all buﬂdlngs and
structures upon and all thmgs afﬂxed to Land mcludrng trade and tenant s fixtures
and f|tt|ngs (but excludlng, in the case of Ieasehold property, Iandlord 5 flxtures] and

flxed plant and machlnery,

Notice of Account Securizy means a notice of security in substantrally the form as
~ set out in Schedule 4 (Form of Notice of Security to Account Eanh or'in such form

as may be specified by the Security Trustee;

Property Agreement means all present and future agreements, cdntracts;,"optitjns
or undertakinge for or in relation to the creation of any, estate, interest or right in
or over the Land (including, without limitation, in-relation to any lease, licence,
t_enancyzor'right to occupy whether on a fied terrn or periddic basis);

Receivables means all sums of money receivable by a Chargornow or in the future
coneisting of or payable under or derived frem‘any Asset referred to in Clause 3
'(Agreeme}nt to pay) (dr any Aeset reterred to in the equival'ent provieion in the

Accession Deed);

.Receiver means ai,receiuer and manager or a receiver and the term shall include

~ any of their delegates or sub-delegates;

Rental Income means the gross rents, licence fées and-other monies receivable now
‘or hereafter, at akny"tirne by a Chargor in:'respect of or -arising: out of any lease of
the Land or any agreement for lease or licence ‘or otherwise without limitation
derived by a Chargor from the Land or otherwise paid to or received by a .Chargor

in respect of the tand;

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

maintained by any Authority,
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Secr:req_i-bblryations means all money, oblig:a'tions and liabilities now or at any time -
in the future due, owing or incurred in any manner whatsoever by each Chargor to

the Security ‘Frustee (whether in its personal capacity or as security trustee for the.

‘Secured Partles) or to- any of the other Secured Partles whether actually or -

’

contlngently, whether d|rectly or mdurectly, whether solely or Jomtly W|th any other

person and whether as prmapal or surety mcIudlng, wuthout hmltat|on all mterest o
-dISCOUHt commission, fees charges and expenses and together wath any matters ‘

relating to or ansmg in respect of those moneys obllgat|ons and I|ab:||t|es

Secur.‘eci. Pa‘rties rneans - N

(h) ‘ -t‘he Security Trustee; T e N -- S V
L0 :‘.,the AFi.nan_ce Part:ies;.a-nct ; |

M ”'any t?ecéiver ancl,tor any "f)elegat'e; -

.fecurir)fﬂssets means all Assets{ of a Chargor or any of them _which'are the suhject‘ h
of any security created or expressed to be“created .by or hpursuant to this Deed'; o
Securrtres means alf stocks shares debentures debenture stock Ioan stock, bonds
and securities |ssued by any person (other than a Chargor) and all other mvestments '
.‘ (as I|sted in Part It of Schedule 2-to the FlnanC|aI Services and Markets Act 2000)7 ’
mcludmg ali rights and benefrts-ansrng and a_II money payablem respect of _them, ,
whether“b’y way'of conversion, r_edernption,' bonus, option, dividend, interest or
otherwise (including in ail.‘-subsidiary undertalcings or the certificates for which are
now or in the future deposited with or to t_he_order of the Security Trustee or which-
- if _u_ncertificated_ ar_e held in an'e_scrow or other ac'count-in the favour of the Security
Trustee-or hel_d in the S_ecun"ty“Trustee's. name or in ._t_he 'name of a ‘n_oneinee t_o'-the
ord_er of the Security Trustee); - S

Security Interest means _any- mortgage, charge,' pledge, lien, ‘{'ass'ignmeht, :
encumbrance, right of set off'or._security interest. wh"atsoever, howsoever created or
arising or.any other agreement,. arrang'ement or court order havtng su_bstantially t‘-h_ed‘ -

same economic effect as the foregoing;

. Page 6



1.2

- (a)

. Security Penﬁd means the period beginning on the date of this Deed and ending

‘on the date on which the Security Trustee is satisfied that all Secured Obligations

have been uriconditionally ‘and irrevacably paid and- discharged in_full and all

facilities made ayailable by each of the Finance Parties:to- each Chargor have been

cancelled:

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

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

the Companies Act 2006; and

Transferee has the meaning given to it in Clause 27.1 (Transfer and disclosure).

'- Interpretation

In this Deed,'except where the context otherwise requires:

0

(i)

(iii) .

{iv)

v)

. references to the Secured Parties (including references to the Security Trustee

~and the Finance Parties) include references to any of their respective nominees,

agents, Delegates, successors in title and permitted assigns and transferees and
references to a Chargor include references to their respective successors in title

and permitted assigns and transferees;

unless otherwise indicated, references to the Security Trustee mean the Security

Trustee acting in its capacity as security trustee for and on behélf"éf the Secured
Parties;
winding up includes any winding up, reconstruction, administration,

dissolution, liquidation, bankruptcy and any analogous procedure or step under

any applicable law;

if a Chargor consists of more thah one entity, the liability of each such entity
sh"éill be joint and several and the terms of this Deed shall belconstrued

ac_cordingiy;

a Chargor means an original Chargor and/or an Additional Chargor;

Page 7



(b)

o

{vi) _re_ferences to any deed, instrument, certificate, agreement or contract (includirig

this Deed) or.a provision ther-eof shall be construed as a reference to that deed,

mstrument certificate; agreement or contract or provrsron as from time to time. .- |

vaned novated amended supplemented or replaced (however fundamentally), -

vii) expressrons |mport|ng the singular shall mclude the plural and vice versa and

words denotlng any gender inclide all genders

"-(vm) references- ‘to- any statute or other Ieglslatlve provmon shall include any

statutory or legislative modlfrcatron re- enactment or any substitution of such

_statute or prowscon and where applrcable any equrvalent statute or Iegrslatron

in another junsdlctron

(ix) a time of day is a_ reference to London time; and

¥

(x) references to a person shall be construed as a reference to any mdrvrdual firm,
'company, corporatlon government state or agency of ] state or any'

associdtion, trust, joint venture consort:um partnershrp or other entrty (whether,

“or not having separate legal personality). ~ .

ca

- The headings in this Deed are for ease of reference only and shall -nat affect its

'interp retation.

This‘De‘ed.__and each Accession.Deed .(it any). -eh_a‘ll be read tog-ether.and cons.true'd,' B

as one -instrument so that all references in this Deed to "this Deed" shall be deemed- E

to include, where the context so requires, each Accession Deed which has from time

“to time beén ‘entered into by Additional Chargo'rs and all references in‘this Deed to'

“any 'iS_ecu‘rity created by this'Deed" or "Seéutity created pursuant to this Deed" shall *~

be deemed to include any Security created by or pursu'ant to ‘each such Acoession

Deed and aII the powers ancl rlghts conferred on the Secunty Trustee and any

- Recerver or Delegate in relatlon to the secunty created by this Securrty shall extendi. 5

and apply to the Secur:ty created by each such Accessmn Deed.

s Page_B."
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31

32 -

(@ .

(b)

(C)

AGREEMENT TO PAY

_SECURED PAR‘_I’IES :

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

| respect of thls Deed shall be held by the Secunty Trustee on trust for and on behalf

of the Secured Parties.

Each Chargor, as primary obligor and -not merely as surety,-covenants with the

Security Trustee that it will pay or discharge on demand the Secured Obligations

~ on the date{s) on which such Secured Obligations are expressed to become due

“and in the man_nér p'ro#ided for in the document under which liability for such

Secured Obligations arises.

Each Chargor unconditionally and irrevoq'abgly and jointly and severally: . .

Aguarantees to each Finance Party punctual performance of all of each other

Chargor's payment obllgatlons to each Finance Party

undertakes to each Finance Party that whenever another Chargor does not pay any

part of the Secured Obligations when due to the relevant Finance Parfy, it shall

immediately on demand pay that amount (in whatever currency denominated) as if

it was the principal obligor; and

“agrees with each Finance Party that if any obligation guaranteed by it is or becomes

- unenforceable, invalid'dr-'illegal, it will, as an:independent and' primary obligation,

indemnify each Finance Party immediately on demand agéinst any cost, claims,
charges, expenses, losses or liability it incurs as a result of another. Chargor not
paying any or .part.of the -Secured Obligations which would, but for such -

unenforceability, invalidity or illegality, have been payable by it on the date when it

would have been due. The amount payable- by a Chargor under this indemnity

‘ '(meanlng for the avo:dance of doubt, that a Chargor is reqmred to fuIIy reimburse

the relevant Finance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a

guarantee.
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.33

34

4

'CHARGES . R - o

‘General - < T RIS

: The covenants- and obllgatlons contalned in Clause 3.1 (Agreement to pay) and
'Clause 3.2 (Agreement to pay) are gwen subject to, and ‘withthe -benefi t of the
‘ prowsmns set out in Schedule 3 (Warver of Defences and Deferral of Rghts‘) by each

of the. Chargors Jomtly and severally

. Default mterest on the Secured Obllgatlons shaII accrue in respect of any overdue

amount from lts due date or,-in the case of any cost, charge Ioss Ilablllty expense _

. and other amount referred to in Clause 24 (Expenses and /ndemnrrres) from the -

date such amount was expended paid or deblted on account by the Securlty Trustee ‘

or .any other Secured_Party (without. the n_eceSSIty of any demand: being mad_e for

. payment thereof), i.n each case up to-the'date of actual payment (both before and

after Judgment) at the Default Rate Any default lnterest accrurng under this

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

* Trustee or any other Secured Party. Unless otherwise agreed such default interest

(|f unpald) will be compounded with the reIevant overdue amount or cost charge
loss, liability, expense and other amount referred to |n Clause 24 (Expenses and

Indemnities) on a monthly basis but will remain .|mmed|ately_ ‘due and payable. .

. bl

All security created by d Chargor under this Clause"4 is:

(@)

o8

(c)

@

cont_inuing. secunty_;for the pay_rnent and discharge of'the Secured Obligations;

1

granted with fufl'titl_e ouarantee;

granted in respect of all the. right, title and mterest (if any), present and future of

. that Chargor in. and to the relevant Secunty Asset and

iy ' '

'granted in favour of the Securlty Trustee to hold on trust for and ori behalf of the

s

Secured Partles - . ' S o .-,‘
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4.2

@

)

(c)

(d)

(e)

M-

h)

0

Fixed charges

Each Chargor charges by way of first fixed charge:

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

Registlry;
all Land in England and Wales now'yes;ted in it and registered at the Land Reg‘ist'ry; '

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

" (to the extent that they are not Land) all plant, machinery, computers, vehicles, office

or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but

excluding any for the time being part of its stock-in-trade or work—in—proéress) and

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

(tb the extent not validly and effectively assigned pursuant to Clause 4.3(a}

(Ass:‘ghmeno below) all Rental Income and the benefit to that Chargor of all other

- rights and claims to which that Chargor is now or may in the future become entitled

in relation to the Land, including (but not limited-to) all rights-and claims of that
Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers ‘of any-Land and- all chargors and sureties for the

obligations of such persons;

. all Securities:

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

Contracts (including the benefit of all claims arising and, to the extér_xt not validly

and effectively assigned pursuant to Clause 4.3(f) (Assignmeny below, all monies

‘ payablekunder them);

- alt of its present and future goodwill;

all of its present and future uncalled capifal;

all of its present and future Intellectual Property Rights;
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(e -all trade secrets confidential |nformat|on and know-how owned or enjoyed by it

‘ now orin the future in any part of the world;

ay - all other debts now or in the future owing to it save for those arlsmg on fluctuatmg

accounts W|th assocnates (as defmed in. sectlon 345 of the Comipanies Act 2006);

- (m) - . all.of its present and future right, title,. benefit and interest in and to each Fixed

'CHarge: ‘Account and each related Deposit; and

() the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed |
. charge.in favour of the Security Trustee, .
43 Assignment
Each Cha’rgor'a'ssigns and agrees to-assign all of its right, title, estate and other interests in

and to:

(@ | _the Rental Income and-the benefit to that- Chargor of all other rights and claims to
b whicrr that Chargor is now or may in.the future become entitled. in.relation to the
Land including (buf not limited to) all rights and claims of that Chargor against all
persons who now are or have been or.may become lessees, sub-lessees, licensees

- or-occupiers of any Land and aII'chargbrs-and sureties for the obligations of surch

persons;

(b} . the benefit of all guarante'es; warranties an'd representations given or made by and
any rights or remedies -a'gainst all or any professional advisors now or at any time -
engaged by that Chargor in relatlon to any Land and the manufacturers suppllers

or installers of all plant machinery, fixtures, fttmgs and other equnpment now or
‘from time to time in the burldmgs "erected or 'to-be erected on any Land and any
other person, firm or company now or from time to time under contract ‘with or
under a duty to that Chargor and thg benefit of aII sums recovered in any

proceedings against all or any of such persons;
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(c)

(d)

NG

the benefit -of all Property Agreements and the proceeds of ‘anyclaim, award or -
judgement arising out of any Property Agreement and all sums pald or payabie to

that Chargor under or-in respect of any Property Agreement
each Assigned Account and all related Deposits;

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

pursuant to Clause 42 (erd charges) whether by reason of lack of any third party

_ consent which is requn‘ed or othenwse) its right; title and interest (if any) in and to

:;lnyr and all damages, compensation, remuneration, proﬂt rent, fees, royaltles or
income which it may derive from such Intellectual Property nghts or be awarded

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

any sums payable to it pursuant to any Insurance Contract,

prowded that nothlng in this Clause 4.3 shall constltute any Secured Party as a mortgagee

in pOSSESSIOﬂ

44

(a)

(b}

@

4.5

(@)

Floating charges

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

undertaking and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4{a) above shall be

deferred in point of prlorlty to all other security or security mterests created under

or pursuant to this Deed

The floating charge created by each Chargor under Clause 44(a) above is a
“qualifying floating charge” for the purposes of .paragrap_h 14(2)(a) of Schedule B1
to the Insolvency-Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002). .

