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Registration of a Charge

Company name: DDRC HEALTHCARE
Company number: 01480369
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Received for Electronic Filing: 06/11/2020

Details of Charge

Date of creation:  04/11/2020
Charge code: 0148 0369 0005
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:  ALL LAND IN ENGLAND AND WALES NOW VESTED IN THE COMPANY
AND REGISTERED AT THE LAND REGISTRY

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: AUSTIN BLACKBURN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1480369

Charge code: 0148 0369 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2020 and created by DDRC HEALTHCARE
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 6th November 2020 .

Given at Companies House, Cardiff on 9th November 2020

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

sROF gy
& /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



Case Reference No, BPM/PORTAL/R243244/REP/SPO/R.5

The Chargors listed in Schedule 1
{the Chargors)

and

Barclays Bank UK PLC
{BELI)

Barclays Bank PLC
{BBPLE)

Barclays Mercantile Business Finance Limited
{BA4BF)

Barclays Securily Trustee Limited
{tha Security Trustee)

and

Barclays Bank UK PLC
{the Borcloys Account Bank)
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IAFORTANT - PLEASE READ THIS NGTE BEFORE THIS DERENTURE I5 EXECUTED

This Dabenture is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser bafore sxecuting this Debenture,

& This is a Debenture including fixed charges over the assets referred to in Clause 4.2 {Fixed
chorges), an assignment of the rights and assets referred to in Clause 4.3 {Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
{Flooting charges),

e The Security Trustee will hold this Debenture a5 security for all detis and other liabilities owed
tc one or more of the Secured Parties by each Chargor including 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 Dabenture will be deemed to be granted by each Chargor {on
a juint and several basis) in favour of sach Finance Party separately, as if 3 separate guarantee
instrument were entered between the Chargors and 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 Debenture. Note that each Chargor agrees to indemnify {meaning for the avoidance of
doubt, that the Chargor is required to fully relmburse) sach 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 fiabilities under this Debenture will indude any liabliities owed under any guarantes or
indemnity which you have given to or may give to any of the Secured Parties in the future.

® i any of the debts or liabilities secured or guaranteed by this Debenture are not pald when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the assets charged by this Debenture and sefl them and can appoint an administrator in
refation to each Chargor.

@ This Debenture is separate from and not limited by any other security or guarantee which Yo
miay have already glven or may give to any one or more of the Securad Parties in the future.

Barclays is & rading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Autharity and regulated by the
Financial Conduct Authorlty and the Prudentiz) Regulstion Authority {Financal Services Register No. 122707, Registered I England. Registered No.
1036167, Registerad office: 1 Churchill Place, London, E14 SHP.

Barclays Businassis a trading name of Barlays Bank UK PLC. Barclays Bank 4K BLT Is authavised by the Prudential Regulation Autharity and regulated
by the Finendal Conduct Authority and the Prudential Regulation Authority {Financisl Servicas Ragister No. 759676}, Reglstered in England,
Rogistered No. 9740322, Registered offica; 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limitad 1 authorised and reguiated by the Finantial Conduct Autharity (Financisl Services Register No, FEILLS). Registered
in Engiand. Registered No, 10825314, Registerad oifice: 1 Churekili Place, London £14 5Hp.

Barclays Mercantile Business Finance Limited. Registered in England with company number 00898129 and registered office al 1 Churchill Place,
tondon E14 5HP. Barclays Mercantila Business Finance Limited 1 an administrative agent of Barclays Bank PLC, Barciays Mercantile Business Finance
Limited is an appointed representative of Barclays Bank PLC which is autharized by the Prudentizl Regulation HAutherity and regulated by the
Financial Corduct Authority and the Prudential Regulation Authority {Financial Services Register Mo. 122702). Registerad in England with company
number 01026157 and registered office at 1 Churchill Place, Londen E14 5HP,




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

ay:

{3}

{2}
{3}

{4)

5}

16}

The entities listed in Schedule 1 {The Porties) to this Deed inciuding the Agent (each a Chargor and
together the Chargors);

Barclays Bank UK PLE {Company Number (9740322) of 1 Churchill Place, London £14 5HP {BBUKY,
Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14 SHP {BERPLLY,

Barclays Mercantile Business Finance Limited (Company Number 00838129} of 1 Churchill Place,
London E14 SHP (BMEBF);

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

Barclays Bank UK PLC {Company Number 09740322) of 1 Churchill Place, London E14 SHP {the
Borcloys Account Bank).

i715 acresD as follows

1. DieraMITIONS AND INTERPRETATION
Dafinitions
11 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 Securlty
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 maintainad by gach Chargor with any bank,
bullding society, financial Institution or other person {other than the Barclays Account Bank}
{the Assigned Accounts) and each of the accounts opened or maintained by each Chargor with
the Barclays Account Bank (the Fixed Charge Accounts) from time to time {including any
renewal, redesignation, replacement, subdivision or subactount of such account) and the debt
or debts represented thereby;

Additional Chargor means a company of limited llability partnership which grants security In
favour of the Security Trustee by executing an Accession Deed;

Agent means the Chargor Identified in Schedule 1 {The Parties) 85 the Agent;

Assets means all of a Chargor’s undertaking, property, assets, rights, interests and revenuss,
whatever and wherever in the world, present and future, and includes each or any of them;
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Authorised Address means the last address given to the Security Trustee for 3 Chargor’s place
of business {or any one of them if more than onel or registered office;

Authority means the United Nations Security Council, the Commission of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any other Uinited $tates government entity:

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

Defoult Bote means:

{z} 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 egual to the
cost {without proof or evidence of any actual cost} to the relevant Secured Party (as
certified by it] it were to fund or of funding the refevant amount plus 2 per cent. per

annum;

Delzgate means a delegate or sub-delegate anpointed pursuant to Clause 26 (Discretion and
delegation);

Deposit meaans all sums deposited or to be deposited in each Account, together with all other
rights and benefits accrulng to or arlsing In connection with each Account {including, but not
limited to, entitlements to interest), together with all accrued interest, wherever deposited;

Environmentai Approvals means all consents of any kind relating 1o Environmenta! Laws, to
which a Chargor or the Land or the use or cccupation of the Land is subject;

Environmentef Claims means any cdaim by any person in respect of lossas or llabilities, sufferad
or Incurred by that person, as a result of or in connection with any visiation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination or any
application for any interim or final judicial or administrative decree, injunction, cease and
desist crder, abatement order, compliance order, consent order, cleanup order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmental Contamination or any other remedial action or action to comply
that a Chargor is obliged to undertake pursuant to Environmental Laws in respect of
Environmental Contamination:

Eavirenmertal Contaminotion means the following and their consequences:

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

{d} any accident, fire, explosion or sudden event which affects the environment and iz
attributable to the operation, management or conirel of any site occupled by a
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Chargor, including (without limitation) the storage, keeping, handling, labelling or
disposal of waste (a5 defined in the Environmental Protection Act 1950} or hazardous,
toxic or dangerous substances; and

{e) any designation of Land as contaminated land for the purposes of Part liA of the
Ervironmental Protection Act 1950;

Environmenta! Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
hye-laws, directions, codes of practice, droulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or any other hody whatsoever having jurisdiction which
at any time relate to the environment or Environmantal Contamination or standards of
conduct applicable to the Land or the accupation or use of the Land or the operation of any
business from or using the Land;

Finance Partfes means BBUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being comprised in the
floating charge created by Clause 4.4 {Floating charges) {or in the equivalent provision in the
Accession Deed) but only insofar as concerns that floating charge;

Insuronce Controcks means all insurance and assurance contracts and policies now of in the
future held by or otherwise benefiting a Chargor:

f which relate to Assets themseives subject to a fixed charge in favour of the Security
Trustes; or

{g} which are now or in the future deposited by that Chargor with the Security Trustee;

Inteflectual Property Rights means patents {Including supplemantary protection certificates),
trade marks, service marks and designs {and any applications for any of them], utiiity models,
design rights, copyright, database rights and righis, title, interest and benefits in respect of
domaln names, logo, get-up, computer software, brand and trade wames, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
all other Intellectual proparty rights and interests {whether registerad or urregistered) and all
rights under any agreemants relating to the use or expioitation of any such rights {induding
for the avoidance of doubt the right to receive revenue or royalties] and, in each case, any
extensions or renewals of, and any applications for, thase rights;

Lond includes freehoid and leasehold, and any other estate in, land and {outside England and
Wales) immovable property and in each case all buildings and structures upon and all things
affixed 1o Land including trade and tenant's fixtures and fittings {but excluding, in the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Securfty means a notice of security in substantially the form as set out in
schedule 4 (Form of Notice of Security to Account Bank) or in such form as may be specified by
the Security Trustes;

Property Agreement means all present and future agreements, contracts, options or
ungertakings for or inrefation to the creation of any estate, interest or right in or over the Land
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{inciuding, without limitation, in relation to any lease, licence, tenancy or right 10 occupy
whether on a fixed term or periodic basis);

Receivables means all surs of money receivable by a Chargor now or in the future consisting
of or pavaEie under or derived from any Asset referred to in Clause 3 (Agreemeﬁt to pay) {or
any Asset referred o inthe equivalent provision in the Accession Deed);

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

Rentof Income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time 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 recaived by a Chargor In respect of the Land;

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

Secured Obillgations means all money, obligations and liabilities now or at any thme in the
future due, owing or incurred in any manner whatsoever by each Chargor to the Security
Trustes {whether in its personal capacity or as securlty trustes for the Secured Parties} or to
any of the other Secured Parties whether actually or contingently, whether directly or
indirectly, whether solely or jointly with any other person and whether as principal or surety,
including, without limitation, il interest, discount, commission, fees, charges and expenses
and together with any matters relating to or arlsing in respect of those moneys, obligations
and liabilities;

Secured Portles means

{h} the Security Trustes;

{i} the Finance Parties; and

{n any Receiver and/or any Delegate;

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

Fecuritles means al! stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issuad by any person {other than a Chargor} and all other investments {as listed in
Part if of Schedule 2 to the Financial Services and Markets Act 2000} including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bhonus, option, dividend, interest or otherwlse {including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
ordar of the Security Trustee or which If uncertificated are held In an escrow or other sccount
in the favour of the Security Trustee or held in the Security Trustee's name or inthe name of a
acminee to the order of the Security Trusteel:
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1.2

Security interest means any mortgage, charge, pladge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any other
agreement, arrangement or court order having substantiaily the same economic effect as the
foregoing;

Security Peripd means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee s satisfied that ail Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all facilities made available by
each of the Finance Parties to each Chargor have been tancelied,

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

Subsidiory means a subsidizry 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:

{ii references to the Secured Parties {including references to the Security Trustee and the
Einance Parties) Include references to any of their respective nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references to a
Chargor include references to their respective successors in title and permitted assigns
and transferees;

(i} unless otherwise indicated, references to the Security Trustes mean the Security Trustees
acting in its capacity as security trustee for and on behalf of the Secured Parties;

{iil winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptey and any anglogous procedure or step under any applicable law;

{iv) if a Chargor consists of more than one entity, the liability of each such entity shall be joint
and several and the tarms of this Deed shall be construad accordingly;

{v! a Chargor means an original Charger and/or an Additional Chargor,

jvi) references to any deed, instrument, certificate, agreemant or contract {including this
Deed] or a provision thereaf shall be construed as a reference to that deed, Instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced [however fundamentally};

{vii} expressions importing the singular shall include the plural and vice versa and words
denoting any gender include all genders;

{viii} references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;
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{b}
{e}

31

3.2

{a}

{b}

{c}

{ix} aiime of day is a reference to London time; and

(v} references to a person shall be construed as a reference I any individual, firm, company,
corporation, government, state or agency of a state or any associgtion, trust, joint
venture, consortium, parinership or other entity {whether or mi having separate logal
personality).

