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Registration of a Charge

Company name: ACORN CARE (WELSHPOOL) LIMITED
Company number: 04227738

X3G7OEB3

Received for Electronic Filing: 11/09/2014

Details of Charge

Date of creation:  28/08/2014
Charge code: 0422 7738 0005
Persons entitled: BANK OF SCOTLAND PLC(IN ITS CAPACITY AS SECURITY TRUSTEE)

Brief description:  ACCESSION TO A DEBENTURE DATED 19 OCTOBER 2007 MADE
BETWEEN (1) LIGHTHOUSE HEALTHCARE LIMITED AND OTHERS; AND
(2) BANK OF SCOTLAND PLC, TAKING FIXED AND FLOATING CHARGES
OVER ALL THE ASSETS AND UNDERTAKING OF THE COMPANY,
PRESENT AND FUTURE; AND FIXED CHARGE OVER LAND BEING
SEVERN HOUSE, GREENFIELDS, WELSHPOOL, SY21 7BY (ALSO KNOWN
AS PHOENIX HOUSE WITH TITLE NUMBER WA505109.

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.

Electronically filed document for Company Number: 04227738 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JENNA POULTON

Electronically filed document for Company Number: 04227738 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4227738

Charge code: 0422 7738 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th August 2014 and created by ACORN CARE
(WELSHPOOL) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 11th September 2014 .

Given at Companies House, Cardiff on 11th September 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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____________ B o | ENGROSSMENT

| FORM OF DEED OF ﬁﬁﬁﬁﬁﬁﬁﬁ AND CHARGE mg & NEW CHARGOR
- f}m’ﬁ- 23" AL ST wi{

' F&ﬁ‘l‘!ﬁ&

1)~ ACORN CARE (WELSHPOOL) LIMITED {r&gasﬁer&ﬁ i England and Wales unider _'
. number D4227738); m‘m} '

(2 3 ‘BANK OF SCOTLAND PLC {t%;a “ﬁﬁm Fity *fmme”;
 RECITALS: |

: {A}' " This ﬁee& is Eupgiﬁmeratai i:ca # %‘}ahenmm {thﬁ *‘f’rmc;%aai if}emi**) &ateti 1% :
. Detober 2007 between: {y the Companies named in Schedule 1 of the Princpal
Deed being (1) Lighthouse Healthcare Limited (Company Number 05820918) (in .
fts former name of Acorn Care Acqulsitions Limited); (il ‘Acorn Care Limited -
. {Company Number 03147293); {i;%} Fiald House {Al fmizm} Limited {ﬁﬁmgxany-
- Mumber 05148271} (in its forimer name of Growing Older with Leammg Disability
. Limited}; and - (iv) Healthline Individual Care Limited (Company Number
01440442y (in its former niame of Mike Alford (Welton) Limited; and {2) the
Sedurity Trustee ag agent and trustée for the Beneficlaries named In the Pﬁﬁﬁepai
- Drzad {tﬁe "“Benefmaﬁa&”} '

(B | ‘i‘ha ﬁew Qhargnr has agmec} to charge in faveur of th& ‘Bﬁﬂﬂr ty Trusteei on the
. terms containgd in the Principal Deed, all of its property,. aﬁdeﬁakjng and assety
 to secure the Secured Lsah;h&seﬁ, and to accede to the ?rfm:i;mﬁ Deed.

| Iﬁ? 13 ﬁﬁ‘ﬁfiﬁﬂ }‘HA’I* :
" :. - QEFI!"&ITI{%ME M‘i!} Iﬁ"fﬁﬁ?’ﬁﬁ?&’ﬁﬁﬂ

Wz:_;rﬁa E:’;i? phra_s‘es: defined in ?:'Ir_:a 9?§E’¥€ipa’i .t:;%aeed' and principles of Interpratation
- provided for in the Principal Deed shall, unless the context otherwise requires or

unless otherwise re-defined below, have the same meaning and shall apply (as .
- the case may b} in this E:Iaed -

z | Aﬁﬂﬁﬁﬁﬁﬂ BY ?HE ﬁﬁw ﬁﬁﬁﬁﬁ&% TO ’i”iiﬁ Pﬁihﬁﬂi%&& iﬁ&ﬁﬁ
21 ...gi_:::&m;an
" “The New Charger agrees to be bound by the terms of the, Principal Daed and to
perform all its obligations {(whether as Chargor or otherwise) under the Principal

. Deed with effect from the date of this Deed as if it had been an original party to.
the ?rina;&ai Peed. : L SR

: Wt&‘: c‘a‘ﬁif’g ih'izs dutuinEnt 8s 3 frue dopy s‘sf‘ thie original |
G sfxfr ket hL £

Date: s tgfzetl **i*
S?Eﬁgﬁgﬁﬁ LL? :

. bicopuaBiesaz 1o




- Covenant to pay

£ach Chatgor as primary obligar and not merely as surety hereby covenants that
it will, pay-or discharge to the Security Trustee all Indebtedness now or in the

B "futt.ira disg, owing or incurred by it to each Secired Finance Party, under or

24

B

.3,.3»:. R

Principal Deed,

_ ‘Borrower's agreement to the accession

;}&ftaﬂa m %:he Principal Qaeé} %ereby agrees to the New i:hargar’s az:aaﬁgimﬁ

-'ﬁﬁﬁﬁ"ﬂi{}ﬂ €}§' Fmﬁﬁ ﬁﬁﬂﬁﬁiﬁ

ﬁr&;aﬁan of fixed Sﬁaa:ritg -

o payment or discharge of all Secured Labiﬁit jes, he;'fzhy aﬁarg@s te the
. Security Trustee: :

_' ‘pursgant to the Finance E}t}cﬁmar%‘cs at thie timﬁs and in th& manner provided in
 the relevant Finance Documents. : T

If aay*ﬁhabgar-shaﬁ .Ea:’i} to ;jaay‘ 'a_ny*;ammni unider this Debenturs when it is dug
theti such amount shall beéar interést in accordance with Clause 23 of the

The Borrower (on behalf of itself and the othér members of the Group Which are

341 Each Chargor, with full title guarantee, as continuing g&curﬁt&?ﬁbﬁ the

"{:a} o sﬁh}e&t té:} '_éiaazsaf 3.6 of the Principal Deed, by .wéy of i‘&Q@aﬁ '
- mortgage, all Land in England and Wales now vested in itand -

- registered at the Lard Registry as described beside each

relevant Cha rg‘ar §ﬁ Sﬂﬂe&nie 2 .{fl_.aﬁcf- to be Mﬁ&g&'gﬁd};

by sg,;h;ac!: to clause 3. 8 by way o §a§ai maﬁgage, ail tand In

" England and ‘Walés now vested in it and riot registered at the o '

©Land E{-egis;?:ry; -

ey izy watg of ﬁxaé tﬁarg&

: : {E}_ : o -aubga::i; ta c!aaﬁe 3.8, aif aiher Laafi which is i‘iﬁwg or _ ;

Cin ?:he fmtura becomes,.its gmparty,

@)y all interests aﬂﬁi righi:g in or r&iai:sﬁg to. i.aﬁci or the
_ proceeds of ‘sale of Land now or in tﬁﬁa future

balonging to it

(€ N all g;iaﬂt amﬁ machinery now or in th% fﬂtum

. attached toany Land which, or an interest In which, -
g charged by it under t!m ?re:ﬁdiﬁg grmﬁ ieas of .

- this Clause 3,17

biecorpesIssO . 7




................ o T R ' . .. - ' _’Wx‘“?ﬂﬁ‘&iﬂiﬁﬁ?“'_' '
| () &l réntal and other Incore arid all debts and claims
-now of in the future due or owing fo it under of In

connaction “with any lasse, szgregment or §1:‘:er'sf:e' S

o zeiatfﬁg to Land;

v o all $;}as:iﬁed Invaﬂtmant ﬁgmntie& wﬁie:h are mw, or g
- inthe future ﬁa&ams; its: ;}mparty; -

' vl : - all Derivative Rights now oF 'ifﬁ;.-the fai:ure 'aé:cm'iﬁg i
respect of its Specified Investment Securities;

(wil) - whiere Specified Tnvestment Seclrities are Held ina
S Relevant System, -all its rights against the operator
~of the Relevant Systefn or any participant .E.n.rﬁsg;m:ts-'

- of such ﬁp&c&fé&d Investment Semrii;ifaﬁ; o

| {utity "-aii inﬁuram:a of assurance cmntractﬁ or pa}hciﬁﬁ tiow -
© 0 orin the future held by or otherwise benefiting it
which relate to Fixed Charge Assets or which are

now o I the future deposited by it with the Security.

Trustee, together with all its rights and interests in

 such contracts and policies (including the benefit of

_all clairis arising and all money payable under tham' .

including ary mﬁmd of premiums);

{ix} _'_:915 its §Q€}E§Wﬂ§ 'an{é -z_mc&%%ad. s:a;g%.zai. for the-time

o x) | coal trade debts aow or in the future owing to it and
all proceeds thereof and the benefi t af all ig;-tfgts L
relating thereto; : _ -

iy alt éti'!éz? é&iﬁ:& m@ or in the: Future wéé"ng to its,
) - excluding those arising on fimmaiﬁng accolnts with
- other members of the Group; : '

Sy --th& b&mf‘t ?C_if- ai% agmﬁmaﬁts,_ instrument,
. -guarantees; charges, pledges and other security and

all other rights and remediés avallable to In in
?ﬁsaactﬂﬁf' any F;xeé-{:harga &gsat-: '

ety - all 16 iﬂtef*asts am:% reghts: (sf any) now of in the -
. futureinorto any per&swﬁ fuﬁé*- T :

' ;{X’I'Q}:' o all _nghts-, -mmey'{ar _gmﬁﬁr?z}fﬁaﬁmi?ﬁg -s’r};‘fs'as;af:ﬁté”iﬁ T
= it now or in the future under or by virtug of a Fixed

biccorp\o83EEAGNE - %




' ENGROSSMENT

~ Charge Asset except o the extent that such rights,

money or property are for the time being effectively

- charged by fixed charge under th& fg;egaing
' i.;}mvismns of this Clause 3.1;

{7} “the E}eneﬁt- s’ff"_ “all ii‘cem:es; conisents . and
- authorisations held in connection with its business or
~'the se of any Asset and the right to recover and
- receive all cﬁm;aensatmn which may be paya&ie ira
raspaat of them; and’ :
' {xv?) . 'stzb;ect tﬁ ﬂsaas& 3.6, tb& Lease E}mumenm

CREATION GF FLGATING SHARGE

“Each Charger} w:i:h fu!i ti?:i& guamnt&e, hereby ﬁha?gﬁﬁ to thﬁ f:"ar:ur ty Tru&tea as .
. security for the payment of all Secured Liabilities, by way of floating charge all:

Its Assets except to the extent that such Assets are for the time being effectively

. charged by any fixed charge contained in Clause 3.1 {Creation -@f---ﬁmd's’ﬁcﬂﬁ{y)-'

" including ‘any Assets comprised within a charge which 1§ reconverted under
Clause 4.4 (Reconversion) ;pmvﬁﬁ'ed that ‘such Chargor shall not create any
security over any such Asset (whether having priority over, or ranking parl passu
-with or subject to, this floating charge) or take any other step referred to in

Clause 10 (Negative pledge and other restrictions) with respect to any such -

. Assét, and such Chargor shall not, without the consent of the Security Trustes,
. sell, transfer, part with or dispose of any such Asset except by way of sale in the - '

ordinary course of its busl n&s& or-as otherwise axps‘essi*f perm tteé bgaﬁy of the .

~ other Finance Documents,
- 'i’ﬁWEE OF ﬁ”f‘fﬁﬂﬁﬁ? .

ﬁpzmmtman!: of éttnrney

51.1 'Ear::tz f:hargm; by way {}f %surtyf hﬁmby srrevzxg:abiy a;};;:mrzts the
~ Security Trustee: (whether ar not a Recelver or administrator has been
ap;:}f}%nted} and -any Receiver separately to be jts attorney (with full’

- power to appoint substitutes and to delegate) with power lh its name
- and on its behalf, and as its actard deed otherwise at any time whilst _
" an Bvent of Default 1§ continuing and the Agent has delivered a notice
~to the Borrower in accordance with clause 23.19 of the Facifty =

- Agreement tor

(a)  execute and deliver and otherwise perfect any agreement,
' asgurance, deed, instrument or docurnent: and

(b))  perform any other act of any description,

biecopsIesO 4




. ENGROBSMENT

- which may be réquired of such Chargor under the Principal Deed or
may be deemed by such attorney necessary or desirable for any
* purpose of the Principal Deed or to constitute, enhance or perfect the
- Becurity intended to be constituted by it or to mms&y oF traﬁsfer fegal.
- ownershi ;:x z:sf any Assels, : S

52 -Rai;ifi;i#tmn -
o '_'E‘af:h Chargnr ;*atifi&s and éanﬁrms w?zatwar ars*; ai:tnma? daas or ;mrpz:az'ts tx; do
'rmrsnarzt to its appointinent under this ﬁiaﬁﬁﬁ S

53 $um§ I“&Gﬂ'@&fﬁbiﬁ

&ii $s,£m$ ax;mﬁded &3{ tbe ﬁ&mrety ‘i‘ra&te& oF any Raa& iver ﬁﬁé&f’ t%ns Clause
. shall be recoverable from each relevant *::h&rgar under Clause 22 of fi’iﬁ ?rme:.ipai
-~ Deed {é:ests expenses and isabff;ff%} ' : SRR

S 54 :ﬁatiﬁfzatiaﬁ

The new Chafgmr rat ﬁes and e‘:az‘;ﬁfms whatev&r any attemey ﬁz}as G ;}urpmrts f:tt}
do ;st.smaant oty ap;:xa}ﬂtmaﬁt under this Clause, =