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

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice
to each Chargor convert the floating charges created by this Deed {or in the

equivalent provision in the Accession Deed) into fixed charges as regards all or any
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of each Chargor's Assets-specified in the notice at ahy_time. At any time after the
floating charges created by this-Deed (or in the equivelent provision in the Accession

Deed) have been converted to fixed charges, the Security Trustee may by notice,. '

' subsequently reconvert it into-a floating*charge by notice in writing:

{b)

_ Atltornatic conversion: Subject to the Insolvency Act 1986 and Clause ‘4.5(c)

(Moratorfum) below the floatmg charges created by thrs Deed shall (|n addrtron to

' the cwcumstances in wh|ch the sarne will ‘occur under general Iaw) automatlcally be

'converted (wrthout any notlce) mto f|xed charges over the Assets rrghts and

property of each Chargor.

()~ onthe convening of any.meeting of the .members or -directors of that
Chargor to consider a resolution to wind up that Chargor or put that

~Chargor into administration;

{iny on a resolution bemg passed or an order belng made for the wmdlng up,
, dlssolutlon administration or re- organlsatlon of that Chargor | o

iif) on the appointment of a quuidat_qr or an. administrator (whether out of court’

"

or otherwise) te that Chargor; ...

{iv) on arry person levying ar ettempting to Ievy,any.distreuss, execution or other

- process against any Security Assets of that Chargor;

(vy  on that Chargor ceasing to carry on. business or a substantial part of it or o

- ceasing to be a going concern;

vi)  on that Chargor stoppmg maklng payments to its credltors or glvmg notrce_

to credrtors that it mtends to stop payment

{vii)- . on that Chargor creating-or attempting to create a trust.over any of the

_Security Assets;

(viii) - on the holder of any -other Securlty Interest whether ranking in pnonty to
| or pari. passu W|th or af‘ter the charges and securlty contalned in thls Deed

or that Chargor appomtlng requestlng the appomtment of an
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administrator, an administrative receiver, .'rég:eiver, manager or-receiver and

manager in respect of that Chargor; or

(ix} - any floating charge g‘r'a_nted by that Chargor to any other person cry'stalllising'

for any reason whatscever.

© Moratonum the ﬂoatmg charges created pursuant to Clause 44 (F/oatmg charges)

may not be converted into fIXEd  charges solely by reason of
i the obtaining of a moratorium; 'or" '

(i) anything"done with a view to-obtaining a moratorium,
unde?Schedul;_a Al of the Inso-igéﬁcy Act 1986.

46 Implied covenants of title

The covenants ;set out in sec‘tibns."3(1), 3(2) and 6(2) of the Law of Prope&yr(Misc'eilgneous
Provisions) Act 1994 will not extend to Clauses 4.2 {Fixed éhé}ges), 43 (Assignment) and 4.4
{Floating charges) above. It shall be implied in réspect' of Clauses 4.2 (ﬁked charges), 4.3
(Assignment) and 4.4 (Floating charges} above that each Chargor _i;c._diqusing of the Seéuri‘ty
Assets free from all charges and encumbrances (whether mo'r;etary or not) and from all.
other rights; exercisable by third parties (including liabilities imposed and rights conferred

by or under any enactment).
4.7 - Ownership

Each Chargor is the Iégal and beneficial owner of, and has good and marketable title to, its
Security Assets, in each case, free from security (éth,er than that created by or pursuant to

this Deed} and restrictions and onerous covenants.
5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

51 Each Chargor shall on the date of this Deed deliver (or procure delivery) to the
" Security Trustee of, and the Security Trustee shall be entitléd‘t“b hold and retain

during the Security Period, all deeds, certificates and other d_ocuments of title
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52-

53

54

@

relating to the property: charged: pursuant 1o 'this‘;‘Deed '(induding any. lease or

" licences relating to it} where originals:'thereof ‘are not required 'to be registered. -

Each Chargor:shall at any time as required tiy the Security Trustee execute and
dellver to the Secunty Trustee any documents and transfers to constltute or perfect
~an equrtable or Iegal charge ora pledge {at the Secunty Trustee's optlon) over any

'7 _Secuntres |nclud|ng uncertlfrcated Secuntles within’ any cleanng transfer settlement

and/or dep05|tory system and glve any rnstructlons and take any actrons the

' Securlty Trustee may require to-achieve this.

Each Chargor shall if requested by the Securlty Trustee execute aII such documents

.and do all acts that the Secunty Trustee may reasonably require to record the

" -interest of the Security Trustee in any reglsters relatrng to any reglstered intellectual

Property Rights

Each Chargor undertakes to make or procure that there is made a due appllcatlon

1o the Land Regrstry in respect of any Land that is reglstered land (wrth the Chargors

~consent as propnetpr of th_e relevant registered estate):
' to enter a restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered 'e_sz‘ate'

or by rhe proprietor ofan y registered charge not being a Eharge registered before

rhe entry of this resmcrfon is to be reg:stered wrthout a wm‘ten consent srgned b 1
the proprietor for the time being of the charge in the debenture dated [
_ ] in favour of Barclays Security Trustee_ L/m_tred (_z‘o hold on trust for and on

behalf of the secured pe(ries specified therein) as referred to in.the charges register

or thefr conveyancer’ and

to enter an obligation to rr)ake further advance_s on the relevant register of title.

" Each Chargor certlfres to the Land Reglstry that the Secunty Interest created under

or pursuant to this Deed does not contravene any of the provrsrons of the
memorandum or artrcles of assocratlon or other constrtutlve documents of that N

Chargor. _‘
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5.6

57

6.1

6.2

* Each Chargor shall, if requested by the Security Trustee, execute and deliver to the

provider of any Insurance Contracts, “such notlces and other documents as the
Security Trustee may reasonably requnre in relatlon to the a55|gnment by way of

security.

Each Chargor undertakes not to amend, vary or waive the terms and condmons _

relatlng to any Insurance Contract W|thout the prior wntten consent of the Security

_Trustee,

NOTICE OF ACCOUNT SECURITY

The execution df this Deed by the Chargors and the Security Trustee shall constitute
notice to the Barclays Account Bank of the securlty created over each leed Charge
Account and each related Dep05|t and each’ Chargor wrevocably mstructs the
Barclays Account Bank that it shali and the Barclays Account Bank conflrms and
agrees that it wall upon any dlrectlon by the Securlty Trustee or persons authonsed
by the Secunty Trustee foIIowmg the service of a default notlce or following any

failure to pay any of the Secured Obllgatlons when they fall ‘due, only act in

' accordance with the “instructions given by the Security Trustee or by -persons

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

each related Deposit.

. Each relevant Chargor shall, on"the request of the Security Trustee-following the

service of a_default notice or following' any failure to-pay -any of the. Secured
Obligations when they fall due, deliver to the Security Trustee {or procure the -

deli\rery of} a Notice of Account Security duly executed by, or on behalf of each

. Chargor in respect of the Accounts held with any bank, building society, financial

institution or other person (other than the Barclays Account Bahk) (if any) and the
related Deposits and each rélevant Chargor shaII' use all reasdn'able endeavours to
procure from the reaplent of such Notice of Account Secunty art acknowledgement

in the form set out in thereln
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- (b)

(c}

7.2

“{a)

RIGHTS UNDER SECURITIES-. o

Un]ess and until thls Deed becomes enforceabie or the Securrty Trustee dlrects

othemnse

all and any cash dlwdends pald in respect of the Securltles or any df them recewed ‘ |

by the Secunty Trustee (or its nomlnee) shaII be released to each Chargor

- all votmg and other nghts and powers attached to or c0nferred upon the Secuntles

shall continue to be exercised by each Chargor for so long as it remains, thelr

‘ reglstered_ owner; and

Lo

‘ the Secunty Trustee WI|| where rt (or |t5 nommee] is regrstered as hofder of the -

,Secur|t|es exercrse aII votlng and other nghts and powers attached to the Secuntles

as each Chargor may from tlme to tlme m wntlng reasonabiy drrect (and m the

_absence of such |nstructrons the Secunty Trustee orits nomlnee shall not exerase

*

-'any such raghts), and the Securlty Trustee shaII mstruct any nommee for the time

bemg reglstered as holder of the. Securltles accordlngly

At any time and from tlme to- t|me after this :Déed becomes enforceable or the_‘

Secunty Trustee directs: -

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

‘Securities ‘(notwithstanding, that they may have accrued in respéct of .an earlier

peri_‘od)r including without limitation, all money payakle in r'es'pect of them, whether

by way of conversion, redemption, bonus, eptidn,' dividend, interest or otherwise

' shall:

(i if received by any Chargor (or any nominee of it), be hel'd on trust for the
Security Trustee and (if.ﬂreqUésted by the Securitberustee)'immediately be
pa‘id'and transferred to the Security Trustee; and

_(it) - when and if received by the Security Trustee {or its nominee) shall form part

of the Securities and be held by the Security Trustee on the terms of this )
Deed as additiohal security {and, if cash, be paid into a cash collate_ral

depesit account and may be applied by the Security Trustee at any time
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(b)

(c}

73

8.1

@

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

Obligations as the Security Trustee thinks fit);

. following the Security Trustee serving notice on each Chargdr; thé Sec_yrity Trustee

{or its nominee} may from time to time exercise {and may from time to time direct

the exercise of) all voting and other rights and powers (by:statute or other:wisé) '

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

(in its reasonable discretion) thinks fit and‘each Chargor shall; and shall pracure that

.any nominee of that Chargor shall, comply with any such directions of the Secufity

Trustee {or its nominee). For the avmdance of doubt until such time as the Securlty
Trustee (or |ts nomlnee) takes any steps to exerase any votlng or other rights and
powers attached to or conferred.on the Securitigs, all such rights and powers shall

remain with each Chargor; and

each Chargor shall (and shall procure that any nominee of ft‘shall), if requifed by
the Security Trustee, agree to accept short notice for and to attend all or any
meeting-ls or.class meetings of fhe"holders of fhg Securifie_s, to appoint préxies and
exercise all voting and other rights and powers which‘ may at any time be
exercisable by the holders of the Securlt!es as the Securlty Trustee may from time

to tlme direct.

The rights and powers attached to or conferred upon the'S'e-curiti.es shall, for the

~ purposes of Clause 7.2(b) above, 'ir{clude'(Withotjt' limitation) all powei's given to

trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

be -exercisable W|thout any need for any further consent or authoraty of a Chargor
REPRESENTATIONS
Each Chargor represents and warrants that: -

it has full power and authorify and is legélly empowered to enter into this Deed
and to-grant secunty over the Securlty Assets and to grant the guarantees and

mdemnlty on the terms set out herein;
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(b) v it.has taken all necessary -actions. (including corporate . actions) to authorise the
acceptanc‘e of and the exercise of its rights under this Deed and the performance -
: of its obl:gatrons under th|s Deed and aII other documents to be entered mto by |t o

T

|n connectron herewrth

(). there isno legal- or other restriction on-its - abi[ity to enter into and perforrh'its o
. obllgatlons in respect of this Deed including. that such entry or performance will -
: not const|tute a breach -of any Iaw regulatlon or official directive to WhICh |t is

subject or any agreement’ by which-it’ is bound

(d)  this Deed WI|| be_ valid, binding and er_l'forceable ln accordance with its terins; .~
(€) none"(:if_ thefChar‘gor"s_'nor‘any af t'heir'aff'il_iates‘ji‘s'ieitjher: '

() listed, or is owned or controlled dlrectly or mdlrectly. by any person whlch is -
llsted on an-SDN List;.or ' A -

-(Ei)' Iocated organrsed or resrdent in a country whrch is the subject of sanct|ons.
by any Authorrty ‘ '

PR

{f) . "o Secunty Interest (other than the Secunty Interests created or expressed to be-
created: by or pursuant to this Deed) exists on, over or in’ relatlon to any of ‘the

*Security Assets at the date of this Deed

@ any Secunty Assets in the form of Secuntles are fuIIy pald and not SubJECt to any
optlon to purchase or srmrlar nghts The constrtutlonal documents of compames :
whose Secuntres are sub_ject to the secunty created by thIS Deed do not and could
- not restnct of inhibit any transfer of those Securltles on creation or enforcement of

the Secunty, and

{h) no warnmg notice” or “restrictions ‘notice”" {as -defined in Clause 1(2) of Schedule
1B of the Companles Act 2006) has been rssued in respect of aII or any part of the
SECUTItIES : o - - Lo

Each of the above representatlons (excludmg those set out m Clauses 8. 1(f) and BA{g)will
be correct and complied with in all respects at aII tlmes durlng the Secunty Persod as if

repeated by reference to the then existing circumstances.
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9.

'GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

1C)

{c)

10.

10.1

10.2

103

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

if a Chargor is a partnership, it shall notify the Secrurity' Trustee in writing

: immediately of any change in the membership of the partnership. Whenever

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

if a Chargor comprises one or more trustees, such Chargbr shall 'give to the S'e_:curity'

Trustee not less than 28 days' prior written notice of the proposed retirement of

~ any trustee or the appointment of any new trustee (which shall not be effected

without the prior written consent of the Security Trustee) and shall notify the
Security Trustee in writing, immediately upon the. death of any trustee or the

dissolution of any flrm or corporatlon acting as trustee.

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide

the Security Trustee with such information and documentation as the Security

Trustee may reasonably require relafing to the Security Assets and its compliance

with the terms of this Deed.

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

of conducting a valuation of the Security Assets).

“Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration.. '
 ‘or administrative proceedings commenced, pending or threateried against it or ény_ :

- of its Subsidiaries or any other event which is reasonably fikely to adversely affect

the value or otherwise depreciate, impair or prejudice any Security Asset or result

* in the security created by this Deed becoming enforceable.
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11

112

PRIORITY OF CHARGES

Any mortgage, assr'c_-;n‘merrt fixed charge or"other'fixed' security- each Chargor. creates :

~in the Securlty Trustee's favour, W|II have priority over the floatrng charge created :

by Clause 44 (F!oatrng charges) (or in the equwalent provision in the Accessmnl--

Deed), unless the Security Trus_tee-states otherwise.

Any debentures assrgnment mor‘tgages ot charges (flxed or ﬂoatrng) which each

Chargor creates in the future (except those in the Securrty Trustee s favour) shall be -

expressed to be subject to this Deed and shall rank in’order of priority behind the |

2.

'securrty created pursuant to this Deed.

" COLLECTION OF RECEIVABLES

Each Chérgbr*'shall‘ collect and realise all Receivables and immediately .on receipt

'pey‘all- money which it rec'ei\res-'in respe‘ct of them into that Chargor's bank account
-with the Barclays Account Bank, or into any other account specified by the Security

- Trustee and notified in writin-g to ééch Chargor (wHich‘ rrréy include an account held‘

B .wrth a member of the Barclays Group) in each case on such terms as the Securrty‘

Trustee may direct. Pending that payment, each Chargor will hold all money so

. received upon trust for the Security Trustee, separate from its own. money. Each

12.2

Chargor may not, without prior written consent, charge, ‘factor, discount, assign,

' postpone subordlnate or waive its rights in respect of any Receivable in favour of -

any other person (other than the Security Trustee) or purport to' do so

. If required by the Security Trustee, _each Chargor shall_'_serve notice, in suctt form as

the Security Trustee may reasonably. require, on the account bank (if not a_Finan‘te S

| Party} of the security constituted by this Deed.

123

If a.credit balance _or1 any account of a Chargor with any. member of the..BercIay's_\_"

Group incIudes proeeeds of 'Receivables credited or trani:.lferr'ed to that account, the

' Secunty Trustee has an_ absolute dlscretlon to d|rect the relevant member of the .

Barclays Group to permit or refuse to permit that' Chargor to utilise or withdraw

that credit balance and the Security Trustee may in its sole discretion at any time' L

direct the relevant_member of the Barclays Group to transfer all or any part of that -
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124

13.

13.1

()

)

©

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

Barclays Group, or to a suspense account opened for the purpose of holdlng or
realising such-funds or in reduction of any outstanding Secured Obligations. The

Parties hereto agree to comply with, and take any necessary action to effect any ofi

'the dlrectlons glven by the Securrty Trustee pursuant to this clause 12 3.

If the Security Trustee releases, waives or postpones its rights in respect of any

Receivables for the purpose of enabling a Chargor to factor, discount or otherwise

sell them to a Secured Party or to a third party the charges created by this Deed.

will in aII other respects remain in full force and effect. In partrcular all- amounts

due to that Chargor from the Secured Party or the third party and any Receivables
re- assrgned or due to be re- assrgned to that Chargor will be subject to the relevant‘
fixed charge detailed in Clause 4.2 {Fixed charges), subject only to any defences or
rights of retention or set off which the Secured Party or the-third party may have

against that Chargor..

* COVENANTS RELATING TO LAND AND OTHER ASSETS

. ..Each Chargor shall;

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

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

perform and observe in all material respects all the covenants, conditions and

. stipulations (whether as landlord. or tenant) in any lease, agreement for lease or

other right to occupy in respect of any of its Land and shall not do or permit to
subsist any act or thing as a result of which any such lease, agreement for lease or
other right to occupy may be subject to determination or right of re-entry or

forfeiture prior to the expiration of its term;

not at any time without the prior written consent. of the Security Trustee, sever or
remove any of the tixtures forming part of its Land or any of the plant or macht’nery
(other than stock in trade or work in progress) on or in its Land, if to do so would
reasonably be expected to have a materially adverse effect of the value, saleability

or use of the Land or the enforceability of this Deed; -

Page 23



(d)

(&)

0

132

@

o) .

(©

(d)

M

' mrnrmrse the clanger or Harm ansmg to the Enwronment

comply wrth all plannrng laws and regulatlons and the terms of any authorisation
in respect of any such plannrng Iaws and regulatlons in each case relatrng to any

of its Land:;. S S IR

' obtaln and maintarn in full force and effect all Envrronmental Approvais and ensure .

that the busmess and/or operatlons carried on at the Land comply in all respects

with all Enwronmentai Laws and Envrronmental Approvals

_ promptly on becormng aware of |t mform the Securlty Trustee of any Enwronmental "

Claim whrch has been made or threatened agamst that Chargor or any occuprer of
the Land or any of the offrcers of that Chargor in therr capaoty as such settmg out '

the action WhICh is to be taken- wrth respect to that Envrronmental Clarm and

‘notify the Security Trustee promptly on becoming .—iwére- of ‘-a‘ny'En'vironmental g

Contamination at or brought o to- the Land or circumstances likely to.lead to
Environrnental Contamination which might give rise to any 'E‘nvir'onmental Claim,
and take or procure the takrng of aII necessary actlon to deal with, remedy or
remove from ‘the -Land. or’ prevent the incursion of {as the case may be) that_

Environmental Contamination or circur’nstahces"likely to. lead. to.*EnvEronmentaI,.

Contammatron 50 as to prevent an Environmental Clarm endeavounng always to

P

Each Chargor shall not, without the Security Trustee's pn'or written consent:

grant or agree to grant (whether in exercise of or mdependently of any: statutory |

power)-any lease or.tenancy; .

t

~ agree to any amendment or waiver or surrender of any lease or tenancy;
~ commence any forfeiture proceedings' in respect of any lease or tenancy;

‘part -with or share possession or confer upon: any person any contractual Ilcence or

' rrght to occupy,

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

agree to any rent review in respect of ariy lease of tenancy; or
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(@)

13.3

14,

14.1

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

of that former tenant) which would entitle it to a new lease or tenancy in respect

of alt or any part of its Land

If a Chargor fails to comply with any of the undertakings ‘in. this. Clause 13, the
Security Trustee (and its agents and contractors) shall be entitled to do such things
as it cbnsiders -are necesséry or desirable to remedy such failuré‘. Eac.n Chargor shall
immediately on reqﬂest by the sécurity T'rustee', pay the costs and expénses of the‘
Sei:urity Trustee (and its age'nté and contractors) incurred in connection with any

action taken under this Clause 13.
ACCOUNTS

Notification énd Variation

Each Chargor shall promptly deliver to the Security Trustee an the date of this Deed (and,

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

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

other person.

14.2

Security Trustee rights

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

Trustee directs, the Security Trustee shall be entitled, without notice or.further demand, to:

@

(b)

()

demand, receive and apply again;s.t the Secured C_)bligations,' all and any monies due

under or arising out of each Account {including the related Depqsits);

exercise in relation to each Account all such rights as each Chargor was then entitled

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

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building
souety, financial |nst1tut|on or other person at which an ASS|gned Account is held

to gwe effect to this Clause 14.2,

Page 25



143  Terms of Acc'ounts '

Except with the Security Trustee s pr|or wntten consent and subject to Clause 144 (Partra/‘

-maz‘unm each Fixed Charge Account shall be maintained on the terms that any relevant

' Deposrt shall mature on the earlier of:- -

e the f|rst time at whlch (l) there are no remalnlng Secured Obllgatlons and (ii) the

j relevant Flnance Party is not under any obhgat:on or |labl|lty (actual or contingent)

to make advances or provide other fmancral accommodatlon whlch if ‘made or

prowded would give rise-to any Secured Obllgatlons and '

(b} . close of business in London on the date on which any of the Secured Obligations

" shall have becorne due and eayabl_e and shall not have been paid upon becoming -

so due and payable,

so that, at.such time as any such credit balance shall-mature (or at any-time thereafter), the
Security Trustee may exercise in relation to that credit balance any rights. of set-off,
- combination. or consolidation to which any of the Secured Parties may be entitled under

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

If, on any day, any of the Secured .O'bligations become due and payable and have not been

. paid by. close -of business in London on the same-day, then only so much of the Deposit B
from t|me to time on any leed Charge Accounts shall mature as equals the amount of the .

Secured Obligatmns which became due and payable and had not been pald by close of

busmess on that day

145 Interest on II')epo'sit

T

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

payable on such dates and in such manner as agreed by the parties from time to time.
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146

{a)

15.

15.1

(a)

15.2

a)

{b)

Restrictions on Deposits

Each Chargor shaII prior to this Deed becoming enforceable or unless the Security -
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to tlme on any Account

At any t:me and from time to time after this Deed becomes enfarceable or the
Security Trustee directs, the Chargars shall not be entltled to receive, withdraw or
othenmse transfer any Deposrt from time to time on any Account except with the

pnor written consent of the Securlty Trustee.

NEGATIVE PLEDGE

i

No Chargor s_haII,' without the prior‘written consent of the Security Trustee;

create, agree to create or permit to exist any trust, interest or Security Interest
{(howsoever ranking in point of priority) of any nature whatsoever (including such
as arises by operation of law or any enactment) in, over or affecting all or any part

of its Security Assets; or

subject to Clause 15 Z(b) below part W|th grant or enter into. a lease of, seII transfer,
assign or otherW|se dispose of (mcludrng by way of declaration of trust) all or any

part of its Secunty Assets or any interest in them or agree to do so.

Each Chargor undertakes to the Security'i Trustee.that,"save as expressly pe‘rmitted_‘
by the: Security Trustee in writing, it will not:

L1

create any mortgage or any frxed or floatrng charge or other secunty over any of_

-the Floating Charge Assets (whether having pnonty over, or ranklng paﬂ passu with

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

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

way of sale in the ordinary course of business.
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16,

161

PRESERVATION OF SECURITY -

. Ruling off

‘ If any Secured Party (|n thls Clause 16 1, the relevanr Secured Party) recelves notlce of any

subsequent mterest or Security Interest affectmg any Securlty Asset:.

(a)

(b}

each of the Secured Partles may open-a new: account or accounts |n respect of that
Chargor and if any Secured Party does not open a new account it shall nevertheless

be treated as- |f it had done 50 ‘at the tlme when the relevant Secured Party had

S B

rece|ved the not|ce

all payments made by that Chargor to any Secured Party after the relevant Secured

Party recelves such netice, shall be credlted or be treated as havmg been: credited

- to |ts new account and in no orcumstances whatsoever shall such payments operate

’ ,"'to reduce the amount due from that Chargor to the relevant Secured Party at the

(@

16.2

' tlme when the relevant Secured Party had FECEIVEd the notlce and

- all payments rnade by a Secured Party to t-he. Chargor after any SecuredParty

receives such notlce shall be deemed to have been flI’St made out of any payments '

Iast recelved |nto any account of the Chargor W|th any Secured Party

Release

- Ifat any time the Secured Obligations*s_h'all.have been paid-and discharged.in full}'and the

Security Trustee is satisfied that none of the Secured“Pa'rties has any commitme'nt cbligation

or Ilablllty of any kind (present or. future actual or contmgent) the Secunty Trustee will at'

.the request and cost of the Chargors Te- a55|gn the Securlty Assets to the Chargors or

otherwnse dlscharge the securlty constltuted under th|s Deed

- 163

- Retention-of Charges

© Notwithstanding Clause 162 (Refeasel:: -~ - = ..+

(a)

i the Security Trustee shall have: reasona‘ble grounds for believing that a Chargor -
- may be msolvent bankrupt or unable to pay its'debts as and when they faII due or

. that the value of a Chargors assets may be Iess than the amaount. of its liabilities, -

- ' Page 28



{c)

17..