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

This Deed and each Accession Deed {if any) shall be read together and construed as one
instrument so that all references In this Deed to "this Deed” shall be deemed to inciude, where
the context so reguires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any “Security created by this Deed”
or "Security created pursuant to this Deed” shall be deemed to Include any Security created
by or pursuant io each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Recelver or Delegate in relation to the security created by this
Security shall extend and apply to the Security created by sach such Accession Deed,

SECURED PaRTIES

Each party agreses that the Security Trustee’s interests and rights under and In respect of this
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Pa rties.

AGREEMENT TO PAY

Each Chargor, as primary oblizor and not merely as sy rety, covenants with the Security Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) on which such
Secured Obligations are expressed to become due and In the manner provided for in the
document under which iability for such Secures Obligations arizes.

Each Chargor uncenditionally and irrevocably and jointly and severalhy:

guaranteas to each Finance Party punctual performance of all of each other Chargor's payment
obligations to each Finance Party:

undertakes to each Finance Party that whenever another Charpor 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 currency denominated) as if it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify
each Finance Party immediately on demand against any cost, lalms, charges, expenses, losses
or Hability it incurs as a result of ancther Chargor not paying any or part of the Secured
Obligatiens which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when It would have been due. The amount payable by a Chargor
under this indemnity {meaning for the avoidance of doubt, that a Chargor is required to fully
reimbisrse 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 2 guarantes,
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3.3

3.4

4.1

The covenants and obligations contained In Clause 3.1 {Agreement to pay} and Clause 3.2
{Agreement to pay} are given subject to, and with the benefit of, the provisions set ouf In
Schedule 3 {Walver of Defences and Deferral of Rights} by each of the Chargors jointly and
severally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from Its due date or, in the case of any cost, charge, foss, liability, expense and other amount
referred 10 in Clause 24 (Expenses and indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Securad Party {without the
necassity of any demeand belng made for payment thereof}, in each case, up 1o the date of
actual payment {both before and after judgment) at the Defaull Rate. Any default interest
accruing under this paragraph shall be Immediately payable by that Chargor on demand by the
Security Trustee or any other Securad Party. Unless otherwise agreed, such default interast {if
unpaid) wiil be compounded with the relevant gverdue amount or cost, charge, loss, liability,
expense and other amount referred to in Clause 24 {Expenses and Indemnities) on a manthiy
hasis but will remain immediately due and pavable.

CHARGES

General

4l security created by a Chargor under this Clause 4 is:

{d}

4.2

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

granted in respect of all the right, title and interest {if any), present and future of that Chargor
in and 1o the ratevant Security Asset; and

granted in favour of the Security Trustee to hoid on trust for and on behalf of the Securad
Parties,

Fined charges

Each Chargor charges by way of first fixed charge:

(a}
(b}
{¢)
i)

all Land in England and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Reglstry;
ail sther Land which is now, or In the future becomes, its property;

{10 the extent that they are not Land) all plant, machinary, 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-progress} and the beneflt of all contracts, licenzes
and warranties relating to them;
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{e}

{f)

{g}

{h}
i}
G}
{k}

{

{m}

{n}

4.3

{to the extent not validly and effectively assigned pursuant 1o Clause 4.3(a) (4ssfgnment)
below) all Rental income and the benefit to that Cha rgor of all other rights and elaims to which
that Chargor is now or may in the future become entitied 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 bezome lessees, sub-lessess, licensees or oceupiers of any Land and all chargors
and sureties for the obligations of such persons;

alf Sequrities;

the Insurance Contracts together with all rights and interest in the Insu rance Contracts
{including the benefit of aff claims arising and, to the extent not vaildly and effectively assigned
pursuant to Clause 4.3(f} {Assignment} below, &l monies payabie under tham);

all of its present and future goodwili;
ali of its prasent and future uncalled capital;
all of its present and future Inteflectual Property Rights;

alt trade seorets, confidential information and know-how owned or enjoyad by it now or inthe
future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating scoounts
with associates {as defined in section 345 of the Companies Act 2006

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

the benefit of all Instruments, guarantees, charges, pledges and other rights now or in the
future avallable to it as security in respect of any Asset itself subject o a fixed charge in favour
of the Security Trustee,

Assignment

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

{a)

ib}

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

the benefit of all guarantees, warranties and representations given or made by and any rights
ot remedies against all or any professional advisors now or at any time engaged by that
Chargor in refation to any Land and the manufacturers, supplizrs or installers of sl! plant,
miachinery, fixtures, fittings and other equipment now or from time to time in the buildings
grected or to be erected on any Land and any other persen, firm or company now or from time
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{ch

{d

(e}

{f)

1o time under contract with or under 2 duty w that Chargar and the benefit of all sums
recovered in any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums maid or payable 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 Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is
requlred, or otherwise} its right, title and interest {if any) in and 10 any and all damages,
compensation, remuneration, profit, rent, fees, rovyaltios or income which it may derive from
sueh Intellectual Property Rights or be awarded or entitled to in respect of such intellectual
Property Rights; and

any surns payable to 1L pursuant 1o any Insurance Contract,

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

4.4

(=}

{b)

{c}

4.5

{a

{b}

Floating charges

£ach Chargor charges by way of first floating charge all its present and future undertaling and
Assets of whatever fype and wherever located,

The floating charge created by each Chargor under Clause 4.48x) above shall be deferred in
point of priority to alf other security or security interests crested under or pursuant to this
Deed.

The floating charge created by each Chargor under Clause 4448} above s & "qualifying floating
chargs” for the purposss of paragraph 14{2Ma) of Schedule Bl to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2003, Paragraph 14 of Schedule Bl of the
Insoivency Act 1986 shall apply to this Deed,

Conversion of fioating charges

By notics: Subject 1o the Insolvency Act 15886, the Securty Trustes may by notice to each
Chargor convert the flosting charges created by this Deed {or in the eguivalent provision In the
Accession Desd) into fixed charges as regards all or any of each Chargor's Assets specified in
the notice at any time. At any time after the floating charges craated by this Deed for in the
equivalent provision in the Accession Deed) have heen converted to fixed charges, the Securily
Trustee may by notice, subsequently reconvert it into 4 floating charge by notice in writing.

Automatic conversion: Subjact to the Insolvency Act 1986 and Clause 4.5{(c} {Moratorium}
below, the flnating charges created by this Deed shall (in addition to the creumstances in
which the same will goeur under general law] automatically be converiad (without any notice}
into fined charges over the Assets, rights and property of each Chargon

Page 3



(i}

(i)

{iii}

{iv}

il

fwil)

fwill)

{ix}

on the 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 imto administration;

on a resolution being passed or an order being made for the winding-up, dissolution,
administration or re-organisation of that Chargor;

on the appointment of a lquidator or an administrator {whether out of court or
atherwise) to that Chargor;

on any person levying or attempting to levy any distress, execution or other process
agalnst any Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or ceasing to
be a going concern;

on that Chargor stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;

on that Chargor creating or attempting to create a trust over any of the Security
Assats;

on the holder of any other Security Interest whether ranking in priority to or pori
passu with or after the charges and security contained in this Deed or that Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

any floating charge granted by that Chargor to any other person crystallising for any
reason whalsoever,

{ci Moraterium: the floating charges created pursuant to Clause 4.4 (Flooting charges) may nat
be converted into fixed charges solely by reason of:

{1}

{ii}

the obtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule Al of the Insclvency Act 19885,

4.6 implied covenants of title

The covenants set out in sections 3(1), 3(2) and &{2} of the Law of Property {Miscellaneous Provisions)
Act 1934 will not extend to Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 (Flogting charges)
above. it shall be implied in respect of Clauses 4.2 {Fixed charges), 4.3 {Assignment} and 4.4 {Floating
chorges) above that each Chargor is disposing of the Security Assets free from all charges and
encumbrances {whether monetary or not} and from all other rights exercisable by third parties
{including liabilities imposed and rights conferred by or under any enactment).
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4.7

Oraenaership

Each Chargor is the legal and beneficial owner of, and has good and marketable thie to, 1ts Security

Assets, in each case, free from securlty [other than thet created by or pursuant 1o this Deed] and

restrictions snd onerous covenants,

51

5.2

53

b4

{a}

o)

.5

5.6

DELIVERY OF DOUUMENTS OF TITLE AND REGKTRATION

£ach Chargor shall on the date of this Deed deliver {or procure delivery) to the Sacurity Trusies
of, and the Sscurity Trustes shall be entitled to hold and retaln during the Security Period, ali
desds, certificates and other documents of title relating to the property charged pursuant w
this Deed {mcluding any leass or llcences relating to it) where originals thereof are not required
to b registered.

Each Chargor shall at any time as required by the Security Trustee executs and deliver to the
Securlty Trustes any documents and transfers 1o constitute or perfect an squitable or legal
charge or a pledge {at the Securlty Trusies's option) over any Securities, including
uncertificated Securities within any clearing, transfer, settiement andfor depository system,
and give any instructions and take any actions the Securlty Trustee may require 1o achisve this,

Each Chargor shall, if requested by the Security Trustes, exscute all such docurments and do all
aots that the Security Trustes may ressonably require 1o record the interest of the Security
Trustee in any registers relating to any registered intellectua! Property Rights,

Fach Charger undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that s registered land {with the Chargor's consent as proprietor
of the relevant registerad estatel

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

“No dispasitlon of the registered estate by the propristor of the registered estals or by the
proprietor of any registered charge, not being o chorge registered before the entry of this
restriction, 15 to be registered without o written consent signed by the proprietor for the time
being of the charge in the debenture doted | Jin fovour of Borcluys Security Trustee
Limited (to hotd on trust for and on behalf of the secured porties specified thereln} os refarved
to in the chorges register or their conveyoncer”; and

to enter an obligation to male further advances on the relevard register of title,

Each Chargor certifies to the Land Registry that the Security Interest created under or pursuant
1o this Deed does not contravene any of the provisions of the memorandum or articles of
association or other constitutive docurnents of that Chargor.