5 "Hgncas
) - All notices s_:;r' éi.eman?:i_é to be given or made pursuant :if}'t_i’lﬂiﬁ Deed shall be gﬁse«:}; :
or made in the fmanner set out in Clause 33 (Notices) of the Pringipal Deed. The
- New Chargor's address for service is set ot in Schédute 2 {Notice Details). '
7. COUNTERPARTS
* “This Deed may be executed in any number of courterparts, sach of which wheri
executed and delivered shall be an original, but all of wh el wﬁen taken together
'shaEI constitute a s r:g%a éacumant '
8. GOVERNING LAW Aﬂﬁ SHRISQZ!{:’YIGN
' -\.8,';3;' : Gmmrmng .La_w -
Th{ ﬁeeﬁi is gmsemeé by amﬁ construed in ascardam:e with %ag isﬁ i.msn -
B3R ;Iizrim:iintian zzf Engi;sh courts
821 The English courts have exclusive jurisdiction to ééﬁlﬁ_&_&ﬁfé?ﬁ;&ﬁt&
- arising out of or in Connection with this Deed, including a dispute

regarding the existence, validity or ffsc%ﬁarge a‘f ?:hiﬁ Efeeci {a
_ _-_“i}is;mt&*’} ' :

- - blr_com\2836640\2 P T




B8.2.2

- AR & result, no: Secured Finance Party shall be prevented from taking

B3y

L ENGROSSMENT

The Parties agree that the English courts are the most appropriate and

tonvenient cotrts o settle i:‘sisgsums anid af:mrﬂmgiy no- ?arty will argue

to the mntrary;

This ﬂ%ause 8 2 I8 far tha benefit of thee Sez:gmé Finance Parties {miy

proceedings reiatzng fo a E}ispﬁtﬁ i any other jurisdiction. To the

extent allowed by law, the Beneficlaries may %:aie:e canciirrent
-pmc&ezﬁings in any number of jurisdictions, R

- B3 ) - Service of process
Without prejudice to 'a‘n‘? other ‘tnode of service allowed anﬁe-&'ény[ ;
relevant law, the New Chargor {;f it Is niok %m:a:‘;z;z‘ateci in ﬁﬁgiand ami o

'_ 'Wases};

{a) . appoints Shoo 780AA Limited ‘at 2" Fioor, Bezant House, -

Bradgate Pafk View, Chellaston, Derbyshire, DE73 SUH (or
" such other address in England and Wales as the Borrower may
 notify to the Agent in writing} as its agent for service of
~ process in relation to any proceedings before the English
_courts in connection with this deed and agrees that such-
appointment cannot be revoked unless another such agent for
gervice of process, acceptable to the Security Trustee acting
*reasonably, is appointed on the same terms; .

' {b;} - -a.gfées that fallure. by - a process 'a§éﬂt to notify tﬁe .r'eiwaﬁt’ :

. New Chargor of the. process will fict invalidate the gracaaﬁmgs _'
s:aﬂaemaﬁ and :

() also congents:

) to the sefvice of process in any proceedings brought

in the English courts by the mailing of coples by

‘registerad of certified mail, postage prepaid; and

(i) - where required to effect such service of any
proceedings In any relevant jurisdiction; to service'of -
- proceedings by bailiff or other duly appointed official
. or otherwise as the law of such jurisdiction requires
- at the relevant time; '

84 Agreement

 “The New Chargor expressly agrees and onsents to the provision of Clause 8.

| bircorp\2BIEE0N




- ENGROSSMENT =

‘This Deed of Accession and Charge has been executed by the New Chargor and
the Borrower as a deed and signed by the Security Trustee and it shall take
effect on the date stated at the beginning of this document.

. bicomEmessnz 7




Qﬂi’!ﬁﬁﬂiﬁ 1

ENGROSSMENT |

' Regiﬁtemt! i.mﬂ tf.s b& mar&gage& -

b fiama of the ﬁhaz‘gw f '

— Titie Ntzmimr

| Lirnited

Care {Welshpool}

House,

_ ﬁ?reanﬁa&ﬁs,
-Wﬁ%&f&p&ﬁi 8Y21 7BY (also

_ E}s&smyﬁﬁn t:&f ?mp&r&y
Registered Proprietor . | _
[ Agorn Freshold amﬁ hmﬁg Severn wgaﬁsw?

| known as Phoenix House).

" The address for service of the Security Trustee in the case of registered land Is: e
- Bank of Scotland Plc (as Agent for the Lenders under a Facility Agreement :iateci

19 October 2007 as amended, restated, varied and supplemented from time to

o mzmifer Es;ainer}

SCHEDULE 2

' Notice Details

- time with Shoo 780AA Limited, Lighthouse Healthcare Limited and Others) at 1™ '
~ Floor, Citymark, 150 Fﬁﬂﬂt&iﬁbﬂﬁgﬁ; Edmhﬂrgh EH3 9PE {fnr the attention c;f*

‘New Chargor _

Notice Provisions

Shaﬁ ?8(3@&% i}mﬁ:&d

!
=N
g
1

Bezant House

|
| 27 Floor
|

Lhellaston

T Derbyshire

i United i(ingéam

L DE73 5UH

|
|
|
|
—|[ Bradgate Park View_
i _
|
|
iL

[ Fax: 01332 701 666

I Attention: Finance Director

Bl cofp\ZE36640\2




- of Directors) acting E::y
- Julian Ball

B  {pursuant to a resolition of its -

EXECUTION
" THE NEWCHARGOR
 Execoted and Delivered as a Deed

by Aeorn Care (Welshpool) Limited )
- {pursuant toa resolution of its Board

in the presence '@ﬁ_

Witness '3%%:&%1?5?%? r
| Witness Name: GAETH gook

o SHOOSMITHS LLe
Witness Address: - Walerfront Mouse
) SR 38 Slalion Strest .
Nettingham NG2 8DG .

C THE SECURITY TRUSTEE
- Executed and Delivered a5 a Deed )
- for-and on behalf of o BT T
- Banl of Scotland Pic S _
In the presenice of: Y
o ) Authorised Signatory
. Witness Signature: : I

s Witness Name:

Witness Address:

‘THE BORROWER

| Executed and Delivered és: a Deed o
‘Deed by SHOO 780AA Limited
Board of Directorsy acting 21*;{

iuiian Ball
in the presence of:

' '_w;tnass S%gﬁamm: - '

Witness ﬁa‘ﬁi‘é: é’,{’f?’ff K. _' {Smﬁf -

Director/Secretary

- Witness Addressy suamgmwus LLp
_ _ . CWaterfront House
BS Stativn Strest

Mﬁtﬂngﬁam M2 3&::,‘:

bircorpiZgdgsdo ' g




Juiian Ball

EXECUTION
THE 'ﬁﬁwmxmm :

'- E’mmi:eﬂ amﬁ vﬁiivﬁmﬁ as @ Deed

by Acorn Care {Wﬁ!ﬁh?i&ﬁi} Limited o

(purstant to & resolution of Ity Sc;arci

Jutign Ball
in the presence of

| Witﬂﬁﬁf‘: Estgnature*. .

Witness Name:

- | Withess Address:

' THE SECURITY TRUSTEE

- Executed and Delivered as a Deed
for and on behalf of
‘Bank of Scotland Pic
iy thie ‘pregence exf*

Withess ﬁignature* i
I_ Witress ﬁam& 3&1{\-&& @ﬁﬁt%ﬁgﬁ

: W_itﬁes_s Addressy
BANK GF SCOTLAND

- RSl FOLRRA B RIS

- THE BORROWER.

. Executed and Delivered as a Deed

- Deed by SHOO 780AA Limited

{pursuant to a resolution of its .
- in'the presence of:

* Witriess Slgnatura:
 Witness Narma:

‘Witness Addressi

- blrcorp\283esdnyy

)
3
. of Directors) acting E}y SR %

}
)

- Board of Directors) acting iay o Ny
)

Director

| ENGROSSMENT -

" Authorised Signatory L |




| EXECUTIONCOPY

-éﬁ“ﬁfﬁi’)-, :i‘i @c&aﬁff L _gﬁg;«:__

THE COMPANIES LISTED IN SCHEDULE 1
{as Chargors) .

Cand

~ BANK OF SCOTLAND PLC
{ag Securily Trustes)

DEBENTURE -

~ NABARRO
| -~ {adonHouss
.84 Theobald’s Road
- London WOIX BRW

Tak +44 (0)20 7524:6000

| WWes/oistismsiaeed
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© oesewtURE

r&m S i‘i Octobec RESR B

Pﬁ;ﬁ‘i‘iﬁ&

: _{ ) THE COMPANI ES fiamed in Schedule 1 (“The Ghzrgws”}, arid

: _'{2?.. 3AN§£ OF SCOTLAND PLC, & public fimited company with ﬁ%}mpaﬁ}’ fiumber §CA2700 and -

~having lts registered office at The Motnd, Edinburgh EHT 1YZ {as “Security Trastee”).

~ RECITALS

(A)  Bank of Scolland Ple has dgreed to make available to Atorn Care Acquisitions Limited {ihe

~ “Borrower™] a loan fadility of up to £68,500,000 subject to and upon iha terms and conditions o

“contained in the Facility Agreement {as éafnax% balow).

'. {B) The Borrower is @ m'&mbﬁf'ef the i:hargﬁf'a group.

{C) Asa condition. presedent to aﬁd'ﬁuiauaﬁé to the provisions ‘of the ?aﬁ%iityﬁfgrﬁemeni the

Chargors hove agreed fo eiter into this Debenture for the purpose of g%mwzimg sez;urety wthe
- Security Trustes for the Secured Liabilities. - '

IT iS AGREED THAT:

4. - DEFINITIONS AND INTERPRETATION

44 Definitions .

 ‘Unless the context otherwise réquires, words or expressions défined in the Facility
Agreemient shall have the same megning in this. Debenture and this consfruction shall
survive the termination of the Facilily Agreement. In addition, in this Debenture the fcsﬁmwmg :
words and éx;;kresszang shall have the foll swsng meanigs: :

: . fiﬁﬁt” o o
' means the Companies Act 1985 s amended and repladed from time to time;
“Assets”

ma;aﬁs n raiaiim fos Qhargaf 4l s unﬁﬁriakmg, ;:am;xefiy, &3&&1&, feve:ﬁues anﬁ' |
tiohis of &ﬁaa‘y description, or any part of them; :

- SChargor R o S :
o -~ means éach company nanied in Schedule 1 (The Chargorsy and (with efféct from
Its accession) each other company which ekecules a Desd of Accession and

- Charge and any company which subsequently adopts the obligations of a Chargor;
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B “ﬁa&ﬂ of mx;asmﬁﬁ ;emzi ﬁhm’ga"

rheans: & deed. nf aecessian anci aharga suhai:anﬂatly §ﬁ the fﬁrm saf Sﬂhaﬁuie 3 S '
(Farm of Deed of Accéssion and Gﬁarga for.a New Chargor}; S

: “Derivative Rigi‘;’iﬁ"‘ '

- means all ﬁis: ﬁte&ﬁs irttamai or if&sfi"ihuﬁﬁﬂa atid ail other rights anci h@ﬁ&f‘ ts ﬁif an
L income nature aocruing at any time n respect of dny Investment Securities;

: “Fmihﬁg sﬁgm&meﬁt”

. mgans the faczh%y agraemeni on or aai‘:;t:aai i?’te date of Ehis Eebaz‘:iwe baiwaeﬁ'-
. Acorn Care Acgulsitions Limited, the companies listed in Part 1of Schedule 1 {(as
- Origiral Guarantors), Bank of Scottand Ple {as Agent, Arranger, Original Lender -
- and Security Trustes) and the financlal institution listed In Part 3 of Scheduls 1
- %ﬁ&m’ﬁ} {as Hadging Counterparty) (as amended from time to time); '

- “Finam& !&uwmeaﬁs”

theans the ?ﬁc i iy Agrﬁemem this E?ebemures any Dead of ﬁaeessmﬁ and {;hafgs

. the Subordination Deed and the Intergreditor Deed, and edth Hedging Document
- gnd any ofher docoments Heslgnated as such By the Adent and the Borfower and

- “Firance ﬁammenﬁ“ means any of t%zem. y o

e “Ffmé {:harg& Asaet’*

_ S means an &asai for the ﬁma hamg ﬂﬁmf}ﬁﬁi{%ﬁ wgm a me)rtgage of f‘ xeﬁ ﬂ%}arga
craafed_ by Clause 3.1 {Creation of Fived Security); -

- “F?&aﬁi‘iﬁ Charge. &sﬁat“

mgzam; an.Asset for the fime. %mmg mm;&ﬁs&ﬁ within the ﬁmi ng i:i‘rarga created by
Clause 3.4 {Creation of Floating Charge) but, If itis also a Fived Chﬁf{;& Assat,
fsiy in so far as concemns %ﬁai floating ei'mrg;a : _ :

~ “Group” | - - L |
frveans the Borrower and its Subsidiaries from time 1o time®

"ﬂadging Eimum&mt” _ o .
means -any ﬁacumﬁni between the Bormwer and i?a& Hedgmg ﬂaunmrpariy :
e aimg fothe Hatig;mg Arfrangerments; L '

' “indaﬁtaﬂnass"

means ::zny ﬁi:ﬁigai;ars and i:aahﬁity whaisma;ﬂr for ih& }:’sayment or rﬁg&aym&nt of

money i afly surrency, whithér present or fulure, actial of contingent, joint of -

several; whather incurred as principal or sursty or In any other way whatever, and
including. principal, interest fzcmmiss on; f&ﬁs and Gﬁzer aharges on g full
indeminity basis: : : : : .
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 sLiability”

B “Racswaﬁas”

| “lnvesmseﬁi $a¢ur¥tieﬁ“

means all - shares," at{mk dﬁb&ﬁiufﬁ& deheﬁture steak hﬁﬁd& amﬁ aiher'_'
investments (as listed in Part I, Schedule 2 of the Financial Services and Markets

Act 2000), whether cerlificated or uncerlificated and whether In registered or

bearer formy, including all depository inlerests feprésenling any of them and
_Including all rights and benefits of a capital nature accruing at any fime In respect
- of any Investment Securities by way of redemption, repayment, suhaﬁmtscmi '
.axcahange bohis or prefererme {}gﬁitﬁﬂ, r;ghis or otherwise;

- means fréehold and fsasshiold, and ahy other estlte in, land and (outsidé England
- anid' Wales) immovable property and in-each case all bulldings and structures upon
-and all things affixed fo'Land (including trade and lenant's fixtures); o

~ means any liability, damage; loss, costs, claim ‘or expense of any kind or nature,
‘whether direct, indirect, special, consequential or otherwise;

_"Mew th’gﬁr”

meansa memhef of the Gmu;:s which t&awmes a ﬁhargﬁr uﬁdar this thaniwa n o
accordance with Clause 27 {Accession of & New Chargor); '

- m&ans a-pﬁrt&-tﬁ:iﬁiﬁ Debanture;

-~ means in. miaisen loa Qhargsar. all sums uf maney fecewabie by :i now or ?n ihe o
fulure consisting of or payable under or derived from any }%ﬁsai tfamrii;ed
Ciausa a1 {Gmafson of Fived Secas’:fy}

o “Raceiver“

mmns a receiver emd managﬁr a;;pfa niad undar Eausa 14 (A}jﬁ}ﬁiﬁfmﬁﬁf Gf a

‘Receiver or an Administrator) and (where the context faquires nr pafm sYincludes -

any substituted receiver and manager; .