17.1

taking into account its contingent and prospective -Iiabilities or may be deemed for
the purposes of any'law to be insolvent or bankrupt, as at the date of any payment
made by that Chargor to any Secured Party, then the Security Trustee shall be at
liberty to retain the security contained in or created pursuant to this Deed, until the
expiry of a period of one month plus such. statutory period within which any

assurance, security, guarantee or payment can be avoided or invalidated;-

the Security Trustee shall be able to exercise its rights under paragraph. (a) above

notwithstanding (i) the payment and dlscharge in- full of all Secured Obligations 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 dlscharge of

: Irablllty and

if at any time W|th|n such period as is referred to in paragraph (a) above any step

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

any insolvency, bankruptcy, adm|n|strat|on wmdmg up or recewershlp proceedlngs
or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency

Act 1986 or in relation to or with a view to any analogous proceedings or procedure

“in any;juri_sdiction the Security_ Trustee shall be at liberty to continue to retain such

-security for such further perio’d as the Security Trustee ,m'ay reasonably- 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 ASSURANCES

Each Chargor shall, on demand, execute 'any‘d.ocument and do a_ny Iother act or
thing (in either case, at the expense of that Cnargor) which the Security Trostee_ or
any other Secured .Party may reasonably specify for protecting,, preserving or
perfecting any security created or intended to be cr_e_ated by thie Deed or for
facilitating the realisation thereof or otherwise for‘enf'orcing the same or -exercising

any of the powers, rights and discretions of the Security Trustee or any other

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

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

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

(a) -

© -

18, .

181

B

- the Security Trustee or any other Secured Party may reasonably request and. each

" Chargor - |rrevocably and severally by way. of security. appoints the Security Trustee.

(and any Recelver or Delegate appointed under this Deed), a as its attorney in |ts

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

-act or thlng as the Secunty Trustee may thrnk fit.

Each Chargor'by way of -security irrevocably and severaily appoints the Security

| Trustee '(and any Receiver.or Delegate appointed under this Deed) to be its attorney
- with full power of substltutlon on its behalf-and in its name-or otherwrse at such

" time and in such manner as. the attorney thlnks fit;

prlor to service ‘of a default notlce or any demand for payment to do anythmg ,

~ wh:ch that Chargor is oblrged t0 do under this Deed (but has not done); -

= . . - . -

oh and after ser\nce of a default notlce or any demand for payment to do anythmg

whlch that Chargor is: obllged to do under thrs Deed and

to take any action which‘is.' ancillary to the exercise of any of the rights conferred

“on the Security Trustes or any"’othe'r Seéured Party, in relation to any See'ur'it'y Asset "
©or under this Deed or any other agreement wrth the Securlty Trustee or any other

- 'Secured Party the Law: of Property Act 1925 or the Insoivency Act 1986, and ratlﬂes '

and confirms and _agrees to ratlfy and confirm’ whatever any such attorney shall do
or purport to do in the exercise or purported exercisé of all or any of the powers,

authorities and discretions referred to in_ this C_Iause-17.2._z

: ENFORCEMENT_

.On and’ after service of a default notice’ or any failure to pay any of the Secured ‘

~Ob||gat|ons wheén they fall due or a-regquest from a Chargor to'the Security: Trustee'

that it exercrse any. of |ts powers under thrs Deed (or if any steps are taken to '

appoint an admlnlstrator of a Chargor) the Security Interests Created. by -and under .

“this Deed and -any Accessmn Deed shaII be~ |mmed|ately enforceable and the

Security Trustee, wrthout prejudace to the' powers conferred on it by vrrtue of the

"Law of Property Act 1‘925‘, shall be entitled to: -
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(a)

'(ﬁ)

182

18.3

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

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

it thinks fit;

take possessmn of and hold or dlspose of aII or any part of the Secunty Assets (and -
any Assets of the relevant Chargor WhICh when gotin, would be part of the Secunty

Assets) at the times, in the manner and on the terms it thll‘IkS flt and

transfer or otherwise dlspose of any Security Asset and-to give good d|scharge for
any moneys received by the Security Trustee in exercise of such powef of sale and/or

disposal.

if no default notlce has been served on a Chargor the Secunty Trustee shall as soon

as reasonably practlcable after exerusmg any power pursuant to Clause 18 1 ahove,

notify the Chargors of such e exercise.

To the extent that the Security Interests created by this: Deed constituté a-"security
financial collateral arrarigement and the Secunty Assets CDr‘IStItute “ﬁnanc|al

collateral' for the purpose of the Fmancml Collateral Arrangements {No. 2)

Regulatlons 2003 (the Regulatmn.s) the Secunty Trustee shaII have the right on,

giving prior notice to a Chargor at any time after the Secunty Interest becornes

enforceable, to appropriate all or any part of the Secunty_Assets in or towards

discharge of the Secured Obligatione. The parties agree that the value of the

appropriated Security Assets shaII be, in the case of cash, the amount of cash
appropriated and, in the case of Securities, determlned by the Secunty Trustee by
reference to any publicly available market price in the absence of whlch by such

other means as the Security Trustee (acting reasonably) may. select including,

- without limitation, an independent valuation. The parties agree that the value of

each ‘Account shall. be the amount of the credit balance on it, together with any
accrued but unposted.interest that is paid in relation .to that Account at the time
the right of appropriation is exercised. For the purpose of Regulation 18(1) of the

Regulations, each Chargor agrees that any such determination by the Security

" - Trustee will constitute a valuation "in a commercially reasonable manner".-
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19,

20,

20.1

20.2

203

CONTINUING SECURITY

. The s'ec'urity ;constituted..by'this Deed- shall: be -continuing, is made for securing

further advances and will extend to the ultimate balance of the Secured Obligations,

regardless of (|) any |ntermed|ate payment or dlscharge in whole or in part; and (n): p

P

'.any amendment varlatron restatement assugnment replacement refmancmg

novation or departure (however substantlal of materlal) of toor from any document

: constltutlng any Secured Obllgatuons
" INSURANGE *

'Each Chargor must insure altinsurable Assets$ with an insurance office or underwriter . -

acceptable to the Securlty Trustee, agamst loss or damage by fire and such other .

. “_nsks as the Securlty Trustee may speC|fy from time to t|me This insurance cover
‘ must be for the full replacement vaIue and be mdex Ilnked Each’ Chargor must also
"malntaln all other msurances normally mamtamed by prudent companles W|th ‘

.similar actlyltles to ,those_ of that Chargor or as the‘Securlty Trustee may require. -

' Each Chargor must punctually make all premlum and other payments necessary to

' effect or malntam these msurances and produce receipts for these. payments at the

request of the Securlty Trustee. If, at any tlme a Chargor falls to have the reqmred
msurance cover :n place or to produce any recelpt on request or to dep05|t any

pollcy wrth the Secunty Trustee under Clause 5 (De/rvery of Documenrs of ﬁt/e and

' Regrstratron) ar.on request the Securlty Trustee may take out or renew any
insurance in any sum and on any. terms the Secunty Trustee thinks appropnate and -

A recover the costs of domg 50 from that Chargor

AII monies received on any insurance vvhatsoever in respect of loss or damage by

fire o otherwise to said insurable Assets or any part thereof :(whether effected or

maintained by a Chargor in pursuance of its obligation under the covenant

~ .contained in this Clause 20 (/nsurance 'or..independently of or otherwise than in -
' pursuance of such obligation) shall as the Security Trustee requires either be applied

- N maklng good the- loss or. damage in. respect. of which the monies are recelved or

be pa|d to the Secunty Trustee in or. towards payment of the' monies for the time

. Page 32



21, .

21.1

212

213

22.

22.1

@

(b}

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

may require.

ADMINISTRATOR

At any time and from tlme to tume after this secunty becomes enforceable orif a

Chargor 50 requests the Securlty Trustee in wrltlng from t|me to time, the Secunty

Trustee may appoint any one or more quahﬂed persons to be an admlnlstrator of

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

the extent appllcable)

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

* paragraph 12-of Schedule B1 of the'Insolvency Act 1986 (Administration application)

or by filing specified documents with the court under.paragraphs 14 to 21 {inclusive)

of Schedule B1 of the Insolvency Act 1986.

In this Clause 21, a "qualified person” means a person who, under the Insolvency

Act 1986, is"qualified to act as an administrator of any company or individual with

respect to which that person is appointed.

-RECEIVER

Appointment of Receiver

At any time after this sec_urit'y becomes enforceable, or if a Chergor so requests the

Security Trustee in writing at any time, the Security Trustee may, {unless precluded

by law) without further, notice appoint l._|ndei' seal or in writing, any one or more

qualified persons to be a Receiver of all or any part of the Security Assets, to act

together or independently of the other or others abpointed to the extent applicable.

in th_is Clause 22, a "queliﬁed person” means a person who, under the Inéolvency‘

] : Act 1986, is qualtﬂed to act as a Receiver of the property of any company or

individual with respect to which that person is appointed.
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22.2

(b)

..Powers of Receiver

Every Receiver appointed in accordance with Clause 221 {Appointment of Récefver) :

shall (subject to any restrictions i the instrument - appointing him but

notmthstandmg any wmdlng up or dlssolutron of a Chargor) have and be ent|tled

to exercise all of the nghts powers and dlscretnons as: varled and extended by, the'

prowsmns of this Deed conferred by the Law of Property Act 1925 on any receiver

'appomted under that Act and those conferred by the Insolvency Act 1986 (and to
-use the narme of a Chargor for all-or any of such purposes) If at any tlme there is
' more than one Receiver in respect of'all,or- any part of the Secunty Assets, each
-such" Receiver may (unless otherwise stated in ‘any document appointing that - g
h Receiver}, exercise all- of the p,ow_ers'conferred on a Receiver under this. Deed or

. under, the ]nsoi\‘renn:'y Act. 1986 individu,ail'y,,and‘to the exclusion of each _othér :

Receiver.

~The rights, powers and.dis_cretions' referred to in paragraph (@) ab'ov_e include.

' (Withotjt Iimitation)-the right, power_and/or_discretion {as the case may be); -

() . Take p'ossession‘ to take immediate possession of, get in and 'collect the

Security Assets or-any part of the. Securlty Assets whether accrued before or

after the date of his appomtment

(i).  Carry on business: to c_arr-y on or ?_nanage the business of a Chargor,_ as the
Receiver may think fit or to concur in or authorise the management of, or

~ appoint a manager of vthe whole or any part of the business of that Chargor;

- iy Protectlon of assets ta make and effect aII reoairs alterations,

|mprov_ements repiacements developments demolltlons and msurances'

(including indemnity insurance and per_formance bonds and guarantees) and

" do all other acts which a Chargor might 'do in the-ordinary cohdt.rct of 'its.

busmess as weII for the protectlon as for. the |mprovement of the Securlty o

~ Assets and to commence ‘and/or complete any bmld:ng operations on. any
Land secured pursuant to this Deed and to apply for and maintain -any

planning \permissions, building regulation approvals and any other =
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(iv)

permissions, consents or licences, in each case as the Receiver may in .its

absolute discretion think fit.or concur in any-of the foregoing;

Employees and advisers: to appoint and disfharge -fnanagers, ofﬁéers,
agents, accountants, servants, workmen and other advisers for the purposes
of this Deed, upon such terms as to refmuneration. or otherwise as the
Receiver may think proper and to discharge any such-persons appointed by '

a Chargor;

Borrov;f money: tﬁ borrow “money for the purpose q'f exercis'ing any of the
powers, authorities and discretions conferréd.on the Recéiverr.by. or pursuant
to this Deed and/or of defraying any c'o.s.ts, charges,' .Iosses or expenses
(including the Receiver's remuneration) which shall bé ‘incurred” by fhat
Receiver in the exercise of such powers, authorities'and discretions or for any
other purpose, to raise and borrow money either unsecured or an the security
of the Security- Assets or any part of the Security Assefs either in priority to

the security constituted by this Deed or otherwise and generally on such

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

i) L

{vii)

such money shall be concerned to.enquire as to the propriety or purpose of
the exercise-of such power or to see to the application of any money so

raised or borrowed;

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

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

Sell asséts: to sell, exchange, grént options to purchase, Iicrense, surrender,
reléase. disclaim, abandon, Lreturnho-r o’_cherwise dispose of convert into
money or realise all or any part of the Security Assets by public auction or
private -contract and generally in such manner and_on such terms as the -
Receiver shall think proper or to concur in any such transaction. Without
prejudicé to the generality of the foregoing the Receiver may do ény of these
things for a-consideration consisting of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may

be payable in.a lJump sum or by instalments spread over such period as the
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(vili)

)

)

-(xi) :

Receiver may think fit. Fixtures, other than Iéndlords‘-fixtures, may be severed

and sold-separately from the property containing them-without the consent

of the relevant Chargor; .