£ach Charger shall, i reguested by the Security Trustes, execule and deliver to the provider of
any Insurance Contracts, such nofices and other documents as the Security Trustee may
reasonably require in relation to the assignment by way of security,
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5.7

6.1

6.2

7.1

{3}

{b

{c!

Each Chargor undertakes not to amend, vary or waive the terms and conditions relating te any
insurance Contract without the prior written consent of the Security Trustee.

MOTICE OF ACCOUNT BECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
related Deposit, and each Chargor irrevocably instructs the Barclays Account Bank that it shall,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of 3
defauit notice or following any failure to pay anv of the Secured Obligations when they fall
due, only act in accordance with the instructions given by the Security Trustee or by persons
avthorised by the Security Trustee in relation to each Fixed Charge Aceount 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 Trustes (or procure the delivery of] a Natice 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 Bank)
{if any} and the related Deposits and each relevent Chargor shaill use all reasonable endeavours
to procure from the recipient of such Motice of Account Securlty an acknowledzement in the

form set out in therein,
BiGHTS UNDER SECURITIES
Linless and until this Deed becomes enforceable or the Security Trustes directs otherwise:

all and any cash dividends paid in respect of the Securities or any of them recelved by the
Security Trustee {or its nominge} shall be released to each Chargorn

all voting and other rights and powers aitached o or conferred upon the Securities shall
continue to be exercised by each Chargor for so long as it remains their registered owner; and

the Security Trustee will, where it {or its nomines) is registered as holder of the Securities,
exercise all voting and other rights and powers atiached to the Securities, a5 aach Chargor may
from thme to time in writing reasonably direct {and in the absence of such instructions the
Security Trustee, or its nominee, shall not exercise any such rights], and the Security Trustee
shall instruct any nominee for the time being registered as holder of the Securities accordingly,
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7.2

{a)

{b}

{c)

7.3

8.1

{a}

At any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs:

all and anvy dividends and other distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier perind), including without
limitation, all money pavable in respect of them, whether by way of conversion, redemption,
banus, option, dividend, interest or otherwise shall:

{i if recelved by any Chargor {or any nomines of it}, be held on trust for the Security
Trustee and (f reguested by the Security Trustee] immediately be paid and
transferred to the Security Trustes; and

{ii} when and if received by the Security Trustee {or its nominee} shall form part of the
Securities and be heid by the Security Trustes on the terms of this Deed a5 additional
security {and, if cash, be paid into a cash collateral depuosit account and may be
applied by the Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee {or its
nominee) may from Ume to time exercise {and may from time 1o time direct the exercise of)
all voting and other rights and powers {by statute or otherwise} attached to or conferred on
the Securities in such manner as the Security Trustee [in its reasonable discretion} thinks fit
and each Chargor shali, and shall procure that any nominee of that Chargor shall, comply with
any such directions of the Security Trustee {or its nomines). For the asvoidance of doubt, until
such time as the Security Trustee {or its nominee) takes any steps to exercise any voling or
other rights and powers attached to or conferred on the Securities, all such rights and powers
shall remain with each Chargor; and

each Chargor shall {and shall procure that any nominae of it shalll, if required by the Security
Trustee, agree to accept short notice for and to attend all or any meetings or class meetings
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers, which may at any time he exercisable by the holders of the Securities as the Security
Trustee may from time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 7.2{b} above, include {without limitation} all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable without any need
for any further consent or autherity of a Chargor.

REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed and to grant
security over the Security Assets and to grant the guarantees and indemnity on the terms set
out hereln;
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{)

{c}

{d}

{e}

it

{g}

(h}

it has taken all necessary actions {including corporate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the performance of its obligations under this
Dead and all other documents to be entered into by it in connection herewith;

ihere is no legal or other restriction on its ability to enter into and pef'rform its obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official directive to which it Is subject or any agreement by which it is

bound;
this Dead will be valid, binding and enforceable in accordance with its terms;
none of the Chargors nor any of their affiliates is either:

{i} listed, or is owned or controlled, directly or indirectly, by any person which is listed, on
an SN List: or

{ii} located, organised or resident in a country which is the subject of sanctions by any
Authority;

no Security Interest {other than the Security Interests created or expressed to be created by
of pursuant to this Deed} exists on, over or in refation 1o any of the Security Assets at the date
of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any option to
purchase or similar rights. The constitutional documents of companies whose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notice” or “restrictions notice” {as defined in Clause 1{2} of Schedule 18 of the
Companies Act 2006) has been issued in respect of all or any part of the Securities,

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

9,

GENERAL LINDERTAKINGS

Each Chargor undertakes to procure that:

{a}
(&}

{c}

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

if a Chargor is a parinership, it shall notify the Security 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 Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposad retirement of any trustes or the
appaintment of any new trustes {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 trustes or the dissclution of any firm or corporation acting as trusiee,
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10.

0.1

10.2

0.3

11.

111

11.2

12.

12.1

12.2

123

INFORBMATION AND ACCESS

Each Chargor shall from time to time on raguest by the Security Trustee, provide the Security
Trustes with such information and documentation as the Security Trustee may reasonably
require relating to the Security Assets and its compliance with the terms of this Deed.

Each Chargor shall permit the Security Trustes, its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonzble notice to Inspect the
Security Assets {including, without limitation, for the purposes of conducting a valuation of the
Security Assets).

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

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
{Floating charges) lor in the eguivalent provision in the Accession Deed), unless the Security
Trusiee states ptherwise.

Any debenturas, assignment, morigages or charges (flxed or floating) which sach Chargor
creates in the future {except those In the Security Trustee's favour} shall be expressed to be
subject to this Deed and shall rank in order of priority behind the security created pursuant to
this Deed.

CoLlECTION OF RECEIVABLES

Each Chargor shail coliect and realise ali Receivables and immediately on receipt pay all money
which it recelves in respect of them into that Charger's bank account with the Barclays Account
Bank, or into any other account spacified by the Security Trustes and notified in writing to each
Chargor {which may include an account held with a member of the Barclays Group), in aach
case on such terms as the Security Trustes may direct, Pending that payment, each Chargor
will hold all money 5o received upon trust for the Security Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivable in favour of any other
person {other than the Security Trustee) or purport to do 50.

If required by the Security Trustee, each Chargor shall serve notice, in such form as the Securlty
Trustea may reasenably require, on the account bank {if not a Finance Party) of the security
constituted by this Deed.

if a credit balance on any account of a Chargor with any member of the Barclays Group includes
proceeds of Receivables credited or transferred to that account, the Security Trustee has an
absolute discretion to divect the relevant member of the Barclays Group to permit or refuse
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2.4

13.
131

{a}

{b}

{c)

{d)

{e}

{f

5 permit that Chargor to utilise or withdraw that credit balance and the Security Trustee may
in its sole discration at any time direct the relevant member of the Barclays Group to transfer
all or any part of that credit balance to any other account of that Chargor with that member
of the Barclays Group, or to a suspense account opened for the purpose of holding or realising
such funds, or in reduction of any ocutstanding Secured Obligations. The Parties hereto agree
to comply with, and take any necessary action to effect, any of the directions given by the
Security Trustae pursuant to this clause 12.3.

if the Security Trustes releasss, waives or postpones its rights in respect of any Receivables for
the purpose of enabling a Chargar to factor, discount or stherwize sell them 1o 3 Secured Party
or to a third party, the charges created by this Dsed will in all other respects remain in full
forca and effect. in particular, all amounts due to that Chargor from the Secured Party or the
third party and any Recelvables re-assigned or due to be re-assigned to that Chargor will be
sublect to the relevant fixed charge detailed in Clause 4.2 {Fixed charges), subject only to any
defances or rights of retention or set off which the Secured Party or the third party may have
against that Chargor.

LOVENANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment In good and
substantial rapair and condition to the satisfaction of the Security Trustes;

perform and observe in all material respects all the covenants, conditions and stipulations
{whether a5 landlord or tenant] in any lease, sgreement for lease or other right to nocupy In
respect of any of its Land and shall not do or parmit to subsist any act or thing as & result of
which any such lease, agreement for lease or other right to occupy may be sublect 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 remaove any
of the fictures forming part of its Land or any of the plant or machinery {other than stock In
trade or work in progress) on or in its Land, i to do so would reasonzbly be expected to have
& materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed;

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

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or cperations carried on at the Land comply in all respects with all Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against that Chargor or any occupler of the Land or any
of the officers of that Chargor in their capacity as such, setting out the action which is to be
taken with respect to that Environmental Claim; and
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{=} notify the Security Trustee promptly on becoming aware of any Environmental Contamination
at ar brought on to the Land or circumstances |ikely to lead to Environmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking of all
necessary action to deal with, remedy or remove from the Land or prevent the incursion of {as
the case may bel that Environmental Contamination or circumstances likely to lead to
Enviranmental Contamination, 50 &s to prevent an Environmental Claim, endeavouring always
o minimise the danger or harm arising to the Environment,

13.2 fach Chargor shall not, without the Security Trustee's prior written consent:

{3} grant or sgree to grant {whether in exercise of or independently of any statutory power} any
iease or tenancy;

{b} agree to any amendment or waiver or surrender of any lease or tenancy;

< cammence any forfeiture proceedings in respect of any lease or tenancy;

{c) part with or share possession or confer upon any person any contractual licence or right to
OCCUDY,

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

it agree to any rant review in respect of any lease or tenancy; or

{g} serve any notice on any former tenant under any lease or tenancy {or any Chargor of that

former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its Land.