"‘Reiwant syatem” . o
- has the m@aniﬂg g?&feﬁ 2& that term hy the Unceﬂiﬁﬂaied Securziees Reguiaitena
2001 and includes. the CREST system and also any other system or facility
{whisther astablished inthe United Kirigdom or elsewhare) providing means for the
“deposit ﬂf anfi ﬂlaaranca i}f frarigactions in; Investment Securitles: :

“ﬁmuwﬁ ?iﬁaﬁm Paﬂy‘* '

" means the Agent, the &rranger the 5&@&33’@3! ‘{waiaﬁ the Lenders and iﬁm
‘Hedging Counterparty and their respective successors and assigns;
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“Sacured mamaﬁw o

frieans all ﬁcﬁebiai%msa c{%ﬁaﬁied to be-paid.or- ﬁés&hargaﬁ by i”?iﬁ ﬁ%‘sarg:zra ir;. o
the Security Trustee for the Sewreé Firgrice Parlies: ﬁnder Clatse 2.1 {Qweﬁaﬂf_ S

fzzs pay}

 “Seeurity”

'means'a mﬁttgage charge; 'p“edée lien; assignment or a’tfxar"samrii? interast |

. securing any obl igation of any parsm'z ar-any other agmem&nt o mrangameni _

hmiﬁg aslmilar affect
o _ ' “sacunty ﬁaﬂamsﬂt” _
' means the following semrﬁy ﬁ&mmeﬁﬁﬁ
S ."{i‘i}' this Debenture; ' N
By any Deed of &aae&;si&n and G?;arga ' _

e X any additional charge execuléd by any member of the Gmu;; after ii"se date
-~ of the Faclt iy Agreeiment; and o : .

' {ﬁ}'i '_ such-other security as the Agent may §mm time ie fime re:;utre I %ﬁneeﬁ

with the fﬁaﬁziﬁy ﬁg?ﬁﬁ%ﬁam o
“ﬁawfﬁy Trusiae” '

means 8ank of Saaﬁaﬁé Pl aetmg as sectsﬁ%y ag&ni and £mstea ﬁar the ﬁamratf
Finance Parlies and includes any suticessor appointed by the Secured Fihance
Parties pursuant fo the Finarice Dosuments; : :

. “Specified S'mfiszs;tmw%-&&&ﬁarit%es*‘ .

mieans, inrelation to a ﬁha:’gm’, alt Zﬂvesfmeﬁi Eeﬂuﬂﬁes

{a)
L ®

{6}

SR #- infarpmﬁaimﬂ

which now ot in the: future regsraﬁant - hﬁfﬁ%mg a Si}bs fary: a%' ﬁ&t{:ﬂ
- Chargor or an undertakinig which is its subsidiary undertaking;

whichare now or i the future held in the name of the Security Trustes oi fts
fipmines or'io s order; of :

the certificates for which are nmaf or In the fuiumﬁ ﬁegﬁsﬁﬁd by $ﬁﬂh Gharg;ar D
“with the Security Trustee or which, If uncertificated, are heldin an esa:rr:xw or
- ptheraccount in faw}ur of the Seca:niy Tristes or its nomines. '

3  Unless the ﬁﬁz‘iiﬁ‘xi z}iﬁﬁm&ﬁ raqmzﬁa in this Bﬁi&ﬁﬁiﬁf&

. 124 rafareﬁﬁe's t any Parly shall be consfrued so as fo include thal Party's respective
: - sucpessors in title, permitied assigns and permitted transferees,;

122 . “including” and “in particular” shall not bé construed festrictively but shall mean
: r'especiivey “including, withiout prejudics to the gererality of the foregoing” and "in
particular, but withaut prejudics to'the generality of the foregoing”: - :

123 a “person® inciudes any individual, firm, company, carporation, goverriment, state ai" |
. agency of a state or any association or partnership {wheihaf or not having. se;mrats iag:ai .
_ pe;‘mnaaiy} of two or more of the ?aregmrtg; ) : -
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124
1286
427
128

129
1240

ShzAt .
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SO | fh;ng in aci;am
T

‘*s;z;iatmn“ mctudes any vaﬂaimm amendmem a@aessmn, navaitan, restatemam-.
miodificati fon, -assignment, transfer, sapgtameni extension, delétioh or replacement

- howaver sffected and “vary” and “varied” shall be construed accord ngiy,

“riting” includes tele and facsimile transmission legibly recelved except in refation o
_any certificate; notice or other dosument which s expressly raguired by this i:)ehanmra fo
be signed and “written” has a. corresponding meaning;

- subject to Clause 31.4 (Varialions), feferences in this Debenture o' any sthé dodinent

- {including any Finance Document) inglude references to ihis Debenture or Such other

doctment as varled in‘any manner from time to time, sven if changes are made lo the
composition.of the parties to this Debenture or such other docurment or 1o the natire or -
“ammount of any facililes made available under such other document and, in addition, -~
references to this Debenture shall include (with effect from the date on which itcomes .
into force) each Deed of Accession and Charge executed pursuant to it; o

Indebtedness due, owing or incurred under the Finance Documients shall ‘include all
moneys, obiigations. and liabllittes due; owing or incurred in respect of any variations or
" increases In the amount or composition of the facilities provided for therein or the
obligations and labilities immse{i thersunder expraasiy agraed o by all {sarﬁe& to the
 Finance Documents; : S _ '

- faferamea e unaaﬂﬁimated Secafﬂas e fo Secuzihes the tille t(} wh ich caa be
~ transferred by means of an electronic or other entry ina Relevant System and references.
to certificated Securities are to Securities which are not unvertificated Securities; '

' _' the: singular shall include the plural and vice versa; any gender shall include ihe other

genders; Clauses, paragraphs and Schedules shall be construed as refaremes to
Clauses and paragraphs of, and Schedules to, this Debernture; and

a Qafauit or Bveritof Default is “sontinuing” for the purposes of the Finance Documents
. unlit itis expréssly walved and any conditions of the waiver fulfilled to the satisfaction of
* the Agent or, where the circumstances which caused It are capabls of remedy, until
those circumstances have been remedied to the safisfastion of such agent and the
~position is a8 It would Have been if such Default or Event of Defauit had not oceurred
{and T the case of late delivery of a decument or withdrawal of a claim whose existence
-constituted a Default or Event of Default, that Default or Event of Default is not. f.‘:ﬁi“tiii‘iulﬁg.
- phee delivery or withdrawal have ocourredy. - L o

" "Gﬁnfliet of terms

‘I any conflict arises belweert the ovenarits: and uhderfakings In Clause 8 {Land) of this
- Debenture and the covenants and undertakings in Clause 22 (Gerieral Undertakings) of the -

Facility Agreamem the covenants and undertakings given in the: Faaflity ﬁgr&ame&% shall .

' prevail,

B O

' %tatiﬁes. '

' -Aﬁy“réfﬁréém to any statute or statutory Instrument or any section of it shall be deemed fo

o inchude a referance o any stelidory modification or mwarzac:%marat 65 itforthe time beingin

“foreein relation to the parﬁ;:usar circumstances,
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o 2‘? o ﬁwenanﬂa;my

15 . Headings |
" Headirigs in g &ebemum ‘are Ensa;ﬁéﬁ'_'féi’- convenlerice and shall not ‘affect Hs
%niammiat : - _ _

2, ﬂﬁ?ﬁﬁk&?'ﬁfﬁ'%ﬁf o

Each Qhafgmr as gsﬁmary ab g:.:f md not merﬁy s sumiy hereby covenants ihaf it wﬁi pay
- or discharge to the Security Trustes afl Indebtediness now or In the future due, owing or
- Incurred by it to each Secured Finance Party, under or pursuant to the Finance Documents
- atthe times and in the manngr provided in-ihe relevant Finenee Documents,

22 ¥ aﬂy Ghargar shall Taif to pzy aﬁy amoimt under tma Babeﬁiure WE“!E?‘; it Is due ihan such _' '
- amount shall bear interest In: accordance with Clause 23.. : :

3. - CHARGING CLAUSE

34 Creation of fixed security o R
344 . FEach Chés’:‘gm’f‘, withy full title guarantes, -as’ continuing security for the payment or
-+ discharge of all Secured Liabilities, hereby charges fo the Security Trustee: o
“{a} - subject to clause 3.8, by way of legal morigags, all Land in England snd Wales
' now vested in. it and registered at the Land Registry as described beside each
- relevant Chargor in Schedile 2 {Land fo be. Maﬁgﬂg&é},
~ (b} subject to clause 3.6, by way of lagal morigage, all Land in Ergland and W’at
S now vested in it and not r&gmtermﬁ at the Land Regisky‘ :

- (e} bywayof fixed charge: . .
{y  subjectioclause 3.8, all ﬂther Lané w%sfﬁ%z is ﬂﬂw or in fhe fuiur& h&aﬁmeﬁ,' :
s property; ' : : : : .
(iiy - "all interests and rights in or f&iaimg to i.amf or the proceeds of sale of Land .
nawor inthe fulire belmrsgmg toit '

_{ii’i_}' all plant and machinery now or in iﬁes fuiture aizached izs} any i,.ami ’éﬁ‘hfﬁi‘} o
an intersst i which, is c:?targed hfg it under the. prszzeding pmwsian& ofthis
Clatge 312 : _

o '{iu}f. all rental anid f}ﬁ‘iﬁf hoame and all éehts and f;%a;ms now or in the futufe due
- -or-owing to it under or in connection with any lease, agm@amﬁmt or licerice '_
. relating to Land: : '

R _. (v} 2l Specified Qﬂvesimsni Semsrihea whin%t ara nﬂw, o in t?se fﬁium b&sﬁme, o
_lts properly; . e :

. _ {Sfij all Derivative Righm new or i;'z iha fﬂiure am%umg iy raspect csf s!s Spea fled
- Investment Securities; : . .

{vil} - Where Speacified Investment Secufitles are held in a Relevant ﬁyst&m all s L
. rights against the operator of the Relevant System or any garﬁcigaant in
o 'zﬁﬁﬁaﬁiﬂfﬁﬁa’i’% 3@6&5}?&& Tnvestment Securities: S

 Eovsiowimsrsivs . oo L AmaeA O 2007




32

33
334

. {v; :} all insuraneé or assurance sﬂﬁmm ﬁr po icéas now orin Eha m&m i’zeid by
o ofherwise befte&t ing it which relate to Fixed Chaige. Asaai:s oF wh ich.are
- riow of i the fulure deposited by it with the, Seawsiy Tristes, tc}gaiher with -

3l it rights and Interests in-such contracts and policles (incliding the

henefit of all-claims arislng and sl money payable urider thaim i neludingany - -

. refund of premiums);
(i} all ts goodwll and s.mcaﬁ@ri capital for the itms béiﬁgi

{x)  all'trade debts now or in the fufurs owing to it and all prmeecis ihea’eaf and
. thie benefit of all fights relaling thereto; - o :

(i} - all other debls now orif thie fulire owing fo it, a;m?uﬁiﬁg those &ris ing on
© fuctiating acoounts with ofher members of the Group; :

i} the benefit of all agreerients, instruments, guarantses, charges, pledges

. and othef security and all othier rights aﬁd remedies asfailahle toitin f&ﬁpﬁﬁ? e L

of gy Fiked Charge Assel;

_ -.{}éﬁi all its interests and rights (if any) now or In the fulgre in or to any ;&em
' fund; . _

| _ -_ixi?} all rights, money or properly accruing or, gayahia to it now i‘:&“ in the futﬁm '
' _-und_ar or by virtue of & Fixed Charge Agset excépt to the extent that such

Hghts, money or properly are for the time belfig effectively charged by fixed

- charge under the foregoing provisions of this Clause 3.4;
. ng;_ the hanefit of all licences, consents and authorlsations held in contiection

iwith s business or the use of any Assel and the right to recover and - |

) receive all compensation which may be payable in respect of them;. am:i
: -{m} subjact to clause 3.8, the Lease Documents. - '

o Craation se:f ﬂnatmg ﬂﬁargﬁ

" Each Chargor, with full tile guscantes, hereby charges to-the: Securlty Trustee as securlty

for the payment of gl Secured Lisbilties, by way-of floating charge all ts Assels except to
the extent that such Assels are for the time being effectively charged by any fixed charge -

- tontained in Clause 3.1 {Crealion of fixed securily) including any Assets comprised withing
. charge which is recariverted under Clause 4.4 {Reconversion) provided that such Chargor

shill not create any Security over any such Asset (whether having pricrity over, or fanking -

pari passu with of subject to, this floating charge) or take any other slep referred to in
_ Gzause i {;’ifegaﬁife pferfga zsfsff other r&ﬁmﬁi&m} W!ﬁ"i mspeet Ec: any sz.a’ch ifwmé and suf:h

- éisgmse {rf any sumﬁ ﬁs&&t ﬁxespt by wag of sale in %ha ﬁfﬁii?&&?y GﬁﬁfSﬁ af ii's Esﬁameﬁs oras
 otherwise expressly permilted by any of the other Finanice Documents.

