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particulars of a mortgage or charge particulars of a charge for
in England and Wales or Northem company To do this, pleas
Ireland form MGO1s

FRIDAY

 What this form s for X What this form is NOT fo
You may use this form to register You cannot use this form
*L1GH42CB"
LD5

31/08/2012 #68
COMPANIES HOUSE

Company detalls

[Lofol ™=

]0 |3 l3 2 |a | ‘1 => Fllling In this form
Company number ¢ ¢ Ptease complete in typescnpt or In
Company name in full |Tamans Healthcare (England) Limited (the "Chargor") bold black capitals
All fields are mandatory unless
I spectiied or indicated by *

2 |

Date of creaton

EN

Date of creation of charge
22 ofs Pafopafe
Description

Please give a descnphon of the instrument (if any) creating or ewidencing the
charge, eg 'Trust Deed', 'Debenture’, 'Mortgage', or ‘Legat charge'

Descnption

Standard Secunty by the Chargor in favour of Barclays Bank PLC as secunty trustee for itself and
the other Secured Parties (the "Chargee”) dated 08 August 2012 (the "Standard Security")

Amount secured

| Please give us details of the amount secured by the mortgage or charge

Amount secured

All present and future monies, debts, liabilites and obligations dus at any
time of any member of the Group to any Creditor (both actual and contingent
and whether incurred solely ar jointly with any other person or in any other
capacity), including without lmitation any amounts (such as post-insolvency
interest) that would be included in any thereof but for discharge, non-
provability, unenforceability or non-allowance of those amounts in any
insolvency or other proceedings, under (a) the RCF Finance Documents, (b)
the Hedging Agreements, (c) the Senior Secured Bndge/Notes Finance
Documents, (d) the Pan Passu Debt Documents, (e) the Credit Facility
Documents cther than the RCF Finance Documents, and (f) any Addional
Liabilities in respect of any Secured Debt Documents (the "Secured
Obligations™)

Continustion page
Plaasa use a continuation page ff
you need to enter more details

I TAAS




MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge {if any)

Continuation page
tl:l"::ishz %:e the name and address of the morigagee(s) or person(s) entitied to Poase e a conancation page
you nead to enter more detalls
Name l Barclays Bank PLC
Address | § The North Colonnade
lCanary Whart, London
(= [3 [« [[*[2]
Name |
Address ]
Postoode [ TTrrrrrr
E Short particulars of all the property mortgaged or charged
Continustion page
Please give the short particulars of the property mortgaged or charged Ptosse 1o 8 conmuaton page 1
you need to enter more detalls

Short particulars

Number GLA136697

All and whole the tenant's interest in the lease relating to Allander Court, Denmark Street, Glasgow
between Pnncipal Healthcare Finance (UK) No 1 Limited and Carlton Care Limited dated Twelfth
June Nineteen hundred and ninety eight registered in the Land Register of Scotland under Title

TN




MGO1

Particulars of a mortgage or charge

Particulars as to commisslon, allowance or discount (if any)

Please insert the amount or rate percent of any commuissicn, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures mcluded n this retum The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowancd None

or discount

Delivery of instrument

You must deliver the ongnal instrument {if any) creating or endencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK]}, you must
deliver the information to the Registrar within 21 days after the date on which

the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK
{sechon 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a carrect copy and sign it. Where a body corporate
gives the venfication, an officer of that body must sign it. We will also accept a
venfied copy where section 867(2) applies (property situated in another part

of UK)

Slignature
| Please sign the ferm here
Signature Synature

X Lathwn + Watking X

This form must be signed by a persen with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important Information

You do not have to give any contact information, but if
you do it will help Companies House if there 1$ a query
on the form and will establish where we retum the
enginal documents The contact mformation you give
will be wisible to searchers of the public record

| Corisirame  Mano) Bhundia

Im-wnm

|

| Mdes 09 Bishopsgate

I Petown | andon

'mm
= FEEFCCET

Inx

Latham & Watkins

| Toeoine (020.7710-1000

W4 Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office f
you have left the presenter's information blank

Checklst

We may return forms compieted incorrectly or
with Information misaing.

Please make sure you have remembered the

following:

(O] The company name and number match the
information held on the public Register

[] You have included the onginal deed with this form

[] You have entered the date the charge was created

O] You have supplied the descnphon of the nstrument.

[J You have given details of the amount secured by
the mortgagee or chargee

[ You have given details of the morigagee(s) or
person(s) entitied to the charge

[ You have entered the short particulars of all the
property mortgaged or charged

C] You have signed the form

O You have enclosed the comrect fee

Plsase note that all Information on this form will
appear on the public record.