133 if 5 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 considers are necessary
or desirable to remedy such failura, Each Chargor shall immediately on request by the Security
Trustee, pay the costs and expenses of the Security Trustes {and its agents and contractors)
incurrad in connection with any action taken under this Clause 13,

14, ACCOUNTS
14.1 Notification and Variation

Each Chargor shall promptly deliver to the Security Trustes on the date of this Deed {and, If any change
acours thereafter, on the date of such change), details of 2ach Assigned Account openad or maintained
by it with any bank, building suciety, financial institution or other person,

14.2  Security Trustee rights

At any time and from time to time after this Deed bacomes enforceable or the Security Trustee directs,
the Security Trustee shall be entitled, without notice or further demand, to:

{a} demand, receive and apply against the Sscured Obligations, all and any monies due under or
arising out of each Account (including the related Deposits);
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{ix) exarcise in relation to each Account all such rights as each Chargor was then entitled to
exercise, in refation 1o such Account o might, but for the terms of this Dead, exercise: and

{c} make any direction or instruction to the Barclays Account Bank or any bank, building sociaty,
financial institution or other person at which an Assigned Account is held to give effect to this

Clause 14.2,
i4.3 Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 [Portial moturity),
each Fixed Charge Account shall be maintained on the terms that any relevant DeposH shall mature on
the sarlier of:

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

Secured Obligations; and

{b) ciose of business In London on the date on which any of the Secured Obligations shall have
becomea due and payable and shall not have been paid upon becoming so due and pavable,

s0 that, at such time as any such credit balance shail mature {or 3t any time thereafter), the Sacurity
Trustes may sxercise 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 confract,

oF at law.
4.4 Partial raturity

if, on any day, any of the Secured Obligations become due and payabie and have not been paid by close
of business in London on the same day. then enly 50 much of the Deposit from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which became
dus and payable and had not been paid by close of business on that day.

145 interest on Deposit

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

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

i4.5 Restrictions on Deposits

{a} Each Chargor shall, prior to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entitled o receive, withdraw or otherwise transfer any credit balance

from time to time on any Account.

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

Trusiee,
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15

151

{a}

{b}

152

{b)

6.

181

NeGaTive PLEDGE
Mo Chargor shall, without the prior written consent of the Security Trustee:

creats, agree to create or permit to exist any trust, interest or Security interest {howsoever
ranking in point of pricrity) 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 15.2(b} below, part with, grant or enter info a lease of, sell, transfar, assign
or otherwise dispose of {including by way of declaration of trust) all or any part of its Security
Assets or any interest in them or agrae to do so.

Each Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustes in writing, it will not:

create any morigage or any fixed or floating charge or other security, over any of the Floating
Charge Assets {whether having priority over, or ranking pari passu with or subject to, the
finating charges created by this Deed); or

sell, transfer, part with or dispose of any of the Fioating Charge Assets except by way of sale In
the ardinary course of business,

PRESERVATION OF SECURITY

Ruling off

If any Secured Party {in this Clause 16.1, the refevant Secured Porty) receives notice of any subsequent

intergst or Security Interest affecting any Security Asset

{a)

{b)

(e}

162

each of the Secured Parties may open a new account or accounts in respect of that Chargor
and if any Secured Party does not open a new account, it shall nevertheless be treated as i it
had done so at the time when the relevant Secured Party had recelved the notice;

ail payments made by that Chargor to any Secured Party after the relevant Secured Party
receives such notice, shall be credited or be treated as having been credited to its new account
and in no circumstances whatsoever shall such payments operate to reduce the amount due
from that Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

all payments made by 8 Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to have been first made out of any payments last received into any
account of the Chargor with any Secured Parly.

Heleass

if at any time the Secured Obligations shall have been paid and discharged in full and the Security

Trustee is satisfied that none of the Secured Parties has any commitment, obligation or Hability of any

kind {present or future, actual or contingent), the Security Trustee will at the request and cost of the
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Chargors re-assign the Security Assets to the Chargors or otherwise discharge the security constituted
under this Deed.

163

Retention of Charges

Notwithstanding Clause 16.2 (Releose]:

{a

{b)

{ci

17

173

17.2

if the Security Trustee shall have reasonable grounds for belisving that a Chargor may be
insolvent, bankrunt or unable to pay iis debis as and when they fall due or that the value of 2
Chargor's assets may ba less than the amount of its labilities, taking into account its contingent
antd prospective liabilities or may be deamed 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 plug such statutory period within which
any assurance, security, guarantee or payment can be avoided or invalidated:

the Security Trustes shall be able 1o exsrcise its rights under paragraph {a) sbove
notwithstanding (i} the payment and discharge in full of all Secured Obligations or (i) any
release, setilement, discharge or arrangement that may be given or made by the Secured Party
on, O as a consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph {3} above, any step or corporate
action is taken in respect of & Chargor in relation to or with 2 view to any insolvency,
bankrupicy, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insolvency Ac 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at
liberty to continue to retain such security for such further period as the Security Trusiee may
reasonably determing 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 alf Secured Cbligations,

FurTHER ASSURANCES

Each Chargor shall, on demand, execute any documant and do any other act or thing {in either
case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be created by this Deed or for facilitating the realisation thereof or otherwise for
enforcing 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 reguests for any consants to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably request and each Chargor
irrevocably and severally by way of security appoints the Security Trustee {and any Receiver
or Delepate appointed under this Deed}, as its attorney in its name and on its behalf to sign,
execute and deliver all such documents and do any act or thing as the Security Trustee may
think fit.

Each Chargor by way of security lrrevocably and severally appoints the Security Trustee {and
any Recelver or Delegate appointed under this Deed) to be its attorney with full power of
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{a}

{b}

{c]

is.

18.1

{a)

(b}

{d}

182

18.3

substitution, on its hehalf and in its name or ctherwise, at such time and In such manner as
the attorney thinks fit;

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

on and after service of 3 default notice or any demand for payment, 1o do anything which that
Chargor |5 obliged 1o do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustze or any other Secured Party, in relation to any Security Asset or under this
Deed or any other agreement with the Security Trustes or any other Secured Party, the Law of
Property Act 1925 or the insoivency Act 1985, and ratifies and confirms and agrees 1o ratify
and confirm whatever any such attorney shall do or purport fo do in the exercise or purported
exercise of all or any of the powers, authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT

On and after service of 3 default notice or any failure to pay any of the Secured Obligations
when they fall due or a reguest from a Chargor te the Securlty Trustee that it exercise any of
its powers under this Deed {or If any steps are taken 1o appoint an administrator of a Chargor),
the Security Interests created by and under this Deed and any Accession Deed shall be
immediately enforceable and the Security Trustee, without prejudice to the powers corferred
on it by virtue of the Law of Property Act 1925, shall be entitled to:

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

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

take possession of and hold or dispose of alt or any part of the Security Assets [and any Assets
of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,
in the manner and on the terms it thinks fit; and

transfer or ptherwise dispose of any Security Asset and to give good discharge for any moneys
receivad by the Security Trustee in exercise of such power of sale and/or disposal.

if no default notice has been servad on a Chargor, the Security Trustee shall as soon as
reasonably practicable after exercising any power pursuant to Clause 18.1 above, notify the
Chargors of such exergise.

To the extent that the Security interests craated by this Dead constitute a "security financial
coliateral arrangement” and the Security Assets constitute "financial collateral” for the
purpose of the Financial Collateral Arrangements {No. 2} Regulations 2003 {the Regulations),
the Security Trustee shall have the right on giving prior nofice to 3 Chargor, at any time after
the Security Interest becomes enforceabls, to appropriate all or any part of the Security Assets
in or towards discharge of the Secured Obligations. The partles agree that the value of the
appropristed Security Assets shall be, in the case of cash, the amount of cash gppropriated
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is.

24,

201

20.2

203

2L

21.1

and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustes
{acting reasonably} may select including, without limitation, an independent valuation. The
parties agres 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 appropristion is exercised. For the purpose of Regulation 18(1] of the
Regulations, each Chargor agrees that any such determination by the Security Trustes will
constitute a valuation "in a commerdially reasonable mannar”.

ConTiNuING SecumiTy

The security constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardiess of (i} any
intermediate payment or discharge in whole or in part; and {li} any amendment, variation,
restatement, assignment, replacement, refinancing, novation or departure (however
substantial or material) of, to or from any document constituting any Secured Obligations.

INSURANCE

tach Chargor must insure all insurable Assets with an insurance office or underwriter
acceptabla to the Security Trustes, against loss or damage by fire and such other risks as the
Security Trustee may specify from time to time. This insurance cover must be for the full
replacement value and be Index-linked. Each Chargor must also maintzin all other insursnces
normally maintained by prudent companies with similar activities to those of that Chargor or
as the Security Trustee may reguire,

Each Charger must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at the request of the
Security Trustee, I, at any time, a Chargor fails to have the required insurance cover in place
or to produce any receipt on request or to deposit any policy with the Security Trustee under
Clause 5 (Delivery of Documents of Title and Registration} or on reguest, the Secu rity Trustes
may take out of renew any insurance in any sum and on any terms the Security Trustee thinks
appropriate and recover the costs of doing so from that Charger.

All monies received on any insurance whatsosver in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof (whether effected or maintained by 2
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 sither be applied in making good the loss or damage in respect of
which the monles are received or be paid to the Security Trustee in or towards payment of the
monies for the time being secured by this Deed or such part or parts thereof as the Security
Trustes may require.

ADWIMISTRATOR

At any time and from time to time after this security becomes enforceabls, or ¥ a Chargor so
requests the Securlty Trustee in writing from time 1o time, the Security Trustee may appoint
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21.2

213

2.

231

{a}

{b)

233

{a)

{b}

ary ong or more gqualified persans to be an administrator of any Chargor, to act together or
independently of the other or others appointad (To the extent applicable).

Anw such appointment may be made pursuant to an application to court under paragraph 12
of Schedule B of the Insolvency Act 1986 (Adminégtraiian application] or by filing specified
documents with the court undey paragraphs 14 to 21 {inclusive] of Schedule Bl of the
Insolvency Act 1986,

Irs this Clause 21, 3 "gualified person” means a person who, under the Insolvency Act 1886, i
gualified 1o act as an administrator of any company or individual with respect to which that
persan is appointed,

RECEIVER
Anpointment of Recalver

At any time after this security becomes enforceable, or If 3 Chargor so reguests the Security
Trustes in writing at any time, the Security Trustee may, {unless precluded by law} without
further, notice appoint under seal or in writing, any one or more gqualified persons to be a
Receiver of all or any part of the Security Assets, 1o act together or independently of the ather
or others appainted 1o the extent applicable.

Inn this Clause 24, 2 "gualified person”™ means 8 person who, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to
which that person is appointed.