 Assignment

Edch Chargor with full fitle guarantee and by ‘way of fixed cherge hereby assigns
absolutely In favour of the Security Tristee (subjedt to the right of sach Chargor to
redesm such assignment upon payment or discharge in full of the Secured Lisbility) all

~ the right, tile and iterest of each Chargar in and 1o aﬁy Heidging Documents. entered

. ~ into'that C%argar
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332 - To the éxient that any such right, tiffe and interest as is referred (o in Clause 3.3.7isnot
: ans §ﬁ8bi& or capable of assignment, the assignment thereof purported to. %:ta effected by
“such Clause shall operate as an assignment of any and all compensation, damages,
" ingome, profitor rent which each Ghafgar may deriva therefrom or be awarded or entilied
Ctoin ms;aeci thiereof, in sach dase as & mﬁﬁnuing sae:uriiy iar the paymant of disaf;arge -
*infull of the Secured Liabilities. : : L :

84 F‘riari%:;

344 - Any fixed 5ecurity cream(i izy & Ghargﬁr and mbszsimg it favour of ihe Eesuﬁiy Tmsiaa
' shall (save as the ‘Security Trustes may otherwise declare at or-afier ‘the time of its
-creation) have ;:srmrsty over the ﬁmtmg ﬁhm‘ga crested hy Claise 3.2 {ﬂmatmﬁ of ﬁaafmg -

charge).

842 Ay Security created fn the fuiure. bya {;&argc;r (ether thari any Sefzuraiy it favout of ihs
R - Securily Trustee and any Permitted Security) shall be expressed o be subject to this
Debenture and shall rank iﬂ grder a?‘ priority hei‘tmd the f:hargea dragted by this
" Debenture. : : :

3.5 épyiis:aﬁen to the Lanﬁ &e«giﬁtry
. 884 ‘Each {;hafgﬁr hereby:

(a}  applies to the Chief Lami R&gistrar faf a fest:f{:tiaz’; to be entered aﬂ ma ragiaiﬁr of
titla of all present registered freehold and leasehold Land in. England and Wales of -
- such Chargor, and. agress to apply for such a restriction when requested by the
~ Security Trustee In respect of all Land jn England and Wales acquired hy ﬁuﬁh L
- Chargor after the date of this Debenture, Iii the following termsr :

- *Except under an order of the Registrar, o transfer, disposition, ﬁeaimgk sharge of
_ ' mortgage hy the proprietor of the land or any tratisfer miade in the exercise of the
- power of sale possessed: by the holder of any subsequent charge is to be -
. registered or noted without the consent of the proprietor for- the time being of
" Charge No. [the charge Hereby creafed].”

(b} . covenants to submit an application fo the apgmpﬂat& Lar;té Regtsiry for ﬁ’iﬁ ﬂfst
- registration of any unregistered Land in England and Wales fmorigaged by Clause
3% (Creation of fixed securily} at s own expense, as .soon -as: reasonably

) pfaeﬁaabﬁe fﬂ%iewing Its execution of this Geﬁmgﬁzre :

38 Lassm‘s ﬂ&'}ﬂﬁﬁﬂt -

364 | Each raiasfaﬁt Qharger ahaii usE !is feasonable aﬂdm\mum to: nfzf:aiﬁ any fessor's
- consent required for the création of the charges envisaged by Clause 3.1 (Creatfon of
- fixed securily), Clause 3.2 (Creation of Floaling Charge) or Clause T (Further assurance) -
- as'soon as possible, upon request keep the Security Trustee informed of the progress of
.ty negotiations with the lessor and provide the amunfy Trustee with a copy of each -
cunsent promptly after s receipt. - o : :

382 if any aharge created in Clause 3.1 {t:‘maifm of fived sacaﬁfy} (a} by {c}{;j ami {c}{%i} _
: ' and {xvl), Clause 3.2 (Creation of Floating Charge) or Clause 7 (Further assurance)
. breaches the terms of any lease under which the refevant Chargor holds any leasehiold
property, such leasehold property shall be excluded from such charge until such tims, ¥
- gny, as all requisite consents have been obtained to the creation of such charge.
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37 Rightof i’ﬂéa’tﬁ;ﬁﬁ#ﬂ

L 'ii;:xﬂn the gmymmi or ézsei‘sarge a%‘ aii ﬁﬁﬁui’ﬁﬁ Llab%fitias amﬁ the ?marzce Pames havmg no
further obligation (whether actual or mﬁﬁﬁgsm} to make advances of provide other financial

accormodation under the. Finance. Docunents; the Security Tristes shall ori tequest by a ) .
Chargor {at the ﬁhargamr 5 cost) release its Assets from the charges created by Clause 36f
this Debenture. Such release shall niot prejudice the rights of the Sscufity Trustee under - '

L - Clause 22 {Costs, expenses and liabilitiesy and Clause 18.3 (Relention of Security).

4. cﬁvsmmsmmn

1’&1_ ' trysiaiﬁsaﬁﬁﬁ hy notice

444 The floating charge r;reateﬁ by each {:hargﬁr in Qiatzse 3 E {Eﬁfeaban sf ﬁa&img charga} -
- ‘may be crystallised into & fiked chargs by totice in wilting .given at any time by the
 Security Trustee fo the. relevant Chargor {or 16 the Borrowsr ori its behalf), Such -
crystaliisation shall take effect over the Floating Charge Assels or dlass of Floating
- Charge Assets specified in the notice. If no Floating Charge Assets dre specified, it shall
‘take effect over all Floating Charge Assets of the relavant Chargor. The Securily Trustee
o omay nﬂ% give such notice tnless: : :

{a)

)
©

@ Event of Eefaﬁ s cﬁﬂtzmi}ﬁg and i?’}ﬁ ﬁgerzt has. deffvareﬁ & notice to iha '
- Buorrower exercising ils rights i aceordance with: aiauﬁa 2318 {Aﬁ% larationy of %hsa
- Facllity Agreerhenti or :

.- the Sewrliy Trustea raasanahis; enﬂsigiars sxzch assefs tobein }aag}amyx or

the S_aauﬁiy Trustes hecomes aware or has ra_asen-m pelisve that steps. have
been taken which would, in the reasonable opinion of the Security Trustes, be

- reasonably likely to Jead fo the presentation: of a patition to appolnt an

administrator Jn ralation to such Thargor {or such an. administrator has been |

‘appointed} or o wind up such Chargor or thal any such petition hids been
- presentad which In the reasonable opinion of the Securily Trustes is fkely to result

in the winding up of such Chargor or the appointmentof such an ddministrator.

42 - Automatic crystatiisation

421 | . wﬁhmﬂ the Semni? Trislos's priof Wé‘%ﬁ&ﬁ t:anssani _
' - {a). &y Chargor, in contravention of any Finahce ﬁawm&nt resolves to %af@:a ot taka& _'

()

_any step to; .
C{iy  charge or ﬁtmmm erzcumimr arsg c:f its Fiaaimg Charga Asgels {save far .

Permitted Security);

' {ii}'f create a trust over any of its Ffﬁazmg Charge. &s:sets, or

{ily ds&pess of any Floating Charge Asset, sxcept by way ﬁf sale in tha ard fiary
- course of sush Chargor's business or a8 nihszwzse ex;;mssiy ;aaxmsiteﬁ Hy -
any of the Finance Documents; or . :

any ‘person resolves to take o takés aﬁy step ir; lavy aﬁy disifesa, ﬁxewﬁm, '
- seguestration or other process against ar&}f Floating Charge Asset,

then i?}ﬁ floating charge craated by Clause 3.2 (Creation of floating af‘zarge} shall he
- automatically and instanily crystallised (without the ne{:sssxty of :nolice} into & fixed
- Gharge over suth F%aatmg i;hargs Asset. ' : . '

| BOtISIBDURSISTORZ YA .
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R -ﬁiéi;ﬁi?x Fmﬁm ?iaafiz}g Sharge kmam

N Exﬂeﬁi as ofherwi ] ﬁiataﬁ i arsy ;‘sz}tm gwea umim' Giauae 4. 1 (mysé'af!:safmﬁ by mfzm} o
by dnless such fw’fssss refates to all its Floaling Gharga S%sasaia, prospective Fl vating Charge
- Assels ac:xuéraci i:fy any {”:hargﬁr after nfysiaiiisaiwm has ocgurred: s.smiar i?:iama A4
. {&ygfaflssafian by notice} or 4.2 {Aaiamaﬁa crystallisation) shali hermma mixgasi i{: the
Hloating charge ¢reated by Clause 3.4 {Creation-of floating nharg&} sofhat the crystaliisation -
shall be effective only &5 t:} the relevant F%&aﬁn@ f;?‘aarg& Agsets in axxs%&rma st the ;iat& of
-~ crystallisation. - : o

44 Reconversion

' Any charge which has crystallised under Clause 4.1 (Crystallisation ‘by notice) or 4.2
{Automatic crystallisationy may, by notice In writing given at-any time by the Security Trustee
' ~to the relevant Chargor, bé reconverted inte a floaling charge in refation o the Assets

specified in such notice. I any Event of Default ceases to be continuing, the Floating
Charge Assels subject fo any floating charge which has bean corverted into a fixed chargs

under Clause 4.1(a) {Crystallisalion by Notice) of 4.2 (Automatic Crystaliisation), shall -

- immediately be reloased from such fixed: charge and shall become subject to the Tioating - '

' : z:haf'ga sreated under Clause 3.2 {Cssafxm of ﬁefafmg chargey.

5. Ti’E'LE ﬂﬁﬂﬁﬁ%ﬁ%&?ﬁ, iNSﬁRﬁﬂﬁﬁ F‘QLK}E& AND ?Rﬁiﬂﬁf‘ﬁﬁﬁ

5,,‘1' . -Suhimi to-the ﬁghﬁ& s::f‘ amf prim‘* chwge& a‘ﬁzﬁ ‘except as Qﬁ‘tﬁfwiﬁﬁ ﬁ;{p{&my agz‘eaﬁé in
- wiiting by the Security Trustes, each Chargor shall upon request deposit with the Securily
- Trustes, and the Security Trustee shall be entitied to retain during the continuance of this
- Debenture, all deeds and documents of title relating to all lis Fixed Charge Assets, including
policles of insurance provided that the Securlly Trustée shall forthwith upon request retiim to.”
the retevant Chargor alf deeds and documents of tifle relating to any Fixed Charge Asset
- which any Chargor is permitted to dispose of ;:mma;anf o fm Finanoe! Eﬂcumems uponsuch
disposal, : : : :

6. BANKACCOUNTS AND RECEIVABLES
84 .. Control ;ﬁ_;mbgﬁis-_ )
“The Confrol Accotints sﬁ_a‘ié be ﬁiﬁcﬁa’%ﬁ"fd the order of thie Security ’f{&sfefz ant aéy‘mﬁnf&é o
- standing to the credit thereof shall be applied in accordance with the terms of the Facility .
- Agresment, Intgrest aammﬁ on. the Control Accounts shall be ared&‘eé o ihe Control
- Accounts.. - : o
62 Replacernent Accounts

The Chargors agree that, if fﬁf{i}itﬁiﬁf by the $&¢ufziy Tmﬁim Shay will ‘open such
replacement accounts with such other banks T such location as the Securily Trustes directs
" and the Security Trustee may transfer the amount standing to the cradit of the Confrol
Acoounts to such faplacement gccount which will theri be the Conlrel Am{mﬁ& for the
" putpioses of iﬁl ﬁee:i : :

_'6;'3'  Noderogation
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744

74

' i 748

~ No Chargor shall purport, without the '&éé-urift?_:‘i‘fésiaafa' prior written consent, to-charge
{save for any Permitted Securily), factor, discount, assign, postpons, subordinate, release or
wasm Bs. ri’g?ﬁa %ﬁ r‘es;}afai m? ;any ﬁa&:@iv&i}e 'irx famu’r‘ t:af any g;e:mn or ée i’sr amit is:} 'éiﬁa' _

: bmstﬁeas or _as ax;:ss‘assiy garmﬁéaﬂ by at}y Fénam;& i}q&mm&m
- Information o '

- Each é’aargaf shall deliver 1o the Securlty Trustee such §3ﬁ§au_ta;rs #% to the amount ang
- nature of s Recelvables as the Seourity Trustee may from time 1o time reasonably require.

FURTHER ASSURANCE - | |
‘Each Charger shall, on the Securily Tristee's wiitlen asmﬁ; ,éxseaﬁs and deliver to the
_Sgwriiy Trustee at the cost of such Chargor and i such form as the Securily Trustee
' {acting reasonably for. Sts long a8 no Event of Default is confinuing) may require; - _ S
alegal morigage of any Land is England’ ané Waies now or in-the futire hﬂlﬁﬁgmg te ii L
. subjectto clause 3.6; _ : o
afixed charge over any it ffareéf niat é&;aaibié of be ﬁ'g'chérgﬁd by way af legal me&gage-g
“in any Land now or in the future belonging to it (subject to clause 3. ﬁ},

a legal or equitable charge {at the. Security ?msiaes option) over all or zany sf ﬁs'
hhwestment Securities. andlor Derivative Rights: :

& éhattel m-aﬁgaga over such of it challels, gaténh m_ﬁﬂhiﬁéf?g garﬁpﬁiars andler etﬁaﬁr'_ '
equipment ag the Security Trustes may specify; T
) _wﬁera'_snyz- gssamﬁmﬁ is mateilal to the business of tiza Gféup {taken 88 8 whole) is
o situazaﬁ' autside E‘E?}g?:afsd_ and Wales, such 'ﬁ}é_ad_: security under the Taw of the place
. where the Assel is situated a5 the Security Truslee may reduire; and _
" such other documents as the Sectirity Trustes may In its diseretion (such discretion to be
- exercised reasorably price to any Event of Default) think fit further to perfect this
. Debenturs or upon enforcement of the securlfy created by this Debenture \fﬁ%ﬁt fitle fo any
. Asset in itself or its ﬂﬁm;ﬂee oF arsy purchiaser, -

. CONTINUING sﬁmmw

This Debenture shall be a continuing securlty for the Seeured Finance Parties, notwithstanding

. any Intermadiale payment or selllement of accotints or other matter whatever and shall be In
 addition to and shall not prejudice or be prejudiced by any right of setoff, combination, llen, or

- other rights exercisable by any Secured Finance Parly as banker against any Chargor or any

. security, guarantee, indemnity andior f?&g@ﬁﬁbiﬁ nstrument now or In ihﬁ fatum held by any -

" Beoured Finance Party.