E How to pay

A fee of £13 |3 payable to Companles House In
respect of each mortgage or charge.

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companles House
address, however for expedlency we advise you to
retum It to the appropriate address below:

For companies reglstered In England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companles reglstered In Scotiand:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountanbndge, Edinburgh, Scotland, EH3 3FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companiles reglstered In Northem iretand:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem (reland, BT2 8BG

DX 431 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
altemnative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

FHEPAIS




In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged
| Please give the short particulars of the property mortgaged or charged

Short particulars

DEFINITIONS
In this Form MGO1

"Additional Liabilities" means, in relaton to any Liability (as defined in the Intercreditor Agreement), any
money, debt or hability due, owing or incurred under or in connection with (a) any refinancing, novation,
deferral, extension or increase of such Liability, (b) any further advance which may be made under any
document, agreement or instrument supplemental to any original finance document under or In connection with
which such Liability was incurred or created together with any related interest, fees and costs, any claim for.
damages or restitution 1n the event of rescission of such Liability or otherwise in connection with any relevant
agreement, deed, document or instrument relating to such Liability, (d} any claim against any Debtor (as defined
in the Intercreditor Agreement) or intra-Group Boerrower (as defined in the Intercreditor Agreement)flowing from
any recovery by a Debtor or Intra-Group Borrower or any liquidator, receiver, administrator, administrative
racever, compulsory manager or other similar officer of a payment or discharge in respect of such Liability on-
the grounds of preference or otherwise, and (8) any amount (such as post-insolvency interest) which wouid be
included in any of the above but for any dischargs, non-provabitty, unenforceability or non-allowabtlity of the
same In any insolvency or other proceedings,

"Credit Facllity" means (a) on or pnor to the RCF Discharge Date, the RCF Facility, and {b) after the RCF
Discharge Date, any credit facility that meets the requirements of a “Credit Faciiity” under and as defined in the
Senior Secured Bridge/Notes Finance Documents which 18 entitled, under the terms of the Sentor Secured
Bridge/Notes Finance Documents and (if applicable) the Credit Faciity Documents, to share in the Transaction
Secunty with the nghts and obligations of Credit Faciity Lenders (as defined In the Intercreditor Agreement) as
provided for in the Intercreditor Agreement, and in respect of which the creditors, facility agent and arrangers
have acceded to the Intercreditor Agreement in accordance with clause 20 2 (New Credit Facility Lenders and
Creditor Representatives) of the Intercreditor Agreement and which I1s permitted by the terms of the Senior
Secured Brndge/Notes Finance Documents to rank senior to the Senior Secured Bridge/Notes Liabiities with
raspect to the proceeds of any Enforcement of the Transaction Secunty,

"Credit Facility Documents" means (a) on or pror to the RCF Discharge Date, each RCF Finance Document,
and (b) after the RCF Discharge Date, If applicable, each document or instrument entered into between a
member of the Group and a Finance Party setting out the tarms of any loan, credit or debt facility or securibes
which creates or evidences any Credit Facility,

“Creditor" means the Prnmary Creditors and the Subordinated Creditors (as each term is defined in the
Intercreditor Agreement)

“"Delegate” means any delegate, agent, attorney or co-trustee apponted by the Chargee,

"Enforcemant” means the enforcement of the Transaction Secunty, the requesting of a Distressed Disposal (as
defined tn the Intercreditor Agreement) and/or the release of clams and/or Transaction Secunty on a Distressed
Disposal under clause 15 2 (Distressed Disposals) of the Intercreditor Agreement, the giving of instructions as
to actions In respect of any Transaction Secunty following an Insolvency Event (as defined in the Intercreditor
Agreement) under clause 11 7 (Secunty Agent instructions} of the Intercreditor Agreement and the taking of any
other actions consequential on {or necessary to effect) the enforcement of the Transaction Securtty,

"Finance Party” means {a) on or pnor to the RCF Discharge Date, any RCF Finance Party, and (b) after the
RCF Discharge Date, has the meaming given to the term “Finance Party” in the relevant Credit Facility
Documents,

"Group” means, together (a} Ell Acquistions Limited and each of its Restncted Subsidianes for the time being,
(b) to the extent not already included In the foregoing, Eli Investments Limited and each of its Restncted
Subsidianes for the time being, and (c) each of Carmel Capital VIIl S a r1 and Carmel Capttal IXS arl,

“Hoedge Agreements” means any Debt Related Hedging Agreement (as defined in the Intercreditor
Agresment),