Bowers of Recelver

Every Recelver appointed in sccordance with Clause 22,1 dppointment of Receiver) shall
{subject to any restrictions in the instrument appointing him but notwithstanding any winding-
up or dissolution of a Chargor} have and be entitled to sxercise all of the rghts, powers and
discretions, as varied snd extended by the provisions of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1586 {and to use the name of » Chargor for all or any of such purposes). I &t
any time there is more than one Receiver in respact of all or any part of the Security Assels,
sach such Recelver may {unless otherwise stated In any document appointing that Receiver),
exercise all of the powers conferred on g Receiver under this Deed or under the Ingolvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph {3} above include {edthout
lritatlon] the right, power andfor discretion {as the case may ba):

H Take possession: to take immediate possession of, get In and collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment;
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{ii}

it}

{iv}

(v

{wiii}

Carry on business: to carry on or manage the business of a Chargor, as the Receiver
may think fit or to concur in or authorise the manegement of, or appoint 2 manager of
the whale or any part of the business of that Chargor;

Protection of assets: to make and effect all repairs, aiterations, improvementé,
replacements, developments, demclitions and insurances [including indemnity
insurance and performance bonds and guarantees) and do all other acts which a
Chargor might do in the ordinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commence andfer complete any
building operations on any Land secured pursuant to this Dead and 1o apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in its absslute
discretion think fit or concur In any of the foregoing;

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

Borrow meney: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Recelver by or pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses {including the Receiver's
remunaration} which shall be incurred by that Receiver in the sxercise of such powers,
authoritles and discretions or for any other purpose, to ralse and borrow money gither
unsecured or on the security of the Security Assets or any part of the Security Assets
elther in priority to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Recelver may think fit and ne person lending such
money shall be concerned to enquire as to the propriety or purpose of the exercise of
such power or 1o 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 golng concern or otherwise;

Sell assets: to sall, exchange, grant options to purchase, license, surrender, releass,
disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as the Recelver shall think proper or to conour in any
such transaction. Without prefudice to the generality of the foregoing the Recsiver may
do any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such pericd as the
Recalver rmay think fit. Fixtures, other than landlords’ fixtures, may be seversd and sold
separately from the property containing them without the consant of the relevant
Chargor;

Acguire assets: {0 acquire assets for such consideration and on such terms as the
Recelver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
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{it)

{x}

{xi}

{xii}

{xiii}

{xiv}

{wui}

otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers nacessary or
desirable for the carrying on, improvement or realisation of any of the Security Assels
or the business of a Chargor or otherwise for the benefi of the Security Assets;

Leases, ele. to grant or agree to grant aoy leases whatsoaver and let on charter, sub-
charter, hive, lease or sell on condition and to grant rights, options, lcences or
paserments over all or any part of the Sscurity Assets for such term and at such rent
{with orwithout 2 premium] as the Recaiver may think proper end to rescind, surrender
gnd accept or agree to accept a surrender of any lsase or tenancy of such Security
Assels or agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Receiver may think fit (including the payment of
money 10 8 [essae or tenant on a surrender or any rent review);

Unealied capital; to call up or require the directors or members {as applicable) of a
Chargor to call up all or any portion of the uncalled capital for the time being of &
Chargor and to enforce payment of any call by action {in the name of that Chargor or
the Receliver, a5 may be thought fit by the Receiver)

Compromise: 1o negotiste, seitle, adjust, refer to arbitration, compromise, abandon
and arrange sny claims, accounts, disputes, questions and demands with or by any
persor who s or claims to be a creditor of a Chargor or refating in any way to the
Security Asseis or any part of them;

Legal actlons: to bring, prosecute, enforce, defend and abandon all such actions, suits
and procesdings in relation to the Security Assets or any part of them as may seem to
the Receiver to be expadient;

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

subsidiaries, ete.: to form a Subsidiary or Subsidiartes of 3 Chargor in any jurisdiction
and transfer to any such Subsidiary or any other company or body corporats, whethey
of not formed for the purpose, all or any part of the Security Assets;

Powers, discretions, et to exercise any powers, discretions, voting, conversion or
other rights or entitiermnents in relation to any of the Security Assels or incidental to the
owaership of or rghls in or 10 any Socurity Assels and to complete or effect any
transacton entered into by a Chargor and complete, disclaim, shandon or modify all
or any of the outstanding contracts or arrangements of a Chargor relating o or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Recelver may consider
desirable or necessary for realising the Security Assets or any pert of them or incidental
or conducive to any of the matters, powers or authorities conferred on a Receiver
ungder or by virtug of this Deed, to exsrcise in relation to the Security Assets or any part
of them all such powers, suthorities and things as the Recelver would be capable of
axercising if it were the absolute beneficial owner of them,
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and to use the name of the relevant Chargor for all or any of such purposes.
22.3 Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it {so far as
it is lawfully able} and may, whenever it may deem it expadient, appoint a new Receiver in the place of
any Receiver whose appointment may Tor any reason have terminated,

22.4 Remuneration

{a} The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
by it {which remuneration may be or include a commission calculated by reference to the gross
amount of all moneys recelved or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought against the Receiver by a Chargor or any other
person or the performance of discharge of any obligation imposed upon the Recefver by
statute or otherwise] but such remuneration shall be pavable by that Chargor alone, and
sechions 195{6} and (8) of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this 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 contsined in
this Deed.

22.5 Extent of appointment

The exclusion of any Securily Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subseguently extending the Recelver's or Recelvers’ appointment {or that of their
replacement} 1o that part or appointing another Receiver over any other part of the Sacurity Assets.

22.6 Mo Hability 25 mortgagees In possession

Mone of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering Into possession of the Security Assets or any part of them or for any other reason, be
liable to account as mortgagee in possession or be liable for any loss on realisation or for any default or
omission for which a mortzagee in possession mighi be liable,

227 Agent of Chargor

{a} Every Recelver of & Chargor duly appointed by the Security Trustee under the powers in that
respect contained in this Deed shall be deemed to be the agent of that Chargor for all purposes
and shall as such agent for all purposes be deemed 1o be in the same position as 3 Recelver
duly appointed by a morigagee under the Law of Property Act 1925,

{hi £ach Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Recaiver and no Secured
Party shall incur any liakility for them by reason of the Security Trustee appointing such
Recelver or for any other reason whalsoever,
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228

Security Trustee may exercise

To the fullast extent permitted by law, all or any of the powers, authorities and discretions which are

conferred by this Deed {sither expressly or implizdly}, upon a Receiver of the Security Assets, may be

exercised after the security created under this Deed becomes enforceable by the Security Trustes in

relation to the whole of such Security Assets or any part of them without first appointing a Recsiver of

such property or any part of it or notwithsianding the appointment of a Receiver of such property or

any part of it,
23, APPOINTVIENT OF AGENT AND CHANGES TO CHARGORS
ia} Each Chargor {other than the Agent) by its execution of this Deed or an Acression Deed
irrevocably appoints the Agent {acting through one or maore authorised signatories) to act on
its behalf as its agent {and the Agent accapts such appointment) and irrevocably autharises:
{i) the Agent on its behalf to supply all information concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and 1o execute on its
behalf any Accession Deed or other deed or agreement, notwithstanding that they
may affect that Chargor, without further reference to or the consent of that Chargor;
and
{ii} the Security Trustee to give any notice, demand or other communication to that
Chargor to the Agent,
and in each case the Chargor shali be bound as though the Chargor itself had given the notices
and instructions or executed or made the agreements or deeads.
{h} Where the Chargor is a member of a group of companies and/or limited Hability partnerships,
a company or limited liability partnership may become an Additional Chargor if:
(i} the Security Trustee approves the addition of that proposed Additional Chargor;
{1} the Agent and the proposed Additional Chargor deliver to the Security Trustee a duly
completed and exscuted Accassion Deed; and
{iiiy the Sacurity Trustee has received all of the documents and other evidence for its know
your customer checks and any corporate authorities required by the Security Trustes
in relation to that Additional Chargor, sach in form and substance satisfactory to the
Securlty Trustee.
24, EXPENSES AND INDEMMITIES
24.31 Each Chargor shali on demand pay to or reimburse the Secured Parties and their nominess,

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of ali
commissions, costs {including legal costs and remuneration}, charges, losses, [iabilities, and
expenses and other sums reasonably incurred by the Security Trustes {whether acting In its
personal capacity or as security trustee for and on behalf of ihe Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:
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{a)
(b}

{d)

242

24.3

{a}

(b}

24,4

the inspection or valuation of the Security Assets;
making a demand for payment or the delay in receipt of payments under this Deed:

a fallure by any Chargor to perform its obligations under this Deed or otherwise breach any
terms of this Deed; and

the preservation, enfercement 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 poy).

Each Chargor shall on demand pay to or fully indemnify the Secured Parties or other nomines
or agent on an after-tax basis against all losses, actions, claims, commissions, costs {including
legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and other sums and expenditure which the Security Trustee {whether acting in its personal
capacity or as sacurity trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of thelr nominees or agents may suffer, pay or incur, acting reasonably, in
conngction with any payment or discharge in respect of the Secured Obligations {whather
miade by that Chargor or a third party} becoming void, voidable, ineffective or unenforceabie
for any reasons whatsosver,

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party (or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured
Partigs {or thelr nominess, agents or Delegates) in respect of value added tax:

{except where the payment falls within Clause 24.3(b) below), such amount 35 equals any
value added tax charged to the relevant Secured Party {or their nominess, agents or Delegates)
in respect of the matter which gives rise to the payment and which the relevant Securad Party
{or their nominees, agents or Delegates} certifies is not recoverable by it by repayment or
credit {such certificate to be conclusive In the absence of manifest errorj; and

on any reimbursement of or indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party {or their nominges, agents or Delegates) as
agent for that Chargor, such amount as equals the amount Included in the commissions, costs,
charges, expenses or other items in respect of value added tax {and in such & case the relevant
Secured Party (or their nomineas, agents or Delegates) shall provide that Chargor with an
appropriate tax invoice in respect of such iftem, naming that Chargor as recipient of the
relevant supplyl.

Each Chargor agress that no Secured Party will be held responsible 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 rights under this Deed, except in the case of gross negligence or wilful default of the relevant
Secured Party,

Page 28




25.

5.1

25.2

253

26.