Acqmre assets to acqmre assets for such con5|derat|on and on such terms
as the Recewer may think fit, to purchase outnght or acquire by Ieasung,

hlnng, licensing..or otherwise, any-land, bulldjngs, plant, equipment, vehicles

. or niaterial's or any other propet'ty, assets or rights of any descriptic’m which

the . Receiver- consu:lers necessary or desirable for the carrying on,
]rnprovement or reallsat|on of any of the Secunty Assets or the business of a

Chargor or othenmse for the benefit of the Secunty Assets

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

* charter, sub-eharter,r hire, lease or sell on condition and to grant rights,

options, licences:or. easements-over-all or any part of the Security Assets for
such term and at such rent (with or without a premium) as the Réceiver may .
thi.nk propet .and to rescind, surrender and accept -.e'r agree to accept a
surrender of any lease or tenancy of such Security Assets or agree to any

vanatlon of any such contract aﬁectmg aII or any part of the Security Assets ‘

. on such'terms as the Receiver may think fit (mcludmg the payment of ‘mahey

to a iessee or tenant on a surrender or any rent rewew),

Uncalled capltal to call-up or. require the: dlrectors or members (a s
applicable).of a Chargor to call up. all or-any portron of the uncalled capital
for the time belng of a Chargor and to enforce payment of any call by action
{in the name of that Chargor or the Recelver as may be thought fit by the

Recelver)

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

- abandon and arrange any claims, accounts, disputes, questions and demands

with or by any' person who is or claims to be a cred_itdr of a Chargor or

relating in any way to the Security Assets or any part of them;
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(xi)

{xHi)

(xiv)

{xv)

{xvi)

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

of them as may seem to the Receiver to be expedient;

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

things which may be proper or desirable for realising the Secerity Assets;

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

Security Assets;

Powers, discretions, etc.. to exercise any powers, discretions, {roting,
conversion or other rights or entitlements in relation to any of the Security

Assets or incidental to the ownership of or rights in or to any Security Assets

- and to complete or effect any transaction entered into by. a Chargor and

complete, disclaim, abandon or modify all or any of the outstanding contracts
or arrangements of a Chargor relating to or affecting all or any.part of the

Security Assets; and

General powers: to do all such other acts and things as the Receiver may

consider desarable or necessary far realising the Secunty Assets or any part

of them or incidental or conducive to any of the matters powers or

authorities conferred on a Recelver under or by V|rtue of this Deed to exercise

in relatlon to the Security Assets or any part- of them all such powers

authorities and things as the Receiver would be capable ofexercasmg if it

were the absolute beneficial- owner of them,

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

ié.3 Removal

‘

L4

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

it (so far as it is lawfully able) and may, whenever it may deem it expedient, appoiht a new
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Receiver in the plaee of :ahy Recéiver .whose appointment may  for an'y' reason have

terminated.
224 Remunerationl: .

(a)y . The Securlty Trustee may from tlme to tlme flx the remuneratlon of any Recewer L
o appomted by it (which remuneration may be or mclude a commission calculated by
reference to the gross amount of all moneys received or otherwise and may include

' ~remuneration in co.nnectilon with' claims, actiqn‘sﬁer_ proceedings made or brought

- -against: the Recetver by a Chergor.or:ahy other'person or the performance or

' dist:harge of any obltgatién imposed upon the Receiver by statute or otherwise) but

such remuneration shall be payable by that Chargor alone, and sections 10%(6) and

_(8) of the Law of Property Act 1925 shall not apply in relation to any Recewer

: appomted under thls Deed

(b} The amount of such remuneration may be debited by the'Security Trustee to any
account of the relevant Chargor, held with a Secured Party but shall, in any event,
form part of the Secured Obligations and accordingly be secured.on the Security ;

- Assets under the security contained in this Deed.
225 Extent of'appointment °

The exclusmn of any Securlty Assets from the appomtment of the Recerver shall not preclude
_ the Secur:ty Trustee from subsequently extendlng the Recelver sor Recervers appointment
{or that of their replacement) to that part or appomtmg another Recerver aver any cther

part of the Securlty Assets
226 No liability 'as mortgagee in possession

‘None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reas‘cth _
of it or the' Receiver -entering into possession of the Security Assets or any part of them or.
‘for any other reason, be liable to account as mortgagee in posseséion or be Ii‘ab.le for any
.'Ioss on realisation or for any default or omission for which a-mortgagee in possessmn mlght: v

| be Ilable . , DU
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227  Agent of Chargor.

{a) Every Receiver bf a Chargor duly appoiﬁted by the éecﬁrity Trustee under the
powers in that respect contained.in this Deed shall be deemed to be the agent of
that Chargor fér all purposes and shall as such ageht for all purposés- be deemed
to be in the same F;osition as a Receiver duly appointed by a mortéagee u_nder the

" Law of Property Act 1925.

(b) Each Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the
Receiver and no Secured Pérty shall incur any vliai)ility' for tlf.\en’i‘by reason of the

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

228 Sécurity Trustee mafr exercise

To the fullesf extent permitted by law, all or any of the powers, authbrities, and discretions
which are conferred by this Deed (either e>;pr-essly or impliedly), upon a Receiver of the
7 Security Assets, may bé’ exercised afferrtﬁe'se.curity created under this Deed becomes
enforceable by the Sécdrity‘ T-rusteé in relation to thé whole of s'uch.. Security Assets or any
part of therﬁ without firs't"appointing' a Receiver of such propérty or any part of it or

‘hotwithstanding the appointment of a Receiver of such property or any part of it.
23. APPOIN'lI'MENTVOF AGENT AND CHANGES TO CHARGORS

@ Each Chargbr '(_ot-her than the Agent) by its execution of this.Deed or an Accession
Deed irrevocably appointsAthe Agent (acting throdgh one or more authorised
signatories) to act on its behalf as its agent (and the Agent accepts such

' appointmént) and irrevocably authorises:

(M the Agen't on its behalf to supply. all information. concerning itself
' contemplated by this Deed to the Security Trustee and the other Secured
Parties and to execute én its behalf>any 'Accésgio'n Deed or-'other deed or
agreement, notwithstanding that they may éffect that Chargor, without

further reference to or the consent of that Chargor; and
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®)

24,

241

{a)

(b) -

(©

iy the Securrty Trustee to glve any | notlce demand or other: communrcatron 10

that Chargor to the Agent

-and in.each case the Chargor shall be bou_nd as though the Chargor itself h‘ad.'g'i\ren

" . the notices.and instructions or.executed or'made the agreements or deeds.

Where the Chargor is a member of a group' of companies_a_nd/or limited liability

‘partnerships, a company.or limited Iiabiltty partnership m.ay‘b,ecome an Additional

Chatgor if: -
() the Security Trustee approves the ad_dition_ of that proposed Additio_nal'
Chargor; ‘ ' .

- (i) the Agent and the proposed Addltlonal Chargor delrver to the Secunty

Trustee a duly completed and executed Accessmn Deed and

i) -"the Securlty Trustee has recelved aII of the documents and other ewdence

,for |ts know your customer checks and any corporate authontles requured

by the Secunty Trustee in relatlon to that Addltronal Chargor, each in form :

_ and substance satisfactory to the Securlty Trustee

EXPENSES AND INDEMNITIES

‘Each Chargor shall on dernand’ pay to or reimburse the Secured Parties and their

: nominees agents or Delegates on the'basis of a full indem'nity on an after tax basis :

the amount of ‘all- commrssrons costs (lncludlng Iegai costs and remunerat|on),

charges iosses Irabllrtles and expenses and other sums reasonably mcurred by the

.Secunty Trustee (whether acting in |ts personal capacrty ar as secunty trustee for

and on behalf of the Secured Partles or any other Secured Party and any of their

- nomiriees, agents or. Delegates) in connectlon with:
" . the inspect_ion or vaiuation of the_Securi_ty Assets; .

~'making a demand for payrnent or the delay in receipt of paym‘ents under this Deed; .

a farlure by any Chargor to perform |ts obllgatlons under this Deed or otherwuse‘

‘breach any terms of this Deed; and
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(d)

24.2

24.3

(b)

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

. of their rights. under this Deed whether incurred as a result of any act or omission_

by. or proceedings involving, that Chargor or any third party together with interest

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

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

charges, losses, fiabilities, expenses and other sums and expenditure which the

-Security Trustee {whether acting in its personal capacity or as security trustee for

and on behalf of the Secured Parties) or any other Secured Party-and any of their
nominees or agents may suffer, pay or incur, acting reasona'bly,_in connection with
any payment or discharge in respect of the Secured.Obligations (w'h'ethe_r made by
that Chargor or a third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is p'aid 1o sut:h Secured Party
(or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay

to the Secured Parties (or their nominees, agents or Delegates) in respect of value

'added tax:

(except where the payment falls within Clause 24.3(b) below),.such-amount as equals
any value added tax charged to the relevant Secured Party (or their nominees,

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

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

is not recoverable by it by repayment or credlt (such certlflcate to be concluswe in

the absence of manifest error) and

on any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurred by the relevant Secured Party (or their nominees,
agents or Delegates) as agent for that Chargor, such amount as equals the amount
included in the commlssmns costs charges expenses or ather items in- respect of

value added tax {and in such a case the relevant Secured Party (or their nomlnees '

. Page 41



244

25.

. 251

25.2

253

- agents or Delegates) shall. _proyide that Chargor with an appropriate tax invoice in

; reapect of such item, narningl that: Chargor as recipient of the relevant supply). -

’ Each Chargor agrees that no Secured Party Wl|| be held responsrble for any loss
‘ suffered as a result of exercise of or failure to exercise by the Security Trustee or

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

neghgence or witful default of the relévant Secured Party

SET OFF f

. The Security Trustee or any other Secured Party may at any time and from time to
time without noticé (but shall not be obliged to) set off (i) any obligation which is
-dué and payable by a Chargor to the Securlty Trustee any other Secured Party

-and/or any ather member of the - Barclays Group and is unpaid against {ii) any -

obligation’ (whether_ or not matured) owed by the Security Trustee, any other
Secured Party and/or any other member of the Barclays Group to a Chargor,

reoardless of the place of payment, booking branch or currency of either obligation

o {with the d_iff_erence_hetween‘the amounts in () and tii) -bein'g'the Sef off Amaunﬁ,
regardtesa of the_ place of payment, loooki'ng branch or currency of either obligation.

* Pursuant to the rights in the preceding sentence, any Secured 'Party may (and' the _

Se_curity'Trustee:r'nay direct a Secur'ed Party or other members df the Barclays Group '

- to)-debit-an account held by any .Chargor with any mem_her of the Barclays Group

- by an amount u_o to and iricluding the Set off Amount,

If the oblrgatrons are in drfferent currencies, the Security Trustee and any other '
Secured Party may convert erther obllgatlon at a market rate of exchange in its

. usual course of busmess for the purpose of the set orf and |f when converted it

Ieaves_the. Secunty Trustee or Secured Party (as app!rcable) with less than the

amount du'e the relevant Chargor must:make good theA amount of the shortfall on:

demand. - S oo . E .

The Securlty Trustee and any other Secured Party may, in its absotute dlscretlon

est|mate the amount of arny I|ab|I|ty of a Chargor whrch is - contmgent or

unascertamed and thereafter set off such estlmated amount and no amount shall

~"be payable by the Security Trustee_ or Secured Party (as applicable) to any Chargor
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26.

26.1

26.2

26.3

26.4

265

27.

271

27.2

unless and until all Secured Obligations have been ascertained and. fully repard or

dlscharg ed.
DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Security Trustee or. any Receiver may be eﬁcercised or

made from time to time in ifs absolute and unfettered dlscretlon wnhout any -

obllgatlon to give reasons.

Each of the Security Trustee and any Receiver may at: any t|me delegate all or any

of the rlghts conferred on it by thls Deed.

The delegation may be made upon any terms and conditions (including. the power |
to sub- delegate) and subject to any restnctlons as. the Secunty Trustee or the

Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise ‘of such power,
authority or discretion the Security Trustee or the Receiver itself or any 's'ubsequent

delegation or revocation.

Under no circumstances shall the Security Trustee, nor any other Sec'urec_i' Party nor,
any Receiver or any Delegate'(nor any officer, agent or emplayee of any of ‘them)

be liable to any Chargor or any-other person as a result of or in connection W|th

'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, securithe or. otherwise-
transfer all or part of their rights and/or obligations in respect of this Deed to any
person at any time {a Transferee). Each Chargor. eonsents to the discldeur'e by the
Secured Partles of any . information” and documentation dlrectly or |nd|rectly

concerning this Deed to any prospective or actual Transferee

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

Secured Parties' possession relating to each Chargor and the Security Assets to:
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(@ .

®)

© .
)

(e)

Lo

. any ratlng agency (mcludlng |ts professmnal ad\nsers) to enable the ratlng agency.