"Hedge Counterparties” means any New Hedge Counterparty (as defined in the Intercreditor Agreement)




In accordance with
Section 860 of the

Companies Act 2008

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged
I Please give the short parbiculars of the property mortgaged or charged

Short pariculars

which has not ceased to be a Hedge Counterparty in accordance with the Intercreditor Agreement,

"Intercreditor Agreament’ means the intercreditor agreement dated 27 June 2012 betwesn, amongst others,
Elll Invastments Limited, Elli Finance {UK) Plc, Eli Acquisitions Limited, Goldman Sachs International and the
Chargee,

"Parl Passu Debt Documents” means Liabilities (excluding, for the avoidance of doubt, Super Senior
Liabilies and Semior Secured Bnidge/Notes Liabilities) that are not subordinated in nght of payment to any
Super Senior Liabilities or Senior Secured Bridge/Notes Liabiihies and which are owed by the Debtors in
respect of any loan, credit or debt facity, notes, indenture or secunty which are parmitted or not prohibrted,
under the terms of the Senior Secured Bndge/Notes Finance Documents and the Credit Facilty Documents, to
share in the Transaction Secunty with the nghts and obligations of Pan Passu Creditors as provided for in the
Intercreditor Agreement, provided that the Pan Passu Creditors (or a trustee on their behalf) have acceded to
the Intercreditor Agreement in accordance with its terms, together with any related Additional Liabilities (as each
capitalised term 13 defined in the Intercrechtor Agreement {unless defined herein)),

"RCF Agent' means the Chargee,

"RCF Discharge Date" means the date on which all RCF Liabilhes (as defined in the Intercreditor Agreement)
have been fully and finally discharged to the satisfaction of the RCF Agent, whether or not as the result of an
enforcement, and the RCF Finance Parties are under no further obligation to provide financial accommodation
to any of the Debtors under the RCF Finance Documents

"RCF Facility" means the "Facility” as defined in the RCF Facilty Agreemaent,

"RGF Facility Agreement’ means the revolving credit fac:ity agreement dated 29 Apnl 2012 as amended and
rastated pursuant to an amendment and restatement agreement dated 10 June 2012 (as amended and
novated) between, among others, the RCF Agent and Ell Finance {(UK) Plc as onginal borrower,

"RCF Finance Documents” has the meaning given to the term “Finance Document” in the RCF Facility
Agreement, but excluding the Hedging Agreements,

"RCF Finance Party" means each “Finance Party” referred to in the RCF Facility Agreement, other than the
Hedge Counterparties,

"Receiver' means a receiver or recaiver and manager or administrative recetver or other simdar officer of the
whole or any part of the Charged Property (as defined in the Intercreditor Agreement),

"Restricted Subsidiaries” has the meaning given to such term in the RCF Facility Agreement or, following the
RCF Discharge Date, in the Senior Secured Bndge Facility Agreement (as defined in the Intercreditor
Agreement) or (as the case may) in the Senior Secured Notes Indenture (as defined in the Intercreditor
Agreement),

"Secured Debt Documents" means the RCF Finance Documants, the Credit Facility Documents, the Hedging
Agreements, the Senior Secured Bndge/Notes Finance Documents and the Pan Passu Debt Documents,

"Secured Parties" means the Super Senior Creditors, the Senior Secured Credtors, the Amangers, the
Chargee and any Recaver or Delegate from time to tme but, in the case of a Senior Secured Bndge/Notes
Representative, Aranger, Super Senior Creditor, Hedging Counterparty or Pan Passu Creditor, only f it 1s a
party or has acceded to the Intercreditor Agreement, in the appropnata capacty, pursuant to clause 20 15
(Creditor/Creditor Representative Accession Undertaking) of the Intercreditor Agreement (as sach capitahsed
term 1s defined tn the Intercredrtor Agreement),

"Security” means a mortgage, standard secunty charge, pledge, assignment, assignation, hen or any other
secunty interest secunng any obligation of any person or any other agreement or arangement having the effect
of giving security or preferential ranking en enforcement to a creditor or any other agreement having similar
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Section 860 of the
Companies Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Pleasa give the short particulars of the property mortgaged or charged

Short particulars

effact,

"Senior Secured Bridge/Notes Finance Documents” means the Senior Secured Bridge Finance Documents
and the Senior Secured Notes Finance Documents {(as each capitalised term i1s defined in the Intercreditor
Agreement),

"Senior Secured Bridge/Notes Liabilities" means the Senior Secured Notes Liabiites and the Senior
Secured Bridge Liabilities (as each capitalised terms 1s defined in the Intercreditor Agreement),