6.1

26.2

26.3

28.4

26,5

SETOFF

The Security Trustee or any other Secured Party may at any time and from time to time withowt
notice {but shall not be obliged to) set off {i} any obligation which is due and payable by a2
Chargor to the Security Trhstee, any other Secured Party andfor any other 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, regardless of the place of payment, booking branch or currency of either obligation
{with the differance between the amounts in {i} and (it} belng the Set off Amount}, regardiess
of the place of payment, booking branch or currency of either obligation. Pursuant to the rights
in the preceding sentence, any Secured Party may (and the Security Trustee may direct a
Securad Party or other members of the Barclays Group to) debit an account held by any
Chargor with any member of the Barclays Group by an amount up to and including the Set off
Amount,

If the obligations are in different currencies, the Security Trustee and any other Secured Party
rnay convert either obligation at a market rate of exchange in its usual course of business for
the purpnse of the set off and if when converted it leaves the Security Trustee or Secured Party
{ss apolicable} with less than the amount due the relevant Chargor must make good the
amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any liability of a Chargor which is contingent or unascertained and thereafter set
off such estimated amount and no amount shall be payable by the Security Trustee ar Secured
Party {as applicable} to any Chergor unless and untll all Secured Obligations have been
ascertained and fully repald or discharged.

DMSCRETION 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 Recelver may be exercised or made from time to time
in its absolute and unfettered discretion without any obligation to give reasons.

Fach of the Security Trustee and any Recelver may at any time delegate all or any of the rights
conferred on it by this Deed.

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

Such delegation shall not preciude either the subsequent exercise of such power, authariiy or
discretion the Security Trustee or the Receiver itself or any subsequent delegation or
revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Delegate {nor any officer, agent or employee of any of them} be liable to sny
Chargor or any other person as a result of or in connection with any act, default, omission or
misconduct on the part of any Delegate.
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271

272

{a)

{b)
{c)

{d}

{e}

{n

{g)

{h)

273

28.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
part of thelr rights and/for obligations in respect of this Deed to any person at any time {a
Transferee). Each Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferees,

The Secured Parties may disclose any information relevant to this Deed in the Secured Parties’
possession refating to each Charpor and the Security Assets to

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

a governmental, banking, taxation or ather regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barciays Group from time to time;

any person whe may otherwise enter into contractual relations with any member of the
Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any court of
competent jurlsdiction or governmental, banking, taxation or cther regulatory authority or
similar body;

any rating agency {including its professional advisers) to enable the rating agency to carry out
its normal rating activities;

aach other Chargor;
any credit referance agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding

company or subsidiary thereof.

No Chargor may assign or otherwise transfer any of its rights or obligations under this Deed.

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party) in exercising any
right, powsr or privilege under this Deed will impair it or be construed as 3 waiver of it, A single or
partial exercise of any right, power or privilege will not in any circumstances preclude any other or
further exercise of it or the exercise of any other right, power or privilege.

24,

COUNTERPARTS

This Deed may be axecuted in any number of counterparts, each of which when executed and deliverad
shall be an original. All such counterparts will together constitute ons instrument,
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30,

301

30.2

30.3

20.4

30.5

{a]

305

31

311

31.2

313

MOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall be in
writing and shall ba delivered personaily, or by post to the Authorised Address and, if given by
any Secured Part';r, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection with this
Deed o 2 Chargor or the Agent will only be effective in the case of a letter which is sent by
post, in a firsi-class prepaid letter where available, and is posted before the last coliection of
letters from the letter box in which it was posted has been made on any day, at 10.00 a.m. on
the next succeeding 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 Landing Services, PO Box 16276, One Snowhill, Snowhill
CQueensway, Birmingham, B2 2XE and shall enly 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 delivered to each of the Chargors,

Demands under this Deed may be made from time to time and, at any time, the liabilities and
ohligations of sach Chargor under this Deed may be enforced, irrespective of:

whether any demands, stens or proceedings are being or have been made or taken against any
other Chargor and/for any third party; or

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

All notifications or determinations given or made by any Secured Party shall be conclusive and
binding on the Chargors, except in the case of manifest error.

MISCELLANEDOUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable in anv respect under any law, the validity, legality and enforceability of the
remaining provisions 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 Dead has no
right undar the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legisiation
to enforce or Lo enjoy the bensfits of this Deed, unless otherwise specified.

Motwithstanding any term of this Deed the consent of any person who is not 3 party is not
required to rescind or vary this Deed or any other agreement entered into under or In
connection with it.
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31.4

315

3

321

322

Unless otherwise specified, the Secured Parties may, subject to this Clause 31 and the
Contracts {Rights of Third Parties} Act 1539 or any similar applicable legisiation, rely on any
clause of this Deed.

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

GEOVERNING LAW AND JURISIHCTION

This Deed and any non-contractual obligations arising from or in connection with i shall be
governed by, and construed in accordance with, the laws of England,

Each party irrevocably submits, for the exclusive benefit of the Secursd Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Partles’ right o
commence proceedings against any party in any other jurisdiction} and irrevocably walves any
abjection on the ground of venue or Inappropriate forum or any similar grounds.

This Deed has been sxecuied as a deed by the Chargors and signed by the Security Trustee, each
Finance Party and the Barclays Account Bank and is deliverad on the date ststed at the beginning of

this Desd.
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SCHEDULE 1 - THE PARTIES

pName of Chargbr Country of Registration Number | Registered Address
Jurisdiction
'DDRC Healtheare England and Wales 01480369 | The Hyperbaric
Medical Centre
Research Way
Plymouth Science Park
Plymouth PLE 8BU
DDRC Medical England and Wales 07560730 8 Research Way
Servicas Limited Derriford Plymaouth
PLE 8BS
The Agent
Mame of relevant | Country of furisdiction | Registration Number Registered Address
Chargor
DDRC Healthcare England and Wales 01480369 The Hyperbaric

tedical Centre
Research Way
Plyrmouth Sclence Park

Plymouth PLE 8BU
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SCHEDULE 2 - FORM OF ACCESSION DEED

THES ACCESSION DEED is made on: [s]

Between

{1}

{2

DDRC Hesitheare {incorporatad in England and Wales with registered number 01480369) for
itself and for the Chargors {the Agent);

{insert MAME OF COMPANY/LLP] (incorporated in [»] with registerad number [Insert
COMPANY/LLP NUMBER]Y) of [Insert REGISTERED ADDRESS] {the Acceding Chargor);

and

{3} Barclays Bank UK PLT {Company Number 08740322) of 1 Churchill Place, London E14 SHP
{BBUK);

{4} Barciays Bank PLC [Company Number 01026167} of 1 Churchill Place, London E14 SHP
{BBPLL);

{5) Barclays Mercantite Business Finance Umited (Company Number QDB28129) of 1 Churchill
Place, London E14 SHP (BMBF): and

(&) Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London
E14 5HP, acting In its capacily as security trustee for and on behaif of the Secured Parties {the
Security Trustee).

Whereas

This Accession Deed s supplemental 1o a Debenture and Cross Guarantee dated [+] between, inter alia,
the Agent, the Chargoris} (as defined therein} and the Security Trustee [Debenfure and Cross
Guarantee).

§% Is agreed as follows

{a)

{bj

DEFIRITIONS AND INTERPRETATION
Definitions

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

interpretation and other provisions

{i} Clauses 1.2 {interpretation) and 31 {Miscelloneous Provisions) of the Debenture and
Cross Guarantee are incorporated in this Accession Deed as if they were set out in full
in this Accession Deed, but so that references in those Clauses 1o this Accession Deed
shall be construed as references to this Accession Deed.

{iif Al the provisions contained in the Dabenture and Cross Guarantee in relation to the
security created by it and all the powers and rights conferred on the Sscurlty Trustes
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{a}

{b}

(c}

and any Recelver in relstion to the security created by the Debenture and Cross
Guarantees shall extend and apply to the security crested by this Accession Deed.

i) The Debenture and Cross Guarantee and Accession Desd shall be read together and
construsd as one ingtrument.

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debentura and Cross
Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party to it

AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the Saecurity
Trustee that it will pay and discharge on demand the Secured Obligations on the date{s] on
which such Secured Obligations are expressed to become due or apply and in the manner
provided for in the document under which Hability for such Secured Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

{i} guarantees to each Finance Party punctual performance of all of sach ather Chargor's
payment obligations to each Finance Party;

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

(i) agrees with sach Finance Party that if any obiigetion guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indernnify each Finance Party immediately on demand against any cost, claims, charges,
expenses, losses or fiability it incurs as 2 result of another Chargor not paving any of
part of the Secured Obligations which would, but for such unenforceability, invalidity or
iilegality, have been payable by it on the date when it would have besn due. The amount
pavable by the Acceding Chargor under this indemnity {meaning for the avoidance of
doubt, that the Accaeding Chargor is required to fully reimburse the relevant Finance
Party} will not exceed the amount it would have had to pay under this Accession Deed
andfor the Debenture and Cross Guarantes if the amount claimed had been
recoverable on the basis of a guarantes,

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 {Waliver of Defences and Deferral of Rights) of
the Debenturs and Cross Guarantee by the Acceding Chargor jointly and severally with each
cther Chargor.

CHARGES
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{a) Gaeneral

Al security created by the Acceding Chargor under this Clause 4 s

{i}
(i}

(i)

{v}

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

granted in respect of al] the right, title and interest {if any), present and future of the
Acceding Chargor in and to the relevant Security Asset; and

granted in favour of the Security Trustes to hold on trust for and on behalf of the
Secured Parties.

{b} Fixed charges

The Acceding Chargor charges by way of first fixed charge:

{i}
{il)
{iii)

{iv)

{vi

{vi}

{wii}

{viii}

{ix}

all Land In England and Wales now vested In i and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or In the future hecomes, its property;

{to the extent that they are not Land) all plant, machinery, computers, vehicles, office
or ather 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 stogk-intrade or work-in-progress) and
the benefit of all contracts, licences and warranties relating to them:

{to the extent not walidly and effectively assigned pursuant to Clause 4{cii)
{Assignment} below] all Rental Income and the benefit to the Acceding Chargor of all
other rights and claims to which Acceding Chargor is now or may in the future become
entitled in relation to the Land including {but not imited to} all rights and claims of
the Acceding Chargor against all persons who now are or have been or may become
lessees, sub-lessees, licensess or ocoupiers of any Land and all chargors and sureties
for the obligations of such persons;

all Securities;

the insurance Contracts fogether with all righis and interest in the Insurance
Contracts {including the benefit of all claims arising and, to the extent not vaiidly and
effectively assigned pursuant to Clause 4civil {Assignment) below, all monies
payable under them};

all of its present and future goodwill;

all of is present and future uncalled capital;
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{e}

(il

{uiv

ali of its present and future Intellectual Property Rights;

all trade secrats, confidential information and know-how owned or enjoved by it now
or i the future in any part of the world;

7l other debts now or in the future owing to 1t save for those arising on fuctuating
accounts with associates (a3 defined in section 345 of the Companies Act 2008);

et of its present and future right, title, benefit and Interest In and to each Fixed Chargs
Account and each related Deposit; and

the benefit of all Instruments, guarartees, charges, pledges and other rights now or
in the future aveilable 1o ¥ as security in respect of any Asset Hself subject to 2 fixed
charge in favour of the Security Trustes.