“(g)

(h)

(i

27.3

28,

any Gther rember or affiliate of .ﬂth'e Barclays -Group -and our or their officers,

directors, employees, auditors, partners; consultants and professiona'i advisers;
a governmental, banking, taxation or other_ regulatory authority;

any person in ‘connection with a’ securitlsatlon of all or-any part of the Ioan assets

of any member of the Barclays Group from tume to time;

-any person who may other\mse enter mto contractual relatlons W|th any member of

the Barclays Group in connectlon with thrs Deed

any _perfs_on,to whom info_rrnati_on is required or requested to be di'selosed by any
court of competent,jurisdiction or governmental, banking, taxation or other

regulato_ry‘authority or similar body; .- - RN

to carry out its normal rating actlwtles

s w7 T . . <

each other Chargor;

any credit reference agency; and

any other obligor in respect of all or part" of the Secufed Obligations and any

" affiliate, h_oldin'g ‘company or subsjdia'ry thereof. - -

No Chargor may a55|gn or other\mse transfer any of its nghts or obhgatlons under_

this Deed

FORBEARANCE'

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

exercrsmg any nght power or prrwlege under this. Deed will |mpa|r it or be construed as a

walver of it. A’ smgle or partial exerose of any nght power or pnwlege WI|| not in-any

urcumstances preclude any other or further exercise of it or the exercise of any other right, -

" power or pnwlege
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28. .

COUNTERPARTS - :

This Deed maj/ be executed in any number of counterparts, each of which when executed

“and delivered shall be an original. All such counterparts will together constitute one

instrument.:

30.

301

302

303

304

305

(a)

NOTICES, COMMUNICATIONS AND DEMANDS

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

be in writing and shall be delivered personally, or by post to'the Authorised Address

-~ and, if given by any Secured Party,-may be made or given'by any-manager, officer

or agent of that Secured Party or of any branch of that Secured Party.- g

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

* with this Deed to.a Chargor or the Agent will only be effective in the case of a letter

which is:sent by post, in a first-class prepaid letter where available; and is posted

before the Ia_st'collection‘of, letters from. the letter box in which it was posted has

been made on any day, at 10.00 am. on the next snrjcceedihg‘day upon which a

delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Security Trustee Limited at Business Lend‘ing.Service-s,' PO Box 16276,

Birmingham, B2 2XE and shall only be effective when actually -received. by that’

Secured Party.

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

Demands under this Deed may be made from time:to’ time ‘and, ‘at ‘any time, the
liabilities and obligations of each Chargbr under this Deed may be enforced,

irrespective of.

whether any dé}nand-s, steps or proc;aédihgs are Being or have been made or taken
against aﬁy other Chargor and/or any third party; or - o

-
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(k)

306

1.

311

312

31.3

314

. 315

- 32

32.1

322

: Deed is enforced

MISCELLANEQUS.PROVISIQNS_

whetherr= or in:what order any seCUrity to 'wh'ich any ‘Secured Par-t'y.-may: be entitled

m reSpect of the Secured Obhgatlons and any other. obllgat|ons secured under this

Al notificetions or determinations giVe‘n_ or made by any Secured Party shall be.

conclusive and.binding -on the._:Chargors, except in-the case of manifest error.

S

If at any. tlme any one: of the prowsrons ‘of this Deed is or becomes mvalld |Ilegal
or -unenforceable in any respect under any Iaw the vahdtty, Iegallty and

enforceablllty of the remalmng provrsmns of. this Deed shall not -in any ‘way be

~ affected or impaired. -

Save-as otherwise provided: for:in_this Deed, a person who is'not a“party to this

- Deed has no "right'under the Contracts (Rights of Third Parties)- Act 1999 or any

similar. apphcable Ieg|slat|on to enforce or-to enJoy the benefits of this Deéed, unless _ '

otherwise specn‘led

I

Notwithstanding any term of this Deed the consent of any person who is not a _

- party.is not required to rescind-or vafy this Deed: or any other agreement entered.

into’ under or in connection with it.

ER

Unless etherwise specified, the Secured Parties may, e'ubject to this Clause 31 and

“the Contracts (nghts of Third Partles) Act 1999 or any srmllar appllcable legislation,

rely on any clause of this Deed

'ThIS Deed is mtended to take effect a5 a deed notwrthstandlng the fact that any

party may only execute this Deed under hand
GOVERNING mw AND Jumsmcnou

This Deed and any non- contractual oblrgatlons arssmg from orin connectlon W|th.' '

it shall be governed by, and construed in accordance with, the Iaws of England

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

the jurisdiction of the English courts (but without prejudice to the Secured Parties'
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right to commence proceedings against -any party in any.other jurisdiction) and
irrevocably waives any objection on-the ground of venue o’r_inappr:‘a_'priate forum or
any similar grounds. | : . - -

- This Deed has been executed as a deed by the Chargors and signed by the Security Trustéé,
each Finance Party and the Barclays Account Bank and is delivered on the date stated at

the beginning of this Deed.
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* SCHEDULE 1 — THE PARTIES

Cou ntry of

I Limited

'

| 07343479

' _Nanié_f_of Chargor - | Registration Registered Address
a Jurisdiction Number '
‘QP Clinical Care | England and Wales . |- 07343479 | 192-198 Station
Limited ' D Road, Balsall
Common , . _
" |-Coventry, CV7 7FD’
| s Tailor Limited England and Wales | 08838884 1 St Floor, Cash’s
| ' Business Centre, .
|| 228 Widdrington
Road, Coventry,
CV1 4PB '
The Agent
Name of relevant | Country o of Registration A _Registeréd Address
Chargor - Jurisdiction ‘Number. '
QP Clinical Care England and Wales 192-198 Station -

Road, Balsall

Common ,

| Coventry, cv7 7FD
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@]

Between

(N

e

QP Clinical Care _Li_h1ited‘ (incorporated in England ‘and ‘Wales with registered
number 07343479) for itself and for the Chargors (the Agent;

finsert NAME 0F COMPANY/LLP] (incorporated 'in [+] with registered number

2}

[Insert COMPANWLLP NUMBER]) of [lnsert REGISTERED ADDRESSI (the Accedmg ’
' Charyar)

and

3)  Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London
E14 SHP (BBUK);

{4 Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14
5HP (BBPLC); and ’
Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill
Place, London E14 5HP, acting in its capacity as security trustee for and on behalf
of the Secured Partles {the Security Trustee).

Whereas

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

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

{Debenture and Cross Guarantee),

Itiis agreed as follows -

‘(&)

DEFINITIONS AND INTERPRETATION
Definitions

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

Accession Deed.
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(o)

(a)

)

tnterpretation and-'other'provisions_--. )

(i)  Clauses 1.2 .(interpretatior) and 31 (lﬁlllséelr’aneods" "F-’rovjr'_si'qﬁ's)"'df" the =
Debenture and Cross Guarantee are incorporated in this Accession Deed as if |
they‘ were set out_' in full in'thisrAccession Deed, but so'that references in_.f .
those Clauses to this Accession Deed shall be construed as references to this
Accession Deed. ™ o ‘ |
(ii Al tne.proyisibns contained in the D_ebentu_re and Cross Guarentee in‘relation |
- to the. ser:urity created by it and all the.povrers and righ_ts con;fe_rred on the
- Security Trustee and any Receiver in relation to the security created. by the.-

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

by this Accession Deed

(iif) The Debenture and Cross Guarantee and Access:on Deed shall be read

together and construed as ane |nstrument
ACCESSION OF ACCEDING CHARGOR

The Accedlng Chargor agrees to be a Chargor for the purposes ‘of the Debenture

and Cross Guarantee W|th immediate effect and’ agrees ‘to be bound by ail of the -

terms of the Debenture and Cross Guarantee as if it hac_l originally been a-party to

Tt

AGREEMENT TO PAY

oy

The Acceding Chargor, as prlmary obllgor and not merer as surety covenants wnth

the Secunty Trustee that it" will pay and dlscharge on demand the Secured

- Obligations on_-the date(s) on whlch such Secured Oblrgatlons are expressed to
" become due or apply and in the manner provided for in the document under which

' liability for such Secured Obligations arises.

The Acceding Chargor uncqn_dit_ionally and irre\.je_cably:

M- - guarentees to.'each Finance.Party punctual perfdrmance of all of each other

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

(i)

- undertakes. to -each Finance Party that whenever another Chargor does not

pay any part of the Secured Obligations when due to the relevant Finance
Party, it shall immediately on demand pay that amount (in whatever currenéy

denominated) as if it was the principal obligor; and

agrees with each Finance'F-’arty_thét if any obligation guarantéed by it is or
becqmes unehforceaple, invalid or illegal, it will as an independent and
primary obligation, indemnify each Finance Party immediately on demand
against any cost, élaims, charges, expenses, losses or liability it}incurs as a
result’of another Chargor not paying any of part of the Secured Obligations ..

which would, but for such unenforceability, invalidity or'illlegality, have been.

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

by the Acceding Chargor under this indemnity (meéning for the avoidance of
doubt, that the’ Accedmg Chargor is required ta fully reimburse the relevant
Flnance 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 recoverablé on the basis of a guarantee.

{c) The covenants and obligations contained in this Clause 3 are given subject to, and

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

“Deferral of Rights) of the Deberture and'Cross Guarantee by the Acceding Chérgor

‘jointly and severally with each other Chargor.

4 CHARGES-

(@) General -

i

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

{i)

{ii)

il

~continuing  security for' the payment and discharge of the Secured

Obligations;
-granted with full title guarantee; .

granted in respect of all the,righf, title and interest (if any), present and

future of the Acceding Chargor in-and to the relevant Security Asset; and .

Page 5;I



. ,(iv).

) Fixed. charges .

The Acceding (_Zhargor charges by way of first ‘fli)_c'ed charge:

{iy

{ii)

LY

fvi)

-_ [vii)

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

of the Secured Parties. - . o

all Land in Engiand arid Wales now vested in it and not reglstered at the

Land Registry;

all _Land in.England and Wales now vested in it and registered 'a_t_" the Land A

Registry; .

‘aII ‘other Land which is now, ‘or in-'thé "futuréﬁbeeo'rnes, its‘proper;_ty;' ‘

{to the extent that they are not Land) aII plant machlnery, computers,
vehicles, office or- other equlpment Row or m the. future owned by it and its -

“interest in any. plant, machlnery, computers, vehlcles, office or other

equipment in its possession_(but excluding any for the time being -part of
its stock-in-trade or work -in- progress) and the benefrt of aII contracts,

hcences and warrant|es relatrng to them C

(to the extent not va!idly 'and 'effectiirely.assigned pursuant to C!ause.4(c)(E)_

(Assignment) below) all Rental Income and the. benefit to the Acceding =~~~

Chargor of all other rights and claims to which Acceding Chargor is npw' or

- may in the future become entitled-in relation. to the'Land inclqdihg (but not *

limited to) all rights and claims of the Acceding Chargor against all persons™

who now are or have been or may become lessees, sub-lessees, licensees

" or occupiers of any Land-and all 'chargors and sureties for the o_bligatidns',

of such persons; -

all Securities; .

the Insurance Contracts together with all rights’ and interest in the Insurance;

Contracts (mcludrng the beneflt of aII clalms arlsrng and to the extent not
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©

(viip  all of its present -anq future goodwill;

(ix) : all ofits present and future uncalled capital;

(x) - all-of its present and future Intellectual Property Rights;

(xi) all trade secrets, confidential information and know-how owned 'or.enjoyed
by it now or in the future in any part of the world;

(i) © all other debts now or in the future owing to it save for those arising on
fluctuating accounts with associates (as defined in -ééction 345 of the
Companies Act 2006); ‘

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

(xiv)  the benefit of all insttuments, guarantees, charges, pledges and other rights

. now or in the fiture available to it as security in respect of any Asset itself
stbject to a fixéd chérgé in favour of the Security Trustee.

Assigmﬁerit '

validly-_and, effectively. assigned pursuant. to Clause 4(c)(vi) [Ass_.rgnmenn

below, all monies payable under them);

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

other interests in and to

(i

(i)

‘the ‘Rental Income and the benefit to the Acceding Chargor -of all -other

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

become entitled in relation to the Land including {but not limited to) all

- rights and claims of the Acceding Chargor against all persons who now are

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

any Land and all chargors and sureties for the obligations of such persdns;

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

by and any rights or remedies against all or any proféssiqnal advisors now
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(.