BopsmtsovsTTas e g Aoy Gesheegont




9, LAND

Cg4s

82

10,

“Positive Covenants

Eaah G?sas‘gs:}r cavsﬁaats that # shall {mm&;&t a8 pefm itaﬁ otherwise In thsa Facility
Agmammﬁ} : _

: f’fesifs charfg&&% %}g i un_-:.iar %h;s»z ﬁab&m;;rﬁ if‘z a ?ai__ﬁi& {sf rﬁpmr am} ﬂamﬁﬁan_ whis::h ;s; .
' reasonably appropriate having regard to ils value and condition as al the date of this
- Debenturs and 1o-the extent necessary for the carrying on of its business and will net,
‘withaut the: prior ‘wrilten consent of the Securly Trigise (which congent shall riol be -
_ " tinreasonably withheldy make any material - alteration to-its bmfémg& plarit, machinery,
fixtures, fittings or otfier effects charged by it or dispose of ‘any of then, except in the
' ordinary course of repalr, mainienana& or ;mpr&v&mant or 48 germiﬁ%ﬁé by the fetms of

5 ' --_iha Facility ﬁgr&&maﬁi
etz

 Payments: save whare th& ;mymeni is %m ing chal mgeﬁ in Gobd faith by the miﬁmrﬁ :
Chargor, punctually pay or cause to be paid all rates, taxes, levies; charges, duties;
- assessments, impositions and oulgoings in each case of a material nature assessed,
charged or imposed, riow of in the fulire, inréspectof its Land or Land In'which it has an
- interest and; when required, produce to the Security Trusiee proef of such payment;.

 Building operations: complete with reasonable expedition any building operations
‘which fmay have a material effect on the value of a Properly 1o the reasonable =
- galisfaction of any competent zauﬁhareiy and In ﬁemfarmﬁy with all raqa.ti sits ;}isnmng amﬁ

by-law consents; : : '

Contracts: .'«:a‘mp%y ‘with the ':%emf:%:- _mf all 'agm-émemsf 'assignm&s;ts;,- contracts, _
conveyances, grants and other deeds and documénts for the time being biiding en itor
_ affecting its Land or s use or enjovment where a failure to comiply would have & ) '_
muterially adverse effect on the value, use of such Land o any interésts of estates in -
. Such Land and nol take any action which, or omit to fake any action the omission of
which, resilts i any of iis interests or estates Inits tami éeing %‘f‘fﬁiﬁ#ﬁaﬁy Eﬁversaiy'
affecied; : : . 3

. Compliance wéth-ieasai punctually pay the ra_n%_s z%z‘ésefveé by aﬁé.nbse?m amfif perform -
- the covenants, agreenients or obligations on its part to be observed and performed
- which are contained In any lease, agreement for lease, tenancy agreemsent or licence to
oceupy relating to any Land where 4 fallure Yo-comply would have & materially adverse
effect on the value, use of such Land or any Interesis or estales inssuch Land and use all
reasonable endeavours inicluding incurring reasonable costs and expense to enforce fo
-t axieﬁ%';t s :"-;z'b e ané in G:ha anmmam%ﬁ iﬁiermt of the Gmup't{; fi{} 50 Ehla ﬁ%ssﬁf\fasm&: :

B dammaﬁi _
i:amnixdatim of Morigages |

ﬁﬁeiiﬁn 93 of the Law of Pmpaﬁy Act ‘!QE& ﬁgaisng with iﬁa mnsaiiﬁaitﬁn of maﬁgagefs .
shall not apply 1o this Debenture,. . o

NEGATIVE ?i;sﬁz;::e. .
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1A

BEEED

A2

ﬁagaﬁw& f;i&{iga :

- No Shargur shaii azegt& or permi! to sui:sssi any Se&mity over any of its asaaiﬁ séve a8 _
- ax;}ras.siy ;s&rmiiiw r:sy this terms of any Finance Document. -

- Baveas axprasa%y gl itted by ihe ters of aﬂy F ihance E}mmmam no' {:hargar shall.

i{ay Sﬁi 1?2&5?&5 ﬁf‘ f}ihamf fae d spcaa cif ar;gf nf s%s asseis of aerms wharehy ihey am |

ﬁmu;;s

'-_f{b} gell, transfer or aihenvia& dispose’ ﬁf any of s r&mﬁra‘sﬁas oni recourse ierms _
{6} . enter into any arrangement under which money or the benefit of 4 bank or other

aceount may be applied; set-off or made subject{o a combination of accounts; or

{dy  eiter into-any other préferential arrangement having a similar effect,

- in circumstances where the arrangement of transaction is entered into primarily as a

riethiod of raising Financial Indstiedness or of fi rmrmiﬁg he ax:*qu;sszn of an asset other

_ . ~ than Permitted Fmaﬂazai Indebtedrisss. S _
104 a3 Clayses 10, ‘i 1 and 10.:1.2 of this Dehenturﬁ ée nat ispz:ﬁy o %mﬁfaﬁ Seourit y o
_ﬁi&p\maﬁs
_ ._.3“30 Chargor -ghaii:-aﬁieﬁr into @ single transaction or a series of ransactions (whether related _
- ornot) and whether voluntary or involuntary to sell, lease, transfer or otherwise disppse of
Properties save &5 exprassly permitted by the terms of any Finance Docurtient, . -
INVESTMENT SECURITIES

Voting and other rights

Unless. dnd until the Securily Trustee otherwise directs (provided ‘that e Sectirity -

" Trustes may only give such & direction once this Debenture ha& i:ramme enforceable i

accordance with clause 14.1)

(a) all voting and other rights aftsching to invesimani Seﬁuﬁ{%as betz:mgmg i 2
- Chargor shall continue o be exercised by such Chargor for so long a8 it rermains

their registered oviner and such Chargor shall not permit @ny person oiher thain e

such Chargor, the Security Trustee or the Securily Trustee's nominee to be
. fegisterad as holder of such Investment Securities or any part of them;and

o {by i Investment Securities belonging to-a Chargor are registered. in the name of the

Security Trustes or the Securily Trusies's nominge, all voling and other rights

aitaching to them shall be exercised by the Security Trusiee or the Security

Tristee's nomines In accordance with Instructions 1 wilting from fime lo time
| received from such Chargor and, Th the absence of any such instrustions, the

Security Trustee or the Security Trustes's nomiines shall mt axarmm any suth
) ngh%a :

“Each ﬁ'hiar’g‘qf‘ undertakes riot to exercise any voting or other _rigifﬁ_s in a'_way wﬁ%ﬁﬁ s

reasonably fikely to prejudice the value of s Specified Investment Securities or
vtherwise jeopardise the Sacurily coristituled by this Debenture over them. :

moissorssssmars . qm o ANSAPAS OB 20BE




.2 '_&ﬁgatw& awmmt& | | | | |
©Each fszger ﬁ:wenania wﬁh the Sewﬁty ’i”maiea that it will m;t wizhmt the priaf’ written
consent of the Security Trustee: {such consent. nczt fo.be urreasonably wﬁhheid or ﬁaiay&gi) :
consent to lis 3;}3:;??}&& Investment S&nurﬁia& being consalidated, sub-divided or coiverted
or any rights attached to them bel r&g varied : : '

12 'ﬁ?smmﬁﬁ ﬁaw mmmx

124 Creation of niew account

Ori receiving notice that any Chargor has granted Security over or otherwise ericumbered or

* -disposed of any of its Assets other than as expressly permitted by the terms of the other
Finance Documents, a Secured Flnance iﬁaﬁy may rule off all its accoints amﬁ opern.new
-atcounts with such {thargar : '

- 422 -{}“mcﬁfs ts: hew a::nmmi

s if a ﬁacuz*ed Finarice i"aﬂy :iaﬁs ﬁz.}t ﬂyen & new amuni immaz! a%eiy of ma&igﬁ of such
notice, 1t shall nevertheless be réated as ¥f it had. done so on that day. From that day, all
‘payments made by the: Chargor to that Secured Finance Party shall be treated as: having

. been credited to a new acdount and shall not operate to reduce the amount owing from the
- Chargor to such ﬁmmmﬁ' Finante Parly at the time when it recelved such notice. '

43, POWERS OF SALE, LEﬁﬁﬁi{% AND ACCEPTING suﬁﬁsﬁaaﬁs -
134 Section 103 of the LPA

~ Section 103 of the Law of Property Act 1925 shall not apply to this Debenture, and the
stalutory power of sale shall arlse on, and be exersisable at any ime after, the execution of
. “this Debenture. - However; the Security Trustee shall mt exercise such- pawar of sale until
- this Debenture has become enforceable. : :

432 Powess of sale extended

132.1  The statufory powers af saie, leasing and acﬁapting surmnﬂam exem?sabie i&y %hﬁz- o
 Security Trustes by virtue of this Debenture dre extended so as to authorise the Security. _
“Trustee at-any time after this Debenture has become anfwcaai:ia (whaether in lts own - o
naime of that of the Chargor concermned) to: : :

{a) grant a lease of any Land vested in a {;hargm of n wﬁi%:h it has aﬁ inmmat on |
' “sueh terms and conditions as the ﬁemrﬁy Trustee shall think it and. '

{b} - -sever any fixtures from Land vested ina -Gh_argﬂr and sell them mgxarataiy; :

”is‘i ﬁmpﬁlﬂ?ﬂiﬁﬁ”f GF A ﬁﬁﬂﬁ%’#ﬁﬁ OR AN AﬁMiR!&TR&TQR

‘isi;i : Aygﬁiﬂimaat

Pafagraph %4 of. Sch&d&ia 81 ta the msui?emy Act 3&&8 sl‘;aﬁ appiy to this Eiabeﬂiﬁre
Atany time after: : . _
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444 delivery %;y the ﬁgeﬁi of & nofice to- i%m Borcower pursuant 1o am:ﬁ in amﬁrr}aﬁcﬁ with
' o ‘3*3“59 28.18 {Acceleration). of the Facility Agreement; or - o

_ 1442 _ a mqagsi i'ms i;een maﬁa i;y !tm Sﬁm}war amﬁ?ﬂr -} (}hargi;r is:: ma ﬁafmr iy Tmaiee fe::sr 2

) Gfmrgr}r .

fhen this ﬁeb&tﬁmm shall baﬁama eﬂfamaabie arsd miwiihstanﬁmg i‘}}e terms of any
- other agreement betwsen such Chargor and any Secured Finance ’Partyi the Security
- Trustee may appoint in wiiling any person-of persons o be a receiver and manager oF .
 repceivers and managers of all .or any part of the Assels of such Chargor or, when
C o perinitted by law, an administrator or administrators of such {Zhargar a8 the Security
o Truaiea may chicosgin itg entire- discration. :

142  Powerto act aegafam%y_
- ‘Where moré than oné Receiver or adniinistrator is appointed, tié appointees shall have
_ power to act seg:aratafy uniess the Secuniy FTrustese shall speczfy fothe csnt:ary

143 'Rmeimr’s mmummtim

'”i’hsa ﬁm:urﬁy Tristee may fmm fime 1o tima {S@i&rmim f?m mamzza&a famm&r&&%zm x;f a
Recsiver. : -
- 14.4 Removal of Receiver

o The $eﬁw§iy Trustes may {smh ee;t iﬁs $€£Gi§€}¥'¥ 45 of the: iﬁ&ﬁlvensy At i%ﬁﬁ} rﬁm{we a '_ '
- Reesiverfrom gl or dny of the Adsetsof whi hhe fs thie Recelver.

145 Eurther agxpaintmenm ofa Rewivar

'.'Tifi‘ﬁ;"‘? O Bueh an appointment ofd Receiver sh&ﬁ fiot pres wﬁe

B {:&-}- the: Baourity Trustee from making 8ny subsequent a;zpamtmant of a: R&ﬁeﬁfﬁr over _
: all or any Assels over whichra. Rewwer fas not praviously hszaen a;}pmﬁtazi orhas.
ceased o :a{:i or : :

By the appointment of an aﬁﬁgitaﬁai Rﬁ{;ﬁﬁsar iﬁ act while: ihﬁ first R&ﬁawer continues
_ loact.
146 Receiver's agency . -
- The Receiver shall be-the agent of the refevant Chargor (which shall be solsly fiable for his
-acts, defaults and remuneration) unless and until such Chargof goes inté liguidation, after
‘which time he shall act as. principal and shall not. aemm& the agent of ihe Security Tﬁéﬁf&ﬂ .
- or any other Secured Firance Party. : : :

15, POWERS OF A REGEIVER
184 The Recelver may exercise, in relation to'aach Chargot over whose Assels he s appointed,
' - afl the pnwer’sg fights and discretions set out in Schedules 1 and 2 to the Insolvency Act’

1686 and in parlicular, by way of addition to and without fimiti ﬂg stich pﬁwets, i%na Racaiver .
may; with or without the concuireniceg of otherg: :
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| '1.5.-’5}_?? sl Eﬁaaa; lat; itceﬂsa, grant Gpiif}ﬂﬁ over and xsaﬁf the terms of, tarm nai& ar accep%
o 'surreadﬁm ﬂf leases, Jicences or tehancies df, all or any of the Assels. of ih& relevant -

- Ghargor, without the need o observe any of the provisions of sections. 99and 100 ofthe. =

Law of Property Act 1925, in such manner and generally on such terms and conditions -
“as he shall think fit in his absolute and unfeltered discretion and any such. saia or
disposition may be for cash or other valuable consideration (in.each case payable |
lump sum or by instalments) aind carry sny sich transactions ¥ito affemt in the name :}f .
_and on behalf of such {}harger . o

1542 oromiote the formiation of a Subsidiary of the relevant Chargor with & view to st:f;h :

- Bubsidiary purchasing, leasing, licensing or- ﬁih&rwm actuiring interests In all or any of o

the Assets of such.Chargor;