Assignment

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

interasts in and to:

{i}

{ii}

{iii}

{iv}

{v}

the Rental income and the beneflt to the Acceding Chargor of all other rights and
ciaims to which the Acceding Chargor is now or may in the future become entitled in
relation to the Land including (but nat limited to} all righis and claims of the Acceding
Chargor against all persons who now are of have been or may become lessees, sub-
lesseas, licensees or occupiers of any Land and 2l chargors and sureties for the
obligations of such persons;

the benefit of all guarantess, warranties and representations given or made by and
any rights or remedies against ail or any professional advisors now or at any lime
engaged by the Acceding Chargor in relation to any Land and the manufacturers,
suppliers or instaliers of all plant, machinery, fixtures, fittings and other equipment
now or fram time to time in the buildings erected or to he eracted on any Land and
any other person, firm or company now or from time to time under contract with or
under a duty to the Acceding Chargor and the benefit of all sums recovered In any
proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or pavable to the
Acceding Chargor under or in respect of any Properly Agreement;

each Assigned Account and each related Deposit;

{to the extant that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 4(b) {(Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwise) its right, title and interest {if any} in and to
any and al} damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive fromn such intellectual Property Rights or be awarded or
entitled to in respect of such Intellectual Property Rights; and
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{d}

{e}

{a)

fui) any sums payvable to i§ pursuant to any Insurance Contract,

provided that nothing in this Clause 4{c} shall constitute any Secured Parly as a morigagee in
possession.

Floating charge

{i} The Acceding Chargor charges by way of first floating charge all its present and future
undertaking and Assets of whatever type and wherever located.

{il} The Hoating charge created by the Acceding Chargor under Clause 4{d}{i} above shall
be deferred in point of priority to all other security or security interests craated under
or pursuant to this Accession Deed.

{iii) The floating charge created by the Acceding Chargor under Clause 4{d){i} above is a
"aualifying flosting charge” Tor the purposas of paragraph 14{2){a} of Schedule 81 to
the Insoivency 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
Doad,

Attorney

The Acceding Chargor, by way of security, Irrevocably and severally appoints the Security
Trustee {and any Receiver or Delegate appointed under this Accession Dead) to be its attorney
in accordance with the provisions of Clause 17 {Further Assurances) of the Debenture and
Cross Guarantze. The Acceding Chargor ratifies and confirms whatever any attorney does or
purports 10 do pursuant to its appointment under this Clause 4{s}.

REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause B {Representations) of the
Debenture and Cross Guarantes on the date of this Accession Deed.

CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree o the terms of this Accession Deed and agree that
its execution will In no way prejudice or affect any security granted by any of them by or under
the Debenture and Cross Guarantes,

MEGATIVE PLEDGE
The Acceding Chargor shall not, without the prior written consent of the Sscurity Trustee:

{i} create, agres 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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{b}

16

{ii) subject to Clause 7{b} below, part with, grant or enter into & lease of, seli, transTer,
assign or otherwise dispose of {including by way of declaration of trust] all or any part
of its Security Assets or any Interast inthem or agree to do so.

The Acceding Chargor underiakes o the §ewr§ts,r'“rmstm that, save as expressly permitied by
the Security Trustes in wilting, it will not:

{1y creste any mortgage or any fixed or Aoating charge or other security over any of the
Floating Charge Assets {whether having priovity over, or ranking pori possu with or
subiect to, the floating charges cregted by this Accesslon Deed and the Debenture and
Cross Guarantes]; or

{ii} sall, transfer, part with or dispose of any of the Floating Charge Assets except by way
of sale in the ordinary course of business.

IPLIED COVENANTS OF TITLE

The covenants set out In sectlons 313}, 3{2) and 6{2) of the Law of Property (Miscallansous
Provisiong! Act 1954 will not extend 1o paragraphs (b) to {d) of Clause 4 {Chorges) above. it
shall be implied In respect of paragraphs (b} 1o {d} of Clause 4 {Charges) above that the
Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances
{whether monetary or not) and from all other rights exercisable by third parties {including
liabilities imposed and rights conferrad by or under any enactment].

CRANERSHIP

The Acceding Chargor is the legal and heneficial owner of, and has good and marketable tils
o, 145 Security Assets, In each case, free from security {other than that created by or pursuant
to this Accession Deed) and restrictions and onerous covenants.

Dievsvery OF DOCURMENTS OF TITLE AND FEGISTRATION
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{a)

{c}

{i}

{e}

iz}

11

The Acceding Chargor shall, on the date of this Accession Deed deliver {or procure deliveryi to
the Security Trustee of, and the Security Trustee shal! be entitled to hold and retain during the
Security Period, all deeds, certificates and other documents of title relating o the property
charged pursuant to this Accession Deed (including any lease or licences relating to it) where
originals thereof are not required to be registerad.

The Acceding Chargor shall, at any time as required by the Security Trustee, sxecute and
deliver to the Security Trustee any documents and transfers to constituie or perfect an
equitable or legal charge or a pledge {at the Security Trusteae's option} over any Securitles,
including uncertificated Securities within any clearing, transfer, settiement and/or depository
system, and give any instructions and take any actions the Securfty Trustee may require to

achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, execute all such documents
and do ali acts that the Security Trustee may reasonably reguire to record the interest of the
Security Trustee in any registers relsting to any registered Inteliectual Property Rights.

The Acceding Chargor undertakes to make or procure that there is made a due application to
the Land Registry in respect of any Land that is registered land {with the Acceding Chargor's
ronsent as propriefor of the relevant registered estate):

{i} to enter a restriciion in the following terms on the relevant register of title:

“No disposition of the registered estote by the proprietor of the registered estate or
by the proprietor of any registered charge, not being o charge registered before the
entry of this restriction, is to be registered without o writien consent signed by the
proprietor for the time being of the charge in the occession deed doted |

I in favour of Barciays Security Trustee Limited {to hold on trust for ond on
beholf of the secured parties specified therein} as referred to in the charges register
or thelr conveyancer”; and

{ii} to anter an obligation to make further advances on the relevant register of title,

The Acceding Chargor certifies 1o the Land Registry that the Security Interest created under or
pursuant to this Accession Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutive documents of the Acceding

Chargor.

The Acceding Chargor shall, if requested by the Security Trustes, execute and deliver to the
provider of any Insurance Contracts such notices and other documents as the Security Trustee
may reasonably require In relation to the assignment by way of security,

The Acceding Chargor undertakes not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the Security Trustee,

CONTINUING SECURITY
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12

13

14

{a}

{b)

{c}

{d}

The security constituted by this Accession Deed shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations, regardiess
af: {i} any intermediate payment or discharge in whole or in part; and {ii} any amendment,
varigtion, restatement, assignment, replacement, refinancing, novation or depariure
{however substantial or material} of, to or from any document constituting any Secured
Obligations.

COUNTERPARTS

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

GOVERMING LAW AND JURISDICTION

Clause 32 (Governing low ond jurisdiction) of the Debenture and Cross Guaraniee shall be
incorporated in this Accession Deed as if set out in full in this Accession Deed but so that
references in that Clause to "this Deed” shall be construed as references to this Accession
Deed.

ISERVICE OF PROCESS

The Civil Procedure Rules regarding service and deemad service will not apply to any letter or
other communication notifying a claim or serving legal proceedings under or in connection
with the Debenture and Cross Guarantes or this Accession Deed, which shail instead be served
in accordance with Clause 20 (Notices, Communications and Demands) of the Debenture and
Cross Guaraniee and/or this Clause 14.

Without prejudice to any other mode of service allowed under the Dabenture 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
process in relation to any proceedings before the English courts in connection with the
Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor
confirms that the Process Agent has sccepted 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.

ifthe Process Agent is unable for any reason to act as agent for service of process, the Acceding
Chargor must immediately {and in any event within 7 days of such event taking place) appoint
another agent on terms acceptable to the Security Trustee. Falling this, the Security Trustee
may appoint another agent for this purpose,

The Acceding Charger expressly agrees and consents to the provisions of this Clause 14,

1

Wording in square brackets to be inserted if the Procass Agent will not sign this Accession Deed.
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{e} [The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent
for service of process in relation to any proceedings before the English courts in connection

with this Accession Deed )P

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

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
by the Sscurity Trustee and is defivered on the date stated at the beginning of this Accession Beed.

{***Execution blocks for Barclays Bank PLC, the Agent, the Acceding Chargor fand the Process Agent]?
to be inserted**¥]

2 Waordlng in square brackets to be inserted if the Process Agent will sign this Accession Deed,

¥ To be inserbed if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Signature block for Process Agent to be included I (i) the Acceding Chargor is incorporsted in & jurisdiction other than
England and Walss and (i} the Process Agert will countersipn the Accession Deed.

Page 42




i5

i&

17

SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

Each Chargor acknowledges and agrees that the guaraniee constituted by this Deed shall be
deamed to be granted by each Chargor to each Finance Party separately, as if each such
guarantee is constituted by & separate instrument entered by the Chargors and such Finance
Party {such Finance Party being the Beneficiary], solely for the benefit of that Bengficiary. 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 Beneficlary” shall be construed as
a refarence to the beneficiary under the guarantee granted by the Chargors in such
Beneficiary’s favour.

Continuing Guarantes and Continuing Security

{a} The liability of sach Chargor shali not be discharged or impaired in any way (i) by
reasen of the invalidity, avoidability, voidability or unenforceability as regards any
other of those persons or entities to this Dead or {ii) by the Security Trustes or any
pther Secured Party releasing, discharging, compounding with or varying the liability
hereunder of, or making any other arrangament with, any other of those persons or
entities or {il} any change in the constitution of any other of those persons or entities.

b} The security and guarantee constituted by this Deed shall be a continuing security
and a continuing guarantee and shall extend to the ultimate balance of the Secured
Obligations and to the performance in full of any and ail obligations secured and
guaranteed under this Deed, regardless of any intermadiate payment or discharge in
whole or in part.

{c} if this Deed ceases to continue in force, the Security Trustee or any other Secured
Farty may open & hew account, or continue any existing account, for gach Chargor
and the liabllity of that Chargor in respert of the Secured Obligations at the date on
which this Deed ceases shall remaln regardiess of any payments in or out of any such
account,

{d} if any discharge, release or arrangement {whether in respect of the obligations of any
Chargar or any Security for those obligations or otharwise] is made by the Security
Trustes or any other Secured Party in whole or in part on the basis of any payment,
sacurity or other disposition which is avoided or must be restored in insolvency,
bankruptcy, liguidation, administration or analogous procedure or otherwise,
without limitation, then the liability of each Charger under this Deed will continue or
be reinstated as if the discharge, release or arrsngement had not occurred.