(iv)

(v)

) (vi) _

~ or at any time engaged -by the AcCeding Chargor in relation to any Land

. and the manufacturers suppliers or mstallers of all plant, machlnery, fixtures,

fittings and other equrpment now or from t|me to tlme in the burfdrngs

erected or to be erected on any Land and any other person firm or company .

now or from time to time under contract wrth or under a duty to the

. Acceding Chargor and the benefrt of all sums recovered in any proceedmgs

against aII or any of such persons

the benefit of all Property Aigr_eements"and:the proceeds of any claiim, award

or judgement arising out of any Property Agreement and ail sums paid or ©

payable to the Acceding VCharg_or unde'r‘ or in.respect- of any Property

[ S

Agreement;

each Assigned Account ,a_n'd.each refa_ted Deposit;

a {to the extent that any Intellectual Property Righits are not capab!e of being

charged pursuant to Clause 4{b) (Erxed charges), whether by reascm of lack

. of any thrrd party consent WhICh is. requlred or otherwise) its right, t|tle and .

rnterest (rf any) |n and to any and aII damages compensatron remuneratlon

profit, rent, fees royaltles or income whrch it may derrve from such

Intellectual Property Rights .or be: awarded or entitled to. in respect ofi such 2

Inteflectual Property Rights; and

~any sums payable to =it-pur§;Uant'to any Insurance Contract,

_prowded that nothmg m th|s Clause 4(c) shaII constrtute any Secured Party as a

' mortgagee in- possessmn

Floati_ng-charge C

(i}

The ‘Acceding 'Chargor charges by way of first floating charg'e all its present "

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

The floating charge created by the Acceding Chargor under Clause A(d)(iy

above shall bé deferred in point of priority to all other security or security

interésts created under or pursuant to this Accession Deed.
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(i} - The floating charge created by the Acceding Chargor under Clause 4td){i)
above is a “qualifying floating charge” for the purposes of paragraph 14(2)(@) -
of Schedule B1 to the Insolvency Act 1986.(incorporated by Schedule 16 of
the Enterprise Act-2002). Paragraph 14 of Schedule B1 of the Insolvency Act
1986 shall apply to this Accession Deed. | '

Attorney

The Acceding Chargor, by way of security, irevocably and severally appoints the:
Security Trustee (and any Receiver or Delegate ‘appointed under .this .Acr:essiun
Deed} to be its attorney .in accordance with the .provieione of Clauee 17 (Furthef
Assurances) of the Debenture and Cross‘éuarantee. T'he'Acceding Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its

appomtment under thls Clause 4{e).
REPRESENTATIONS

The Acceding Chargor makes the representations  set out in Clause 8

: (Represenratrons) of the Debenture and Cross Guarantee on the date of this

Accessron Deed

CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this. Accessron Deed and
agree that its execution will in no way prejudrce or affect any secunty granted by

any- of them by or under the Debenture and Cross Guarantee

NEGATIVE PLEDGE

The Acceding Chargor shall not, without the prior written consent of the Security -

Trustee:

(D) create, agree to create or permit to exist any trust, interest or Security

Interest (howsoever ranking in point of priority) of any nature whatsoever.
(including such as arises by operation of law or any enactment) in, over or

affecting all or any part of its Security Assets; or
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-Gy subJect to. Clayse 7(b) below part with,’ grant or-enter into a lease of, seli

T transfer assign or. otherw'lse dlspose of (mcludmg by way of declaration of‘_ -

. trust). aII= or anycpartvof-lts Secunty- Assets or any .interest in them or agree

g to;‘do so. e

' The Accedmg Chargor undertakes to the Securlty Trustee that save as expressly - '

permltted by the Securltyr Trustee in wntlng, it WI|| not

{i. . create any mortgage or 'any.fixed or-fldating charge or other:security over

. any of the Floating Charge Assets:(whether.having priority over, or'ranki'ng '

- pari passu with or subject to, the ﬂoating' charges created by this Accession

- Deed and.the Debenture and Cross Guarantee); or

(i) - selI transfer part with or dlspose of any of the Floatlng Charge Assets except‘

by way of sale in the ordmary course of busmess

. |MPLIED COVENANTS OF TITLE

' The covenants set out in sect|ons 3(1), 3(2) and 6(2) of the Law of Property

' (Miscellaneous Prowswns) Act 1994 WI|| not extend to paragraphs (b) to (d) of Clause

4 (Charges) above it shall be |mp||ed in respect of paragraphs (b) to {d) of Clause

(Charges) above that the Acceding Chargor is d|sposmg of the Security Assets '

free from all charges and encumbrances (whether monetary or not) and from all

: 'other rrghts exerCIsabIe by thlrd partles (|nclud|ng Ilabllltles lmposed and rights

' ‘conferred by or under any enactment)

OWh.fERSHIP

The Accedmg Chargor is the Iegai and beneficial owner of, and has good and

marketable t|tIe to, |ts Securlty Assets in each case, free from secunty (other than_ -
that created’ by or pursuant to this Accessmn Deed) and restrictions and onerous ' "

: covenants

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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(d})

The Acceding Chargor shall,.on the da;ce of this AccesSioh‘Deed deliver (or_procure
delivery) to the Security Trustee of, and the Sécurity Trusiee shall be entitled to hold
and retain during the Securlty Period, all deeds, certificates and other documents of
tltle relatlng to.the property charged pursuant to th|s Accessmn Deed (mc!udmg

any lease or I|cences relating to |t) where orlglnals thereof are not requwed to. be

‘registered. - . ;

The Accedlng Chargor shall, at any time as required by the Securlty Trustee, execute

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

perfer:t an equntable or legal charge ora pledge (at the Secunty Trustee's option)y

over any Secunhes, lncludmg uncer‘tlﬁcated Secuntles W|th|n any cleanng, transfer,

settlement and/or depository system, and give any instructions and take any actions

the Security Trustee may require to achieve this.

The Acceding Charébr shall, if requested by the Sc{c.ur}ty Trustee, ex'ecute all such -
documents and do all acts that the Security Trustee may reasonably require to
record the interest of the Security Trustee in any registers-relating to-any regisiered

Intellectual Property Rights.

.. The Acceding Chargor undertakes to make or procure that,_thére is made a due

application to the Land Registry in respect of any Land t\h,a'{ is registered.iand {with

the Acceding Chargor's consent as proprietor of the relevant registered eétate):
{i) to enter a restriction in the following terms on the relevant registér of title:

"No disposition of the registered estate by the proprietor of the régistered_
eﬁtate or by -the proprietor of any registered chafge,- not being a charge
| registered before . the entry of this restriction, is to be registered without a
- written consent signed by the proprietor for the tme.being of the thérge
in the accession deed dated [ ] in favour of Barclays Security
Trustee Limited (to hold on trust for and on behalf of the secured parties
specified therein} as referred to in the charges‘registef or their con veyancér’f

and '
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- secu nty

(iiy’ to enter _a'n obligation to make:further advances on the relevant register of

' :-titl"é.j'i S

'The Accedmg Chargor certlfles to the Land Regrstry that the Secunty Interest created
‘ _ under or pursuant t to thrs Accessron Deed does not contravene any of the provisions

.of the memorandum or artrctes of assocratron or other constrtutwe documents of

the Accedlng Chargor

The Accedrng Chargor shaII |f requested by- the Secunty Trustee execute and dellver

to the prowder of any Insurance Contracts such notrces and other documents as

the Secunty Trustee may. reasonably reqmre in relatlon to the asmgnment by way. of

s o

' _"The Acceding Chargor undertakes rict to amend, vary ‘or waive the terms and
_ condltlons relatlng to any tnsurance Contract W|thout the pnor wrltten consent of

B the Securrty Trustee
CoNrrrqurNG,'SEcuarw ‘

The security constituted by this Accession Deed shall be continuing, is made for -

sécuring further advances and. will extend to the ultimate balance' of the Secured

' Obligations, regardless of; (i) any intermediate payment or discharge in'whole or in
. par‘t and (Il) any. amendment variation,* restatement assignment, replacement

reflnancmg, novatlon or departure (however substantral or matenal) of, to or from .

any’ document constltutrng any Secured Obllgatrons

- COUNTERPARTS -

. This Accession‘Deed may be e'xe'cuted in any number of counterparts each of which

-wheri executed and dellvered shall be an orlgrnal All such counterparts will together

const|tute one mstrument
GOVERNING LAW AND JURISDICTION

Clause 32 (Govefnrhg law and _;'urfsdfcﬂon) of the Debenture and' Cross Guarantee

shall be incorporated in this Accession Deed as if set out in full in this Accession
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(a}

{0

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

references to this Accession Deed.
[SERVICE OF PROCESS

The Civil Procedure Rules regarding service and deemed service will nat apply to
any letter or other communication notifying a claim or serving legal proceedings
under or in connection with the Debenture and Cross Guarantee or this Accession

Deed, which shall instead be served in accordance with Clause 30° (Motices

Communications and Demahds) of the Debenture and Cross Guarantée _and/or this

Clause 1-4.

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

Cross Guarantee or this Accession Deed, the Acceding Chargor:

(i} irrevocably appoints [name process agent] (the Process Agent) as its agent for
service of proceﬁs in relation to any proceédings before the English cburts in
connection with the Debenture and Cross Guarantee and this Accession Deed
[and the Acceding Chargor confirms that the Process Agent has accepté’d such

appointment]?; and

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

Chargor of the process will not invalidate the proceedings concerned.

If the Process Agent is unable for any reason to act és agent for service of process,
the Acceding Chargor must immediately (and in any event within 7 days of such
event taking place) appoint anotﬁér agent on terms acceptable to the Security
Trustee. Failing this, the Security Trustee may appoint another égent for this

purpose..

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

14.

1

Wording in square brackets ta be inserted if the Process Agent will not sign-this Accession Deed.

Page 59



.

@ [The Process Agent by its execLItioh'f of this Accession Deed, confirms its g
appomtment as agent for service of process in relatlon to any proceedings before

“the English courts in connectlon with this Accessmn Deed 122

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

This Aéceésion Deed has been executed as a.deed by the Acceding Chargor and the Agent
 and sngned by the Security Trustee and is delivered on the date stated at the beglnnmg of

i this Accession-Deed.

[***Executfon b/ocks for Bardays Bank PLC t/)e Agent the Accedmg Chargor [and the
Process AgentV to be inserted**/

4

Wordlng in square brackets to be inserted if the Process Agent wilt sign thls Accession Deed,

N To be mserted if the Acceding Chargor is incorporated in a jUI’ISdIC‘tIOh other than England and Wales. -

Signature block for Process Agent to be included if (i) the Acceding Chargor is |ncorporaf:ed in aJurlsd|ct|on
other than England and Wales-and (ii) the Process Agent will countersign the Accession Deed..
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. - SCHEDULE 3.—_,WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

- Each Chargor atknowledges aqd-'agfeeﬁ' that the guarantée constituted by this Deed

- shall be deemed to' be granted by each Chargor'to each Finance Party separately,

as if each such g'uarantée"i's constituted by a separate-instrument entered by the

Chargors and such Finance Party (such ‘Finance Party being the Beneficiary), SOl‘er

for the benefit of that Beneficiary. Any reference to “the guarantee” in this Schedule

3 shall, accordingly, be construed as a reference to each such separate guarantee,

and any reference to “the Beneficiary” shall be construed as a reference to the

favour. .

(a)

(€)

. beneficiary under-the guarantee granted by:the Chargors in such Beneficiary's

: Continhing Guarantee and Continuirig Security

The liability of?each Chérgor'shall not be discharged or 'impaired‘in any wéy

. {i} by reason of the in'valid_ity, avoidability, voidability or unenforceability as

regards any other of those persons or entities to this Deed or'(ii) by the
Security Trustee or "any other Secured Paﬁy releasing, discharging,
compounding with or varying the liability hereunder of, or making any oth.er
arrangement With, any other of those persens or entities or (i) any change

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

The security a‘r‘1d guaranteé constituted bS{ this Deed ,s.hali be a con_.tinuing
security and a continuing guarantee and shall extend to the ultimate balance
of the Secured Obligations and to the berformance in full of-any and all
obligations secured and guaranteed under this Deed, regardless of any

intermediate payme'nt or discharge in whole or in part.

If thié Deed 'ceasé".s to continue in force, the Security Trustee or any other
Secured Party may open a new account, or cbntinue any existing accourit,
for each Clharlgor'ahd the iiébility of that Chargor in respect of thé Secured |
Obligations- at the date on which this Deed ceases shall remain Are‘ga_rdless

of any payments in or out of any such account.
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Immediate Recourse .

-:'-‘If..'_a‘rny .discharge, releac'e or"“arrgnger_nentr -(vyhether- inrespect of the g
| obligations of any. Chargor ‘or any ISecurit:y_ for those oblioations or
- othem'ise) is ma’de»hy the-Security_-_Trustee_or. any o_ther' Se_cured Party_in
. 'whole or in pa.rt .on- the-basis of a'ny ‘o'ayrn'ent' security or other disbositton
-, which is av0|ded or must be restored in’ msolvency, bankruptcy, liquidation,
- adm|n|strat|on or analogous procedure or otherwise, without Ilmrtatlon then

© the Iuablhty of. each Chargor under thrs Deed will:continue or. be reinstated

as if the discharge, releas_e or ar_rangement ‘had not occurred.” -

. Each Chargor waives-any right it-may have of frst requiring the Security Trustee or .

any other Secured Party to proceed agarnst or enforce any other nghts or security

or -claim payment from any. person (nncIudmg any other Chargor} before clalmmg" ’

from a Chargor under the guarantee const|tuted by thls Deed The waiver applies

Discharge and release

@

_|rrespe_ct|ve of any law or a_ny_ provision to the_ contrary.