1814.3  sever any fixtures from Land andor sell them separatily:

o 4544 edercise all voting and other i rgms aﬁaﬁhtﬂg to nvestment - Sﬁeunﬂa& owned by thie
' - ralevant Chargor; L .
4815 = atmrsgﬁ o the gmmhas& Iease %m&nw or aaquisiifm of ai% oF arey Asgets s:;f e ra%esf&m '

© ‘Chargor by dny Subsidiary contemp lated by Cliuse 15.1.2 on a basis whereby the '

. gonsideration may be for cash, shares of profits or sums calculated by reférence to
profits or Wrrover or rovalties of licence fees or otharwise, whethsr or riot secured on the:
assets of such Subsidiary and whether or not such consideration Is payable or recelvable
i & himnp sum or by instalments over such pﬁﬁad a8 the Recelver may think fit;

15186 make any arrangement or mm;:xmmisa with arsy Secured Finance Parly or {}t?g&ra as he
; shall think fit: _ : : :
4547 : “make and effa{:t ali repalrs, mnewa¥s and im;&m?ememﬁ o the ﬁssais of the reie&sam
.. Chargor and effect, renew or increase insurances on such terms and against such rrs;«zs
- as he shall think fit; _ _ . -
AEAE . sppoint managers, aﬁicem arid ageﬂta for iha at}am ;mr;xﬁsas at such femﬁmmmn as
' - the Recelver may determine; - :
151 8 redesiny any prior &ncumhmmﬁ and aeiiie and pass the. accounts of the anaumﬁraﬂcer'

- and any accounts so seftled and passed shall (subject ‘to any manifest eror] be '_
- conclusive and bindlhg on the: relevant Chargor and the mongy so ;:aaz:& shall be déemed
| an expense properly incutred by the Receiver; _ : o o
45440 pay the proper administralive charges of aﬁy'smma Finaﬂéa Parties in: %ﬁ&pmz of time
- spent by their agents and employees in dealing with matters rassaci by ti’ie Receiver or
ralating to the i‘%ﬂ@i\!ﬁf‘s?@&? of tﬁe relevant Chargor; :

15441 commence andior complete any. buliding ope_raﬁm'}é apon any Land of the relevant
- Chargor and apply for and obtain any planning permissions, bullding regulation consents .
of licences, in-each case as he may in his absolute diseretion think fit; Bﬂii

iBAa2 | do all such other acts and things as may be mnsid&md i;g the Receiver iﬁ h& imsﬁan&i

‘or-conducive fo-any of the above matlers or powers or ofherwise incidental or conducive -

- to'the preservation, improvement or realisation of the refevant Assets,
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483

.;sawsﬁ OF ﬁ*z‘?ﬁf{-ﬁm

ﬁs;:;ammmmt af aﬁamey

Each waargmi by way of aeﬁuﬁiy, hemby zrrevai:abiy agz;minis ihe Secwﬁy 'i"mai&ﬁ .

- {whether ‘or not'a Recelver or administrator has ‘been. ag;_;:smnt_ed} and any Retaiver
saparately to be s atformey (with full power 1o appoint substitutes and to delegste) with

. power in its name and on ts behalf, and as #ls act and deed or clherwise at any'time

whilst an Event of Defaull is- continuing and the Agent has delivered a notice to the
Borrower In accordance with clause 23.18 of the F&aikiy sﬁsgream&nt toi :

© {ay - execule and ‘deliver and - ath&rwise perfeﬁt any agr%mant agsurance, daas&

“instrument or document; and
(b} “perform any other act of any éesﬁrig}ﬁaﬁ_&- o

which may b required of stch Ghargor under this Debentire or may be deemed by such -

ditorney necessary or desirable for any purposs of this Debenture ‘or o constitite,
- enhance or perfect the Security intended o im conghituted i:xy it or to convey or Erﬁnsfﬁr

- fegal awnaf:shég} of any Agsels.
_ Eat;ﬁcaﬁan -

. Each ﬁharg&r milﬁes and canf'rms whatever any aitﬁmey dﬁ&& or pi;r;)mts o {Iﬁ pursiant to _ '
its appointment under this Clause.

| Bums recoverable

Al suris expended by the Seeurity Trustee of ariy Receiver inder ihis Clause 16 shall be

7.
474

112

- recoverable from each relevant %’Lﬁ%}"argc}r under Clause 22 (Costs, expenses and llabilities).

m’?ﬁﬁ& ?sawam EﬂERGiﬁABLE BY THE Sﬁaﬂﬁiﬁ* TRUSTEE o N
: 'Raa:ai%fﬁ pmwars

Al .mfg of the Redelver donferred by this Debenture mzy'ba.éxé‘rﬁsed by the Security
Trustes after this Debenturs has bedorie enforceable. In that event, Clause 15 (Powers of

Recelver) shall be read and construed as if the words "be charged on the Assets of the
relavant Chargor” were &uimﬁ{ufer.i for I:ha words "be deemad afy gxpense propefy incufred
i}y the ﬁeceiver" o

Rat:eipi af hmk tiébts '

The Sewﬁiy"?mﬁ% of an}éf' manager, 'ﬁfﬁ%;ﬂ_ nominee: or agent of the Security Trustes is

. hereby irrevocably empowered after this Debenture has become enforceable In accordance

with clause 14.1 to receive all book debls and ofher debts and claims which may be

assigned to the Sacurity Trisstee pursuant te Clause 7 (Further assurance) and:on payment -

. to give an effectual discharge for them and on non:payment to take and institule (if the

" Becurity Trustee in its sole discretion so decides) all steps and procesdings either in the -

- pame of the televant Chargor or In the name of the Securlty Trustee for their recovery and

. also to agree actounts and to.thake allowances and to give time 1o any surety. The relevant
- Chargor rafifies and confirms whatever the Securlty Trustes or any manager or officer of the

 Security Trustee shall do or purpdrt to do under this Clause17.

':amzssmﬁmm?&sau . o v o R " KATEAPIIS Octobar 200y




Security Trustes's powers

Eh The ﬁecﬁrﬁy Tmstse shai hava m} ;aizzhiy nr respnﬂsibsiﬁy to emy Sﬁargsr ariamg ml ﬁf t?za '

474
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: 132 .

' @exbreise or non-exercise of the powers conferred on it by this Clause 3? except for- grﬂss S
--mgiig&nc& oF wilful defaull. _ o _ :

No duty of aﬁquiry

_ -_‘i’ha Sacﬁrﬁy Tma:ee nemi ot eriguire a8 to i?}ﬁ suffici sty ﬁf aﬂy sums rﬁcsiwed by itin |
tespectof any book debt or other debt or cldim so assigned to it or make any clairh or take
- any other action to collect in or enforce: i?tem : o o

APPi.iﬁﬁ?'iﬂﬁ OF i‘éﬂﬂﬁ'f RESEWE{} BY THE SECURITY TRE.!%TE& QR A Rﬁﬁﬁivﬁﬁ

Qfﬁﬁ? of pﬁwﬁy R ) _ L S
Any‘ money recaived or realised under the powers corferred by this Debenture shall be o
“paid or applied in the following order of gr&aniy. mhject i {he éisaharge of amy prior-

ranking claims: . : : - : : .

©{a) o Euwarfis; ﬁaizsfacﬁcﬁ of the Secured L:ah:i itles in i%ze manner apﬁi taht& unﬁar
the terms of the Intercreditor Deed; and o

{by  astothe surp us {if any), to the gzarsm or ;mrstms entitled o it

E St.ispmse ammsm

The Security Teustes may,. provided it Is acting in good faith with a view o eiihef'maxim'isiﬂg -

fecoveries or minimising liabilities which may accrue o any or all of the Secured Fihancs
Parties af any time after demand and until the irrevocable and uricondifional payment of all
“Secured Liabilitles, place and keep to the credit of an interest-bearing (at fair market rate)

- suspense account any maney received or realised by the Security Trustes by virlug of this.

Debenture. The Sscursty Trustes shall have no intermediate Gh%igazmn fo ap;}iy mch money

B in or towards the dischargs of any Secured Liability. -

Re{’emmﬁ of seca;';ty B

. The Security Trus;tae may. keep any Samrﬁy heiﬁ by itin res;:zsr;i of aﬁy Gﬁarge&rs i:ab;iiiy
- under the Finance Documents in order to protect the: Secured Finance Parties against any ™~
* possible claim under insolvency faw if and for so long as shy assurance, securlty or
- payrment made under or iiy refation fo the Debertture remains, in the Security Trustee's

reasonable and good faith apinion, likely'io be aveided, reduced, clawed back or ordered to

. ‘be rapaid underany enactment refating to liquidation, bankruptey of insolvency. If a dlaimis .
‘made against a Secured Finance Parly within thal period, the $acunty Tms%m may kaep -

o the Security until that claim has finally béeri ées i with,

e,

‘ighi

' PROTECTION OF THIRD mﬂg‘s
Zi‘iﬂﬁ dutg to anquire

-Na ;;mwhaaer from, or’ nthar person ﬂeating wath the Secmiy Tmsie& or-any | Recaiuar ﬁhﬁﬁ »
. be concerned to enquire whether any of the powers which the Security Trustee has
“exergised or purported fo exercise has arléeén or betome exercisable, or ‘whather this
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.-'i}ehers:%;f& h:asz iwmme aﬁfﬁrmabiﬁ, o whetmf & Reﬂmyar s::r adm Isiminf has been
 validly appoinied, or whether ahy event or catise has happenied fo. ammﬁsﬁ tha. Qagwsﬁyf'
- Trustee or 2 Receiver of administrator 1o act or as to-the propriety or validity of the exercise
or pirported exercise of any such power, and the tille of such a purchaser.and the position
~of such a: person shall not be impeachable by reference to-any of those maiters. - '

192 Ramipt

 The recaipt of the Se:;urfty Trustes ﬁaaii be ary absduie zhd a conclusive éisi:harge e
- purchaser and shall relieve hir of any obligation to see fo the: ap;ﬁ cation of aﬁy mﬂn&y paici o
foor by the direction of the Sﬁcwity ’i‘“rustaa A

_ Pﬂﬂmﬁ?iﬁﬁ OF Tﬂﬁ ﬁE{}QRiT‘? TR%.ISTEE Afﬁ%i} REGEIV&R
: 204 -ijmﬁﬁﬁﬁn ' o | o
| 'ﬁ&ime‘r tha"ﬁa&uﬁty-ﬁﬁs%&a it aﬁy'_éégieéivar:is&éii' i}&"iiabiﬁ'iﬁ.;{eﬁsﬁeﬁi of 'aﬁy ii&&éﬁiy"@%‘iicﬁ -
arises out of the exercise or the attempled or purported exercise of, or the fallure to
- exercise, any of thelr respective powers under or by virtue of this Debenture, except if and In
©osofaras suﬁh &iahii i“g resulls: fﬁ'ﬁm iis or his own ﬁmss mg;tigaﬂz;ﬂ o wilful. ﬁﬁf&tﬁ

2?3;2 T Entry inta ;wswamsm

o W!ﬁ‘ﬁﬁﬁf prei&riiee 1o ihe genera :ty of. {:Smm 201 {ixm::a?m} szsﬁthm sm Setmrﬁy ”fmstae '_
*nor any Recelver shall be liable lo: account as mortgagee In possession or otherwise for any
sum. not actually receivéd by it or him respectively. i and whenever the Security Trustee

enters into possession of any’ ﬁs&sﬁtﬁ, it shall bé‘f entitted-at any time at its dasemfmn fo go ot
of possession.. : :

| 21, SEﬁﬁﬁfﬁ' ?RUETEE
244 -ﬁanuﬂty 'f?ﬁﬁté& as truﬂtee o

_ “E‘h_s Semzr ty Tmsiﬁ__a declares itself to be a frustee of this Debenture (and any other Security R
created in its favour pursuant. to this: Debenture) for the Secured Finance Parlies. The
- retirement of the person for the time being acting as Security Trustee and the appolritment

ofa sucoessor shall ba Bf’fe{:?ﬁd in the manner provided forin tha Facll fy Agresment.

212 : *frﬁxtea Amt 2000

"The Parbas agree mat the Satmgity Truat&e sha ﬁaf i:;e Eﬁb}éﬁﬁ k:s the duty nf care %m;msed '
. on trustess by the Trustee Act 2000. : : . : .

213 -Pa;*;mtuﬁy'paﬂad | -
o ' The parg:etmty g}eﬁad appiiﬂabis tothe i:m&t ﬁaﬁaby csnsﬁiu%ad shall e 8 yaarzs
214 - No partnership o '

Nﬁi‘ﬁ fig i {his Debenture shall tmnst %uie o ha é&emeﬁ tﬁ constifute a. g;arinezﬁh?;; between
any-of the Seeured Finance Parties and the Securily Trustes. : S
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|22 COSTS, EXPENSES AND LIABILITIES

224
2244

222

223

2234

Coste and ax;mnses

' 'Eaah Chargor will, ynmpﬁy oy ﬁ’%ﬁ $ecﬁﬂty ‘i’:usiea s written ﬁefﬁan& fram ifmee to iime,_ S
reimburse the S&cnf fy Tmsim for all costs and expenses {including tegal fees) on & full '
ndemnity basis, together with VAT fhereon; réasonably incUrred by it i connection with:.