“Standard Conditions" means the standard conditions as specified in Schedule 3 to the Conveyancing and
Feudal Reform (Scotland} Act 1970,

"Transaction Security Documents” means {a) each “Transaction Secunty Document” as defined in the RCF
Faciity Agreement or, after the RCF Discharge Date, a Credit Facility Document, (b) any other document
entered into at any time by any of the Debtors (as defined in the Intercreditor Agreement) creating any Secunty
in favour of any of the Secured Parties as secunty for any of the Secured Obligations, and (c} any Secunty
granted under any covenant for further assurance in any of the documents set cut in paragraphs (a) and (b),
which in each case, to the extent legally possible (1) 1s created in favour of the Chargee as trustee for the other
Secured Parties in respect of their Liabilities {as defined In the Intercreditor Agreement) or (1) in the case of any-
Junsdiction 1n which effective Secunty cannot be granted in favour of the Chargea as trustee for the Secured
Parties 15 created in favour of (A) all the Secured Parbes in respect of ther Liabilities (as defined in the:
Intercreditor Agreement) and/or (B) the Chargee under a parallel debt structure for the benefit of all the Secured
Parties, and

"Transaction Security” means the Security created or expressed to be created in favour of the Chargee under
or pursuant to the Transaction Secunty Documents




In accordance with

wewatee MGO9
Certificate of registration of a charge comprising
property situated in another UK jurisdiction

J What this form is for ¥ What this form is NOT for For further information, please
You may use this form to give netice ~ ~ You cannot use this form as a refer to our guidance at
of a certsficate of reqistration of a ceruficate of registration of a charge  www companieshouse gov uk
charge compnsing property situated  for a company registered
in another UK junsdicthion in Scotland.

n Company details l‘—[—’—|— Forcificl e
Company number | 0 F’TF,TI?I?IT < Filling in this form

Please complete in typescript o In
Company name in full ‘ Tamaris Healthcare (England) Limited (the "Chargor") bold black capitals.

| All fields are mandatory unless
specified or indicated by *

Date charge presented
Date of, and parties to, l It 1s hereby certfied that the charge © © As descnbed on form MGO1
the charge *Particulars of a mortgage

|be|ng a standard secunty by the Chargor in favour of Barclays Bank or charge’

IPLC as security trustes for itself and the other Secured Parties (as | @FPlease tick as appropriate.

Ideﬁned in the accompanying Form MG01) dated 8 August 2012
| was presented for registration on
22 [o[s [2[of1[2

Jurisdiction ne

Scotland

[0 england and Wales
[0 Northern Ireland

Signature

Please sign the form here.

Signature Signature

X Loathawn 4 Watkins X

This form must be signed by a person with an interest in the registration of
the charge

BI s Innovation ‘:ﬂm g?lﬁzo\?grslon 40




MGO9

Certificate of registration of a charge comprising property situated in another

UK junsdiction

E Presenter information

n Important information

You do not have to give any contact information but if
you do, st will help Companies House if there 1s a query
on the form. The contact infarmation you give will be
visible to searchers of the public record.

[Cormctwrle

Mang) Bhundia

TR | atham & Watkins

hadms 99 Bishopsgate

Post town
London

|
|
|
|C°0ﬂ1¥mewﬂ
|
|
|

= [e[clzwl [3[x[F

" United Kingdom

)

X
I Telephons
020-7710-1000

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register

You have shown the date of, and parties to, the
charge in Sechon 2

You have declared where the charge was presented
for reqistration.

You have endosed the form MGO1 and a venfied
copy of the deed

You have signed the form

O o o o

Please note that all information on this form will
appear on the public record.

@ Where to send

You may return this form to any Companies House
address, however far expediency we advise you to
retum 1t to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,,
Belfast, Northern lreland, BT2 8BG.

DX 481 N R Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov.uk or
email enquines@companieshouse gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House.

CHFPOO0
05/10 Version 40




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 3328661
CHARGE NO. 100

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A STANDARD SECURITY WHICH
WAS PRESENTED FOR REGISTRATION IN SCOTLAND ON 22
AUGUST 2012 AND CREATED BY TAMARIS HEALTHCARE
(ENGLAND) LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM ANY MEMBER OF THE GROUP TO ANY
CREDITOR ON ANY ACCOUNT WHATSOEVER UNDER THE
TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING
OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE
31 AUGUST 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 5 SEPTEMBER
2012

> 0F o,

Tz

) ]
5

o, Sl

&
ot anp 0O

Conpranries Honse

— il reend —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