Immediate Hecourse

Each Chargor waives any right it may have of first requiring the Security Trustee or any other
Secured Party to proceed against or enforce any other rights or security or claim payment from
any persen {including any other Chargor) before claiming from a Chargor under the guarantee
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constituted by this Deed. The waiver applies irrespective of any law or any provision to the
contrary.

Decharge and release

{al

{e]

The security and guarantee constituied by this Deed may be discontinued and the
fiability under It crystaliised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it {such
perlod being the Mofice Perfed). The amounts pavable on crystallisation (the
Crystallisation Amount) will include:

£id all commitments of a Chargor that may become actual lisbilities in the
future;

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

{ifi} any interest, fees and other charges which any Chargor owes the Finance

Party at the end of the Notice Period but which are not actuaily charged to
any Chargors’ aconunt until later,

Following payment of the Crystallisation Amount in full by the Chargor serving a
discontinuence notice in accardance with paragraph 18{a} of this Schedule 3 {the

Retiring Chargor):

{i} the Retiring Chargor shall be released by each other Chargor {together, the
Continuing Chargers) from any liability {whether past, present or future and
whether actual or contingent] to make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
its obligations under this Deed;

{if} each Continuing Chargor walves any rights It may have by reason of the
performance of its obligations under this Deed to take the benefit {in whole
or in part and whether by way of subrogation or otherwise) of any rights of
the Security Trustee or any other Secured Party or of any security taken
pursuant 1o or in connection with this Deed or any Secured Liabllity, where
such rights or security are granted by or in relation to the assets of the
Retiring Chargor, and

{iii) the discontinuance of the Retiring Chargor’s abligations under this Deed
pursuant to Clause 18({a} of this Schedule 3 does not affect the oblgations
of the remaining Chargors under the guarantee constifuted by this Deed.

if any discharge, release or arrangement {whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise} is made by the relevant
Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avoided or must be restored in insolvency, liguidation,
administration or anzalogous procedurs or otherwise, without Hmitation, then the
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lisbility of any Chargor under this Deed will continue or be reinstated as ¥ the
discherge, release or srrangement had not ocourred.

19 Walver of Defences

{a}

{b)

Hone of the liabilities or oblizations of any Chargor under the security and guarantee
constituted by this Deed shall be impalred by a Secured Party:

{i

i

{iv)

agresing any amendment, variation, restaterent, assignment, replacemant,
rafinancing, novation or departure {however substantial or material} of, to
or frarm any decurnent so that any such amendmernt, variation, restatement,
assignmaent, replacement, refinancing, novation or departure (including any
which may have bean made before the signing of this Deed] shall, whatever
fts mature, be Dbinding upon each Chargor in all circumstances,
notwithstanding that & may increase or otherwise affect the liability of any
Chargor:

releasing or granting any time or any indulgence of any {including, without
limitation, the walver of any precondiiens for drawing under, or of any
braach of, any document), or entering into sny transaction or arrangements
whatsoever with or in relation to any Chargor and/or any third party;

taking, accepting, varving, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set off or
combination or other right or interest held by a Sscured Party for the
Secured Obligations and any other obligations secured and gusrantead
wnder this Deed in such manner as the relevant Sacured Party thinks fig

claiming, proving for, accepting or transferring any payment in respect of the
Secured Obligations and any other obllgations secured and guaranteed
under this Deed In any composition by, or winding up of, any princpal
obligor sndfor any third party or abstaining from so claiming, proving for,
accepting or transferring; or

amalgamating with any other company or person whether the new company
thus formed shall or shall not differ In it name, objects, character and
constitution from the Secured Parly, It balng the intent that this Deed shall
rermain valid and effectual in all respects and for all purposes in favour of and
with reference to any such new company when formed, and may be
proceeded on and enforced In the same manner to all Intents and purposes
as if such new company had been expressly named in and referred to herein
instead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and guarantse

ponstituted by this Deed shall extend from time to time to any (however

fundamental} variation, renewal, replacement, reflnancing, increase, exiension or

addition of or to any of documents and/or any facility or amount made available

under any of the documents including, without imitation, any variation or extension
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of the purposes for which any facility or ameount might be made available from time
to time and any fees, costs and/for expenses associated with the foregoing.

Mo deductions

All armounts payable under the security and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatscever {whether in respect of set off,
counterclaim, duties, taxes, charges or stherwise} unless such deduction or withholding is
required by law, in which event the relevant Chargor shall pay the Securad Party an additional
amount 5o that the net amount recelved by the Secured Party will equal the full amount which
the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Baneficiary

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

{b} if a Secured Party receives any payment or security from a Chargor or any other
person and 2 Secured Party is later ordered under insoivency laws to restore the
posltion to what it would have been had it not received that payment or security,
each Chargor will be {iable as if the Securad Party had never received the payment or
security.

Suspense account

The refevant Secured Party may at any time and for such time as it thinks #it place and keep
any amounts received, recovered or realised under the security and guarantee constituted by
this Deed or under such other guarantee or security, to the credit of an account of a Chargor
or of such other person {if any] as the relevant Securad Party thinks fit {without liability to pay
interest thereon), and the relevant Sacured Party Is not obliged to apply any amount so
received in or towards the discharge of the Secured Obligations.

Deferral of Righis

{a} Until the end of the Security Period, a Chargor will not exercise any rights which it
may have by reason of performance by It of its obligations under this Deed:

{i to be indemnified by a Chargor or in respect of any other person;

{ii} to daim any contribution from any guarantor or other person in respect of
the Secured Obligations;

{iii} to take the benefit {in whole or in part and whether by way of subragation
ar otherwise) of any rights of the Security Trustee or any other Securad
Party under any document or of any guaraniee or Security taken pursuant
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{b)

o, or in connection with, the Secured Obligations by the Securlty Trustes
or ary other Secured Party;

fiv} o bring legal or other proceedings for an order requiring a Chargor or any
other person to make any payment, or perform any obligation, In respect of
which a Chargor or any other person has given a guarantee, undertaking or

indemnity;

{v) o exercise any right of set-off against any Chargor or any other person;
andfor

fvil o claim or prove as s creditor of any Chargor or other person in competition

with the Security Trustee or any other Secured Party.

If a Chargor receives any benefit, peyment or distribution In relation to such rights, it
shall hold that berefit, payment or distribution to the extent necessary to enable all
amounts which may be or becoms paveble to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly say or transfer the
same to the Secured Party or 83 the Secured Party may direct for application,
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Ta: Account Bank/other finonciol institution

Date: | ]

Dear Sirs,

We give you notice that, by a debenture and cross pusrantes dated [e] (Debenture ond Cross
Guorantes) we have assigned to Barclays Security Trustee Limited {the Securfiy Trustee) all of our
rights, title and interest in and to the accounts listed helow maintained with vour [Account Bank/other
finarcind institution] {including any renewal, redesignation, replacement, subdivision or subaccount of
such accounts) and the debt or debts represented thereby:

Account Namae; [=]
Sort Code: {=]
Account No. {e]

{repeat Hst as necessary]
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference 1o
or further avthorlty from us and without any inguiry by you a8 to the justification for such disclosure,
such information relating to the Accounts maintained with you from time to time as the Security Trustee
may reguest vou to disclose to it

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

{a} any existing payment instructions affecting the above Accounts are 1o be terminated and all
payments and communications in respect of the Accounts should be made to the Security
Trustee or to its order {with a copy to us); and

{b all rights, inferests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Accounts belong 1o the Security Trustse,

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

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

security aver an account held with another bank or financial institution; or {il) upon request by the
Banl.}

[Enter Chargor Namel

{Repeat additional signature blocks as required}
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Form of Admowledgement of Motice
of Assignment by Account Bank

Ta: Barclays Security Trustes Limbted {the Secwrfty Trustee)

Date: [e]
Dear Sirs

We confirm recelpt from |Enter Chargors Names) {the Assignors) of a notice dated [=] of an assignmant
upon the terms of & Debenture and Cross Guarantee dated [=] of all of sach Assignor's right, title and
interest in and to, and all monies {including interest} from time to time standing to the credit of the
folfowing acceunts which are maintained with us and the debt or debts represented thereby:

{List relevant accounts herg]

{the Accounis).

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

We unconditionally and Irrevocably waive ali rights of set-off, lien, combingtion or consolidation of
accounts and security in respect of any Accounts and similar rights thowever described) which we may
have now or in the future In respect of each of the Accounts or the balance thereon to the extent that
such rights relate to amounts owed to us by the Assignors,

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

io the Accounts.

We will act only in accordance with the instructions given by persons authorised by the Security Trustes
and we shall send all statements and other notices glven by us relating to the Accounts to the Security

Trustes,

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

Yours faithfully,

for and on behalf of

[Account Bunk/other finagnciol institution)
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC

For and on behalf of Barclays Bank PLC

For and on behalf of Barclays Mercantile Business
Finance Limited

Far and on behalf of Barclays Securlty Trustes
Limited

Paul Jury
Director of Lending Operations

Paul Jury
Director of Lending Operations

Angela Ottaway
Director of Asset Finance

Paul Jury
Director of Lending Gperations
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For and on behalf of Barclays Bank UK PLC
a5 Barclays Account Bank

The Chargors:

EXECUTED as 3 DEED by DDRE Healthcare acting
by two directors/fa director and its secretary

Paul Jury
Director of Lending Operations

{.;”' ; J—
T s
Signaturé of [y T O, —
Ky # o

y
/frf P e ST
-

Mame of Director [(in BLOCK
CAPITALS)

Signature of Direcior/Secretary

U\ Tet bbbt ae SYL

Mame of Director/Secretary {in
BLOCK CAPITALS)
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EXECUTED as a DEED by DDRC Medical Services
Limitad acting by two directorsfa director and its

secretary Signature of Director

LAk Smeddon
Name of Director [in BLOCK
CAPITALS)

e
Slgnature of D:{bﬁow’%c tary

ALEXANDR A BISHOP

MName of Director/Secretary (in
BLOCK CAPITALS)

The Agent:

EXECUTED a5 a DEED by DUREC Healthcare acting
by two directors/a director and its secretary

Mame of Director {in BLOCK
CAPITALS)

—

Signature of Director/Secretary

LETd WAL e,
Mame of Director/Secretary ({in
BLOCK CAPITALS)
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