' (a)  to'the extent such costs dre reasonable the negotiatian, preparati oi amﬁ axeeutim S

* of this Debenture and any Deed of Accession and Charge; and -

(b} - the completion of the transastions and perfection of the Security eani'emgéiatsfi i
this Debenture in Clause 7 {(Further ﬁs&w&&s&} and in any Deed of Accession and
: -i::barge :

Eﬁféfcement_cmts:

_-Each ﬁhﬁtg’jﬂ? will, withiri thiés Business Diavs of the Seourlly Trosted's 'wﬁﬁﬁ?&_f{iéﬁianﬁi; ‘pay
to the Security Trustes, for each Secured Finance Parly on a full indemnity basis, the
- amount of all cosls and expenses. (including fegal, valuation fees, actouniancy and _
consultanicy fees and disbursements and oul-of-pocket expénses) and any VAT thereon
© - ineurred by this Security Trustee and/or any othier Secured Finance Parly in connection with
-the exercise; enforcerment andfor preservation of @ny of its rights under this Debenture and
any Deed of Accession and Charge {or any of the documents contemplated by such

documegnis) or any ;smz:aedmgs instituted isy or ag@ﬁsﬁ 1he Sacurity ”f*mssﬁeai i Eny

- Jurisdiction. -

Tndemnnity §ar'£ia¥af’iiﬁéa -

" Each Chargor shall also, within three Busiriess Days of the Seeurity Trustes's: written
derigind, reitnburse or pay to the Security Trustee on demand (on the basis of a fulf
indemnity} the amount of all Liabilities incurred by the Security Trustee in connection

{a} - any default or delay by such Chargor in the performance of any of its obligations
' | under this Debenture: ' :

o (b)) - the carrying out-of any other am or matter iﬂr the i}i’esﬂﬁfﬁi on c}f gy Ass&t iﬁai i

purported to be the subject of this iﬁeheﬁiur& arid:

ey any stamp duty; stamp duly reserve tax of- similar tax whicb may be payabie as a' :
result of %he execuismz or p&wfmmanm of this ﬁebemura o '

INTEREST ON OVERDUE AMOUNTS

- Any overdue amounts secured by this Debentire shall carry inferest at the rate and in
gceordance with the terms contained in the relevant Finance Document in relation fo overdue

sums or at such other rate agreed between the relevant Chargor and the relevant Secured

Finance Parly from time to time. I sach cage, interest shall scorue on a day 1o day basis to
- the date of irrevocable and unconditional repayment in full and, if unpsid, shall be comipounided
gy the ferms so agreed or (in the absence of such agreed lerms) with quarterly rests on the -

Security Trustee’s usual quartedy interest days. Interest shall dontinue 10 be-charged and

compounded o this basis after as well as before any demand of judgment: This paragraph

~shall not apply to the extent that default interest on such overdue amount is chargedble -
- pursuant Wothe relevant Finance Dotument-and itseif forms part of the Secured Liabilitles.
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24,

SET-OFF

A Secured Finance '#éﬁy’"ﬁéy whilst an' Everit of Default is continuing retain any money

_stanciiﬂg to the credit of any Ghargcsr with sich Secured Firance. F*ariy in any cufrency upon |

- #ny actount of otherwise (whether or fiot in suéh C:hzrgar‘a name) as cover for any Sectred

Liabilities and/or atany time or times without notics to such Chargor combine of consolidate'all

*or any of such money with all or such part of the Secured Liabilities dus or owing by it s 'such

‘Becured Finance Parly may select and such Secured Finance Parly may purchase with any

 such mohey any other cirrency fequired to effect such comblriation or consolidation.

25

_ E&FQR%&TR}P&

- The Secmsiy Tmsiee ray fmm izm& {0 fime seek from aﬂy other finance greméer ia any.

Chargor such information about such Chargor and its: affalrs as the Securlty Trustee may think

fit. Each Chargor directs any such third party to provide such information o the Securily

 Trustee and agrees to provide such further amhﬁriiy for this purpose as the Securty Trusles

i'may from e to e reguire,

 TRANSFER BY A SECURED FINANCE PARTY

' Any Sécured Finance Parly may at any tine with-thé prior witten consenit of me-*sécwityﬁ
 Trustee transfer all or any of its rights in rélation to this: Debenture to any person to whom it is

permitied to transfer any of its vights under the other Finaﬁce Documents or otherwise grant an - .

- interastin tham fo aay such person.

27,

274
FIEEI

272
o '2?‘2;-1

_-&i‘::{;E:SsiQM OF ANEW CHARGOR .

iﬁifa‘kﬁﬂﬂ

~ Trustee, become a party to this Debentifre: %335 delivering 1o the Securi i’g ‘f‘mstae iry Torm
and substance satisfactory to it - - o

{al & Deed of Accsssion and Charg@ am:i

(B certified extracts from the minutes of a--maa‘_iiﬁg_. of its Board of Eéixaetﬁf-a'eviéianciﬁg_
- the due authorisation gnd execution of the Deed of Accession and Charge and any
vther mﬁﬁiﬁans_gremdent required by the Finance Docuimenits. L

!&iew ahafgar bound

o The New Chargor 3hai¥ i}acoma & Ghatgaar xmdar {i: Gabemure with effan‘{ fmm ihe itme :
' wher: the Deed of Acceéssion and Charge takes effect, at which point: :

- (&) the New ﬁhargat shall becorie bousd by all the terins of this E}ebentura and shail |

“assume the same obligations as “{:hargar*‘ agif ft were an-originat pariy tothis

- Debenture; and

.- {b)y . the other Chargors sha{i assume %he sarne t}hligatmm in respe;:t s}f ihe Nav.r"
- Chatgor as if it werean srigina parly to this Debenfure,

HOIEE O RS R e AAUSNPING CIEabEF 2007
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a0

. _.'z's.;

ﬁ\iiﬂ’f&ﬁﬁﬁ QF ﬁﬁﬂﬁﬂﬁﬁ s..;gau,mﬁs

_A certifi caie s gned {:;r, w%mm miiarm is b@mg f:ﬁaﬁeeﬁ on it {:sy any i!x%rd paﬂy, appearing to.be

| or owing from a {‘ihafgﬁr to a Secured Finance Party shall be treated, in favour of stch Sectred R '

signed) by an aﬁmer of th Security Tristee as to'the Seoured Liabilities for the time being due

~ Finance Party or any person. to- whom such cerfificale i issued, as conclusive svidehte for all

28
5
:.23‘1'_;1. _

292

purposes against the relevant Chargor and binding on it {save in the tase of manifest error)
and 'such certificate may be relied upon by any Secured Fiﬁanﬁe ?ariy and any other such

person in all cimumstan:;es without further eﬁqmry

mmmw RIGHTS -
b%rﬁ#ﬂy aﬁfaf@aﬁh’ia tightﬁ : _ T
Pursuant o the Contracts: (Riﬁhis of Thitd F’artzes} At 1889:
A{a) - _.Tha ;::mvismm ef fﬁai}SQ 24 {Set-a??} and Ciaua& 23 {Transfsr by a S&a&:’ed

(b)y the pfms:szeng af Clause 14 {Ap;}ﬁmfmeﬁ? of a Recelver oF an admfnisfrafér} 'ie.-
© Clause 20 (Protection of the Securily Trustee and- Receiver) Inclusive sh:a! ba
. direclly enforceable by any Receiver; :

' {i:;} the prayisism of t?iause 19 (Protection of third paﬁfes} ﬁhﬁi be direz:t
7. enforceable by any purchaser; and _

{dy  Clause 28 {kvidence of Secired Liabifities) faha% be éiraf;iﬁy enfamaabia b’y aﬁy
e persan to whom a certificate is issued under Clause 28, : .

Exa:iusim x;f ﬂontraciﬁ (I’-Enghts of Third Part;ezs} aﬁsct 1999 :

e jSa*m as &ﬂ?emise axprassy g;mv;zied In Giausa 23*% {ﬁ!fa&&y 9&?@3’6&3&1& rfgbfa} no

'2&-3 e

- person other than a Party shall have any right by virtue of the Contracts (Rights mf Third:

- . Parties) Act 1989 to enforce any term (express or impl eﬁ} of this Debentire.

'Rights of the F*arﬂes to vary

. The Parties (or the Borrower, on behalf of the Ghargors, and the Security Trustes on behalf |
of the Secured Financs Parties) may by dgresment vary any term of this Debenture
{inol utimg ihis {ifatmﬁ 29} wsthaut the aeaessﬁy af abtammg any consent from any other

. ggrggﬁ . . . . . .

| JQil\ET iﬁﬁm SE?AMTE LlABH.iT"f

' -_ﬁsﬁ cmfenanis, agreem&nta represarﬂaii{ms and. warranﬁas ot i%'ta part f;f the ﬁhargnrsf'

contained In this Debenture are given by them jointly aﬂd separately and shall be construed

K accardingly.
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3. szasmmmﬁ SEVERABILITY, vgﬂmmﬁs AND 6%3?\%$*::“HT$ o
314 "smay e

Al | rights, pawers and pri leges umiar his Daiaaﬂtura shall continue in full fsrz:e and aﬁe:;t
- regarﬁisss of ahy Secured Finance F*ariy axem;smg, daiaymg i r-zx&rc;smg of: amztifng to
exercise any of them, :

M2 Severability

. _ ‘No. gm’vm 1ER m‘ this Biﬁi}&ﬁium sbaii i}a awidad or imfaiidaiad i::y reascfs cmiy o? otie of more
' aiher provisions being Invalid or tnenforceable. :

oaqa ﬁagah{y? invalidity, unanmmahﬂ;zg

- Any pravzsim of this Debenture which 1s or begames ;3 legad, mvaied ar uﬁanfnrmab e st‘gait SRR
- be ineffective: only 1o the extent of such llegality, iwaﬁdﬁy and umafameab hly! without - -
- .zmalldahag the: mmaimng pmvmmﬂs of this Dabenture. : :

M4 _ - -V&r:at;ma
' No vaiation 'ﬁ'f this Debenturs shall be valid -'émi_i s&nsﬁi‘a};ie. part of this 'Bai}_enmrés,_ trless o
- such variation shall have. besn made in writing and signed by the Security Trustee (on

- behalf of the Secired Finance Paﬁias} and the Scstmwer {ﬁn behalf of the {:hargers} or i:sy .
afE Parties. . '

315 Consents
. Save a& otherwise axg;arémﬁi’y specified in this Debentire, any consent of the Securlty
~Trustee may be glven. ah&eiateiy or on any ferms and $Hh}%ﬁi i arzy conditions as the
" Security Trustee. ma\; determing il ity entire ﬁisamiim -

32 _smu&‘mgmﬁm |

. This Debenturs may i}a ﬁxas;meﬁ itany. mmb&r of cauntefpaﬁs, eaﬂh Bf &?hiﬂh when ex&muﬁeﬁ -
and delvered shall bean nrigmai bt all of which when taken iegeaih&r shai mﬁsmﬁia & smgta‘
X ﬂaeumﬂnt : : : : '

33, NOTICES
331 fﬁammunmat;ans in wr&mg

-ﬁmy czcammunmaiim k} be made umisr arin cenna«:ﬁm with this Debenture shall be made.in -
wntmg and, unjess otherwise stated, may be made hy fax or letter. '

332 . Addresses _ § _
3324 - The address and fax number (and the ﬁaﬁa&ﬁ&nﬁ: or 'z:fﬁﬁég if any; for whose attention
' 0 the communication is to be made} of each Party for any communieation or document io -
be made or delivered tinder or in corinection with this Debeériture is:

&) inthe case of the Chargors, ofo-Adorn Care Acquisitions Limited sfta Keith Wiilis
Associates, Gothic House, Barker Gate, Nottingham, ?éattingﬁamshim Nﬁi 1JU, -

HbizsisoiERTaRE v N : L AsARG oteber ot




Fax: +44 (0) 115 947 6688 Atterfion Kaith Wilis with 4 copy to- Foundation

 Investment Pariners LLP, 6 Carlos Place, London WHK 3AP and in the case of .

~ any New Chargor, sef oul In the relevant Deed of Accession and Chargerand
(b} i the case of the Security Trustes, Bank. @f Snaﬂarxd Pif;, The Mound, Eeimﬁurggh
-~ EHTAYZ _ 5 L
 of any substitits address, fax’-_ﬂﬁ?ﬁbﬁf.ﬁf éa';i’aﬁrﬁéaﬁ% or af'fm:as; ihe Qﬁasgat sy Hotly
| - to'the Security Tristee by notless than five Busiriess Days' notice. - L
45s %ﬁ%?’?f L | . . _ _ |
3331 Any communication or ﬁammani maé& or dﬁﬁvamé by one p&fﬁﬂﬂ %a amfh&r snder or iri _
e connection w ith this Debenture will only be effective: _ '
{ay ¥Why way of fax, when recelvad in legible form; or
by i by way of letter, wher it has been loft at the-re lwsnt aﬁérﬁ% g fi i‘m ﬁmtrmss .'
- Days after being deposited In the ;msi postags gfeg}azd -an envelope atdressed -
161t at that atddress; _ : _ T _ '
and, If af:._;::afﬂmjlar dg;;aﬂm_ani or am'saé' s s;:s_az:iﬁa&: as g;é;t of e addrass éaﬁaiis
_provided under Clause 33,2 (Addresses), If addressed to that department or officer.
3332 . Any domriunication of document fo be made or delivered o the Securlty Trustee will be .
B - pifective only when gclually recelved by the Secirily Trustes and then only Fil s

. éxprassly marked for the attention of the department of officer identified with the Security

- Trustee's signature below {or any substitute ﬁfeparimeﬁﬁ or-officer as the ﬁecur §¥ Trustee : -
- shall specify fﬁr this purpose). : :

masa Any cofmunication or ﬁam:meni mac.!& or ﬁa w&rﬁsi to the ﬁarmmf in aamrﬁianca wﬂ‘ﬁ: _
. this Ciaﬁsﬁ will be zieameé to have been made or delivered to aac;h :}f lﬁe {:hargafs

334 Eﬂgl;sh ia&gﬁaga

ﬁaﬁy notics or other ﬂﬁmmaﬁt giwn um:iar or.in ﬁﬁﬂnﬁﬁﬁﬁﬂ with th&s S&bezztum musi i::e ki
English. : : .

a5 .';ﬁ%wf:trani%; '!ﬁaﬁ

- Noli ces under iﬁé& I}e%:faniwa may not be served %}y eiﬁt:éwma maié or aihar electronic |
- means of communication, other than facsimile:

338 Notfication of Change

_' Frs::tmpiiy uporn receipt of ﬂﬁiiﬁﬂaﬁi}ﬂ af an :aéﬁféﬁs or fax numiaer or chaﬁg& of aﬁ{irass or

fax number pursuant fo Clause 33.2 (Addresses) or changing its-own aﬁdmas or fax o

_ _number, the Security Trustee shai notify the other ;:afiies

. 3 Gﬁ?ﬁﬁﬁ!ﬁﬁ LAW &ﬁﬁ éuﬁiﬁl}iﬁ'ﬂﬁﬁ
344 i.":iweming §aw o

Ti';ss mebanium s gw&ma& by amﬁ cansimesi it amardam& wiih ﬁng&ah faw.