. The security and guarantee constituted by this Deed 3may be dis’continued‘ :

" and the Iiability under.it crystallised at the. expiration of three months after.

receipt by the relevant Secured Party from a Chargor of noticein writing to.
dlscontmue it (such period being:the Notrce Period). The amounts payable

on crystalllsatlon (the Crystalksat:on Amoumj will |nclude

M all commitmentsrof a Chargor that mayl become actual liabilities in

. the future;

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

(iii) ' any mterest fees and other charges WhICh any Chargor owes the
Finarce Party at the end of the Notlce Perlod but which .are not

. actually charged to.any Chargor; account until later.-
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@

Following payment of the Crystallisation Amount in: full by the Chargor
serving a discontinuence notice in accordance with paragraph 18(a) of this

Schedule 3 (the Retiring Chargos:

() - the Retiring. Chargor shall be. released by each other Chargor

(together, the Continuing Chargors) from any liability: (whether
past, present or future and whether actual or cdn_tingent) to make
a contribution to any Continuing Chargor. arising by reason of the
- perfermance by ah)} Continuing Chargor of its oingaﬁ_ons under this

. Deed;.

@iy e:ach Ct-antinuing‘ Chafgof waiﬁes a‘ny r-ig‘-ﬁts it may have by reason
of the performance of its obligations under this Deed to take the
benefit {in whole or in paﬁ and whether by way of subrogation or -
otherwise) of any rights of thé-Security Trustee or any other Secured
Party or of any security-taken pursuant to or in connection with this

- Deed or any.Secured Liability, where such rights or secur;ity are

' granted by or in_relation to the assets of the Retiring Chargcr; and

. (i} .~ the discontinuance of the Retiring Ch_arg;orfs obligations under this

e - Deed. pursuant to Clause 18{a) of this Schedule 3 does not affect

. the obligations of the remaining Chargors under the guarantee

constttuted by this Deed.

If any discharge, rélease or arrang'emenf {whether in respect of the
obligations of any Chargor or any Security for those obllgatlons or
otherwise) is made by-the relevant Secured Party in whole or in part on the
basis of any payment, security or other disposition which is avoided or must
_b.e restoréd in -insolvency, liquidation, administration” or analogous
procedure or otherwise, without limitation, then the liability of any Chargor
under this Deed will continue or be reinstated as if the discharge, release

or arrangement had not occurred.

Waiver of Defences
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(@ None of_the'Iiaﬁbilities“or"obligations of any:Chirgor undef the security and

* .guarantee constituted by this Deed shall be.impaired by a Secured Party:

0

(i) -

| (iv} EE

{v)

agreeing any amendment, variation, restatement, assignment,

. replacement refinancing, n'dyation Jor departure (hdwever
' substantlal or matenal) of,to or from-any document 50 that any
- such: amendment vanatlon restatement assignment, replacement‘
refmancung, novation or departure (mcludmg any Whlch may . have .
been -made before the 5|gn|ng of this- Deed} shall, whatever its
nature, be blndlng upon each Chargor in all cnrcumstances )

B -notmthstandmg that it may mcrease or otherwise affect the I|ab|I|ty' e

of any Chargor

. releasing or grantin‘g any time“or.any indulgence of any (including,
without Iimitation; the waiver of _any;-preconditionS' for_‘drawina R
" under, -or of any breach of -any document)', or entering into any .
transaction or arrangements:whatsoev'er with or in relation.,t_o any

"> Chargor.and/or any, third party; - .

taking,=ac;epting,"-varying;, dealing with, enforcing, abstaining from

enforcing, surrendering or releasing any security, right of recourse,

set off or combinatidn ‘or other—-right or'interest held by a Secured

Party for the Secured Obllgatlons and any other obligations secured-'

and guaranteed under this Deed in such manner as the relevant}'f

Secured Party thlnks f|t

claiming, proving for, accepti_ng or transferring any payme_nt in

respect of the Secured Gbliéations and “‘any. other obligations

" - .secured and guaranteed under this. Deed in any comp05|t|on by or

winding up of, any- prmupal obllgor and/or any third party or

abstalnlng from so clalmlng, proving for, accepting or transfernng, ‘

or

amalgamating with any. other company ot person whether the new -

company thus formed shall or shaﬂli not differ in its name, objects,
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character- and.con_stitution- from. the Secured Party; it being the
intent that this Deed shall remain valid and effectual in all respects
and for all purposes in favour of and with referepce to any such
new company when formed, and may be procéeded' on and
enforcéd in the samé manner to a" int_ent;vand purposes as if such
“new compény had beeh éxpressly named in and 'r-é.ferred to herein

instead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and
guarantee constituted by this Deed shall extend from time to time to any
{however fu.ndame'htal)‘ variation, renewal,. replacement,  refinancing,

increase, extension or addition of or to any of documents and/or any facility

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

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

or amournt might be made avaifable from time to time and any fees, costs

-and/or expenses associated with the foregoing. .

No deductions

Al amounts payable under the security and guarantee constitited by this Deed

shall be made in full without any deduction or withholding whatsoever (wh_éther in

respect of set off, counterclaim, duties, taxes, charges or otherwise) unless such

deduction or withholding is required by law, in which event the rglévant Chargor

- shall pay the Secured Party an additional amount so that the net amount received

by the Sécured Party will equal the full amount which the Secured Party would have

received had no such deduction or withholding been made.

Preservation of the rights of .1.:he Beneficiary

@

The security and__guaréntee constituted by this Deed-is to be in addition to
and is not to prejudice or be prejudiced by any other guarantee or security

{including lény other guarantee or_security signéd by a Chargor which the

e Securify Trustee or any ether Secured Party. may' hold now or in the future).

Each Chargor will remain liable under the security and guarantee constituted
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®

: by this Deed whether or not any other guarantee or security is valid and

enforceable or contlnues in force.

"

CIfa Seoured' Party receives any payment or security from a Chargor or any
other person'and a Secured Party is Iaterordered under insolvency laws to -

restore the posmon to what it would have been had it not recewed that

payment or security each Chargor will be liable as |f the Secured Party had

never recelved the payment or secunty

Suspense account

The relevant Secured Party may at any tlme and for such time as it thinks fit place

and keep any “amounts received, recovered or reahsed under the securlty and’

guarantee constituted by this Deed or r under such other guarantee or securlty to

the credit of an’ account of a Chargor or of such other person (if any) as the relevant

Secured Party thinks’ fit {without |Iabl|ity to ‘pay interest thereon); and the relevant .

Secured Party is not obliged to apply any amount so received in or towards the

discharge of the Secured Obligations.

(@

Deferral of Rights

Until the end of the Security Period, a Chargor will hot exercise any rights

which it rnay have by reason of pertdrman't:e'.hy it of its obtigations under

"this Deed:

(i) to be indemnified by a Chargor or in respect of any other person;
(i) - to claimany contribution frorn any guarantor or other person in

respect of the.Secured C_)bl_igati'ons;'-

(i) - - to take the beriefit {in.whole: or in_part and:whether by way of

‘subrogation or 6therwise) of any rights of the Security Trvstee or

'any.other Seevred Party u'n'd'er'any-doc.ument or of any guarantee

or Security taken pursuant to, or in connectio_n with, the Secured-
: Obligations by the Security Trustee of any 'other Secured Party;

:
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 as the: Secured Party may direct for appllcatlon

(v} - to bring legal or-other proceedings for an order requiring a Chargor N
or any -other person to make any payment, or. perform ahy
obligation, in respect of which a Chargor or any other person has

given a guarantee, undertaking or lndemnlty,

(v} to exercise any right of set-off ‘against any Charger or any other

person; and/or

(vi) to claim or prove as a creditor of any Chargor or other person in

competition with the Security Trustee or any other Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such
rlghts |t shall hold that benefit, payment or dlStI’IbUtIOﬂ to the extent
necessary to enable all amounts which may be or become payable to the '
Secured Party by the Chargors to be repaid in full on trust for the Secured

Party and shall promptly pay or transfer the same to.the Secured Par’ty or 3

f
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. SCHEDULE 4 FORM OF NOTICE OF SECURITY'_'_TO-ACCOUNT BANK

To: Account Bank/other financial institution’

Dear Sirs,

We give you' notice that, by a debenture and cross guarantee dated (@) (Deberiture and

Cross Guarantee) we have assigned to Barclays Security Trustee Limited {the Seécurity ~

' _‘T)ri:s.tée) all of- 'our'rights title‘a'hd interest in and to the actdunts listed below maintained

W|th your [Account Bank/other financial fnsz‘frut/on] (mcludlng any renewal redesignation,

'replacement subdivision or subaccount of such accounts) and the debt or debts' ‘

~ represented thereby.

‘Account Name! .+ [1]
Sort Code: - D]
Account No: = = Nk

[repéat fist as ‘necessary] B

(the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee Without any
reference to or further -authority from us and without any inquiry by you .as to the

: Justlflcatlon for such: dasclosure such mformatlon relating to the Accounts malntalned wuth

you from time to time as the Securlty Trustee may request you to dlsclose to it

Pege es .

Date: [ ] -



,

With effect from the date of your receipt of this notice:-

{a) any existing payment instructions affecting the above Accounts are to be terminated -
and all payments and commumcanons in respect of the Accounts should be made

to thé Security Trustee or to its order (with a copy to us); and

(b) all rights, lnterests and benefits whatsoever accrumg to or for the beneﬁt of ~

ourselves arising from the Accounts belong to the Security Trustee

This letter and all non-contractual obligations arising out of or in c_onnection with it are .-

governed by, and will be construed in aceordance with, the_laws of Engla_nc_l and Wales.

Please acknowledge rece|pt of this notlce by signing the acknowledgement on the enclosed

copy Ietter and returning it to the Securlty Trustee at [+] marked for the attentlon of [ ]
Yours faithfully R

[Ple_ase note that this notice is only to be completed if: (i} it has been agreed that you are
providing security over an account held with another bank or financial institution; or (ii)

upon request by the Bank]

for and on behalf of

[Enter Chargor Namé| '

(Repeat additional signature blocks aS'required)
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~ Form of Acknowledgement of Notice

of Assignment by Account Bank

".. ToiBarclays Security Trustee Limited (the Security Trustee)-

' .bate: [;j‘ .

Dea r Sirs_

B , We conflrm recelpt from [Enter Chargons Name.sj (the Ass:gnors) of a ‘notice dated [+] of'
an asmgnment upen the terms of a Debenture and Cross Guarantee dated [=] of all of each

' A55|gnors nght title and mterest in and to, and all monles (:ncludmg Interest) from time to.

time standlng to the credit of the followmg accounts which are mamtamed with us and the

' debt or debts represented thereby:

[List refevant accounts _hene]

- R . - ne

. (fhe: Accbuntﬂ. "

We confirm that the balance standing to the Accounts at today's date is [+], no fees or

' periddic charge’s are nayable in respect of the Accounts and there are no restrictions on (a)»

the payment of the cred|t balance on the Accounts (except, in the case of a time deposut
the explry of the relevant perlod) or (b} the creation of Secunty over the ‘Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive’ all rights of set-off, lien, combination or
'~ -consolidation of accounts and 'seturity in reépEct of any ' Accounts and similar rights.
(however descnbed) which we may have now or in the future in respect -of each of the i

- Accounts or the balance thereon to the extent that such rights relate to amounts owed to '

A us by the Asmgnors

- We confirm that we have not received notice of the interest of any third party in any of the -

" - Accounts and will not, w'ithdut the Security Trustee's prior written consen_t,“amend orvary - .

. any rights attaching to the Actounts.
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We will act only in accordance with. the instructions given by persons authorised by the
Security Trustee and we shall send all statements and other notices given by us relating.to -

the Accounts to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are to

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

Yeurs faithfully, .

for and on behalf of

[Account Bank/other financial institution)
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~+ . _EXECUTION PAGES
For and on behalf of Barclays Bank UK PLC | -

Marc Romain

Head Wholesale Lending Operations : -

" For and on behalf of Barclays Banl_c.PLC ' -

Marc Romain

Head Wholesale Lending Operations -

For and on behalf of Barclays' Security | '
Trustee Limited o :

Marc Romain

" Head Wholesale Lending Operations

For and on behalf of Barc!ays Bark UK PLC , ,
as Barclays Account Bank:. S '

Marc Romain.

"~ Head Wholesale Lending Operations
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The Chargors:

EXECUTED as a DEED by QP Clinical Care

Limited acting by two directors/a director

and its secretary - L - "~ Signature of Director .

STl

Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

- J-TALRR.
| Name of'Director/Sécretary (in

BLOCK CAPITALS)

EXECUTED as a DEED by S Tailor Limited

acting by two directors/a director and its

secretary — Signature of Director

S. Al -

" Name of Director (in‘ BLOCK

CAPITALS})

Signature of Director/Secretary

PERENIY

Name of Director/Secretary {in

BLOCK CAPITALS)
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~ The Agent:

EXECUTED as a DEED by QP Clinical Care

Limited acting by two directors/a director

‘and its secretary .

‘ Signat'ure of Director

l': 5,’[/4[%_

Name of Director (in BLOCK
CAPITALS) '

Signature of Director/ Secretary

, ’j‘ .T'g\mﬂ’_.

Name of Diredor/SeEretary (in

BLOCK CAPIfALS)
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