GonsmississsisEva . gy L e Ovober 2007
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. .34:31“_:
8422

aa2s

343
343

344

Jurisﬁimﬁmn of Er&g;liai’i souris

_'_'Thﬁ English courts have exclusive ;ﬁrzsdichﬁn ia setfle aﬁy dispute aasaﬁg ot of orin” _
connection with this Debentire, inc;iuding a dispite regarding the existerice, validity or
- discharge of this Debenture (2 “i}ﬁﬁﬁum’*) - o e

' 'The Fariseﬁ agree that the Ernglish courts are iha most ap;zmg:ﬁate and convenient muﬁs' ' h '

o settle Disputes and dccordingly no Party will argue to the contrary.

This Clause 34.2'1s for the beriefit of the Secured Financs Parties only. As & result, no
Secured Findrice Party shall be prevented from laking proceedings relating o a Dispute
i any other jurisdiction. To the extent allowed by faw, the Secured Faﬂaﬁee Parttes ma};'
. take concurrent proceedings in any atsrﬁisar of jﬁfzsdzcﬁana :

5&%3& fﬁf pmm&s

Without prejudice to zar;y {;ﬁ“;ef mt}d& of semce 4l iaweci untier any re!evani Taw, eac}tf
- Chargor (other than a Chargor indorporated in England and Wales):

{a) - appoints Acort Care Acquisitions Limited of Gothic Hmssfa Barker Gmta
Nottingham,. Nottinghiamshire NG1T 10U ({or such other address in England and
" Wales as the Borrowar may notify to the:Agent in writing) as its agent for service of

process i relation to-any proceedings before the English courts in connection with - o

ihis Debenturs: and agrees that such appointment cannot be revoked unless

another ‘such agent for service of process, acceptable to the Security Trustee

_ acting reasonably, is appointed on the sameterins] . _ -

R agrees that failure by & prﬁeess agent to notify The relevant Qharger e:\f the pmc&ss
 will not invalidate the premeadmgs concerned; and :

- {¢) alsoconsents: . _ |
N €} _ta the service of process %rs any pmmed ngs bmaghi i ’Ehﬁ Eng&sh gourts '
- by the malling of coples by registered or certified mail; postage- prepaid; and
iy where required to effect such service of any ‘proceedings In any refevant
' jurisdiction, to- service of proceedings by balliff or other duly appointed -~
- official or otherwisé as the law of such. ;amsdmtmn requires at the ralevant
fime. : : :

' Ag?eem&nt

Each Chargm* expraaaiy agrees and consents to fhe ymvisiem af this iﬁiausa 34

‘f‘fais ﬁet:santwe has baers executed hy each Chargor.as a d@ed and sagnez:i hy iha Sac:unty Trusiaa-
~and it shall take effect on the date stated at the beginning of this dm‘mmeﬁi S

e B LT sk Qe 00T




- SCHEDULE1
Part1
 The Chargors

Acori Care Acqulsitions Limited | 05820019

AcomCareLimited - S star2en

Growing Older With Learning Disability Limited ' | .~ 05148271

Mike Alford (Welton) Limited S oladodez

o AAZBAPHE Dotober 2007




. SCHEDULEZ
- Land to be mortgagad

| Title Number(s)

Address

Legal Intersst Owner |

1. | LLdo784

| Li-190085

| LLo7es68
| Liisases |

| Healtty Linc House, Cliff- Road, Welton

_ Lirditad

Mike - Alford  (Welton)

|2 | Hsaoeore

| HEa1a503

| Mursing  Home,  Bradiey Rf:sﬁ::} ﬁrazitay;
HNortheast Lmﬂminshzre

Mike = Alford  (Welion) |
Limited :

13, | byisiza

Field House, Chesterfield Road Atfmtsm_

| DEBS 7DY

| Limited -~ -

Growing  Older  with |
Learning - Uisebilifes |

4. | SF162547

20 Woodland Avenue, Newcastie, ST 8AZ

Acorn Care Limited

15 | sraotss0

SFa54638
SF456597

'Woodhotse

Faréﬁ; " Lockwood  Road,

Chaadle, ST10.4QU

Acorn Care Limited -

|8 |Lizesos2

| LLzssgss

" The Bullding and Car Park at Rear of 78

Ryland Road (registered with possessory litle

|~ title deeds lost ~value is £20,000)

Mike.
Limited

7. | sF4s5051

| The Grangs, Osakmoor Road, Cheadie,
“Stoke-on-Trent, Staffordshire

Acorn Care Acquisitions
FLimited

O BOZBIGNSOVENSTIRE v

. AAISARITS Octoner 2007
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. SCHEDULE3

Form of Deed of Accession and Charge for a New Chargor
DATE
- PARTIES

S {‘f}"' {'**iﬂssﬁ*r THE amfam OF THE NEw ﬂﬁmmw‘”} {ragta%ﬁmd el {Eﬁgianfﬁ and Wal as} under ;
number [#]} {the “New Chargor"); and :

o _t***msmmmme-'m::*;gs'saa:uaiﬂ?ass?sﬁm}'{'még -"‘ﬁeaﬁrity‘rr&s'faé‘_’}* -

a&aimus, |

' -{ﬁx} Thi& i}eed s suppi&m&n&aﬁ fo a E}amzﬁm (thé “Ffim:ipal ﬁeeci”} dated - {***msart ﬁata‘**} -

between (1) the [**"Insert the names of the original Chargors* T and (2) the Security Trustee as

Hgent-and trustes for the Beneficiarles named i the Priricipal Deed (the “Beneficiaries”);
[**Note: Set out detalls of any previous Deed of Accession and Charge.™]
(BY The New Chargor has sgreed to chargé in favaur of the Security Trustee, on the terms -

: contained in: the Principal Deed, all of its property,  undertaking and assets o secure the
Seciréd Lisbilifies, and to sccede™t the Prindipal Deed. : :

IT 1S AGREED THAT:

4. DEFINITIONS AND INTERPRETATION
" ‘\Words and phrases defined in the Principal Deed and principles of interpretation provided for in

ihe P’rimi;:‘uaﬁ Deed'shaii ﬂﬁiéﬁ'ﬁ the cgﬁi&ﬁf a’theﬁ&isa r'aqﬁ‘fre's ar uﬂEe‘ss %;thﬁmise-ré;-ﬁeﬁﬂeﬁ'

2. ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL DEED

24 Accession )
The New Chargor agrees 1o be bound by thie ferms of the Prircipal Déed and to parforrn all -
its ‘obfigations {(whether as Chargor or otherwise) unider the Principal Deed with effect from
the date of this Deed as if it had been an ﬂrigmai party o the Pnﬂﬁ:;pai Dasd, -

22 - Covenanttopay

-~ Each E:hﬁrgérfas primary obfigor and not merely as surety _ﬁe‘reﬁymsefaaﬂf&that"ii will, pay
or discharge to the Security Trustee all Indebtedness now or in the fulure due, owing or

| olzswisoussesieszva o B T  AMARIS Crlobu 2007



23

24 B

4

inctirred by it 1o each Secured Finanea Party, under or pursiiant to the Finance Documents

atthe t;me& anid iny fhie manner pmvieiatf inthe relavant Finarmg Baﬁumeﬁts

i aﬁy i,";hargur shall fail i{} ;:ray :any aﬁ!ﬂﬁﬁt s,.mdﬁr this {.‘vﬁb&niure wﬁen i is ﬂiﬁ& thaﬁ stich
amotnt &éaii bear interastin accordance with Clause 23 of the' Pﬁﬁsipai Deed. -

" The Sm‘mwer {on i}a%saif of itself and the Gii‘%&l‘ ﬁ’mm?&ﬁf& of tha Gr&a;; whit:b are ;mfi ey o .
b ?fiﬁ8¥¢8 Qeecf} hﬁfaby‘ agrees to the New Ghﬁ?gas" s Avoession.

| CREATION OF FIXED SECURITY g
P Incorporats in the execution copy of the document the final text (when setiled) from Clause
3.1 with consequential changes ***] ' '
CREATION OF FLOATING aﬂgmﬁ- '

I o mmmaratﬁ i ihe sxecution mpy gf‘ itze ﬂﬁﬁﬂmeﬁ{ the final test (wham seil] eﬁ} from Clause

] 3.2ofthe Prinﬂ:;zaai E}fzafj with mnmtaxmni al amentments **‘*2

ar
B4

52

B3

POWER OF ATTORNEY

ﬁpp&inima&% c;f atmmay

Each C;harger by way of a&carﬁy, her&tzg rmmna;}iy appoinis the Smﬁz‘ﬁy ’%’mstaf? _
- {whetfier or ot a Receiver or’ administrator has been appointed) and any Recejver
separately to be its attorney (with full power to dppoint substilutes and to delegate) with

. pewerin ifs name and on its behalf, and as its act and deed or otherwise at any time

whilst an Event of Default is continuing and the Agent has delivered a nolice to Eﬁe

* Borrower in stéordance with clause 23,18 of the Facility Agresment to:

(&) execute and deliver and otherwise ;aerfeai any agreement, assaranca* d&ed
instrunient or docuinent; and : :

by parfann any other act of any description,

which may be reqmreé of guch ﬁhargap under the Ffanf;(;}ai i}aeﬁ or may be de&mad by -

such attorney necessary or desirable for any. purpose of the Principal Deed of fo

- gonstitute; enhanee or perfect tha Ssﬂumy intendad to i}ﬁ constitited: by it or to convey
of fansfer ega awnes‘shg} of af’z'g Assets : e

-Rat;fimti

_  Each Qhargm ratifies and confiems whatew;r aay :aimmey does or pwg}ar%s to do ;}ﬁrsuani if:s )
- ita- appointment under thts Clause, _

) 3%.%&'&‘}3 mwverabia

Al aums axp&rzdeﬁ by the Saauﬂiy Tmaiee of any Eez:&ssser tmder ﬁ'ﬁs Clause shaii i)e- o

recoverable from esach relevant Chargor under Giaﬁse 22 of the F’r neipal Deed {Qasa‘s ' _

: ezﬁrpemas and !Sabrfiffes}

CgoisovsesmsTeRYA o _ ._QQJ L ARSI Otolnr 2067




54

e

Ratifioation

The New Chirgor ratifies aid Gonfirns whatever any aliomey does of purports 16. do
- purstant io its appaintment under this Clauss. :

' ﬂﬁ?ﬁﬁ%ﬁ

Al notices of dema:&& to b gmm of made pursuant to thls ﬂi&%d ghai is& gswm or mate fﬁ ﬁw _'
marngier set out iy Clause 33 (Nofices) of the Principal Deed, “The New Chargmr s address for

service ls'setout in Schadule 2 (Naﬁc& De?mis}

.

ﬁ-ﬁﬁﬁ?ﬁ&?ﬁ?&?ﬁ :

This Deed may be executed In any nuriber of counferparts, each of which when executed and
dalivered shall be-an ﬁrsginai but ol of which when Isken iﬂgaﬁ&e? shall constiiute 8 sirzgi o

- docurment. .

%

82 '_

ogat

Comz2

83

Ba

GOVERNING LAW AND JURISDICTION

) _&ﬁ&m;&iﬁg law
This Deed s gﬁ%&rﬁaﬁ by and egzsis_iméd In 'aaéa;fﬁama with English law.
_ Jurisdix:ﬂm of Engﬁah caﬂ;tsa |

The ﬁngf%at‘i coiirts have axcfaaive §ﬁf!$d ﬁﬁcﬁﬁ %r:; setile any ﬁi&puf& ansing ol s:}f oriy
~connestion with this Deed, imiu{ifﬁg a dispule £ﬁﬁﬁf£§§?§§ the existence, szaiizﬁlg o
~discharge of this Deed (a "Dispute”). : : -

The Parties agree that the Eﬂg lhshy cotirts am the most: appm;zriaie and: ﬂanyaniem ca}uﬁs
 to settle Disputes and af:mrc! r;gi‘g no Party will argue to the contrary.

Secured Finance Party shall be prevented from taking proceedings relating to a Dispute
in any mﬁer juﬁ&ﬁfr;tsaﬁ ‘?ﬁ %%‘se exteﬂﬁ aﬂﬂwaci h}f law, it‘wg Beneficiaries may take

Sem%ca {:f ;:mcaaﬁ

" Chargor (it it Is not incorporated in England and Wales):

(a) appoints Acomn Care Acquisitions Limited ‘at' Gothie Houss, 'Ba-a‘k&r' ﬁat&,-
" Noftingham, Nottinghamishire NG1 1JU (or such other address in England and
- Wales as the Berrower may nolify to the Agent In writing) as its agent for service of
procass i refation to any proceedings befors the English courts in connection with
this Deed and agrees that stch appointment cannot be revoked unless another
. &uch agent for service of process, acceplable 1o the Saﬂﬁn&y Tmsiesa acting o
~reasonably, Ts-appointed on the same terms; - : '

N (by - Agrees thet fallure by & pricess agent to folify the relevant New ﬂhﬂrgm of the
;;ros::ess wsi mﬁ Irvalidate the gamcaeémgﬁ mnﬂemed and - =

T BOYIRMSOIEIRETRSE b o S 36 _ ' S KNBARAE Opteter 30T

'_ Th g Gfau&e 8.2 is for the benefit of the Securad Finanoe _?a.r‘tie& anly. '}2%5. -‘a-"rﬁsaii;_ fo

Withoizt pfeiufﬁzaa to any other mm’ia ef service allowsd under sﬂy faiev:aﬂi faw, ihe I*éaw e




el aisz:s conseits: . _ _
iy lo the service {}f g}f@ﬁ‘}&&ﬁ i any g}rswadmgﬁ bmﬁghi in ihﬁ Eﬁgﬁsﬁ {:{mﬂs )
- by the mailing of copiek by mgts;amfi ot cerlified mail, postags prepaid; anzi L
: {ii} _ _wh&r& required 10 effect such service of any proceedings in ahy relevant
' . Jurisdiction, to service of proceedings by bailiff or other duly appointed
official o otherwise as the law of such jurisdiction requires at the relevant
tirre. L '

. _ &JE | i&gw&mam T

Tﬁ& New {:?mrgr}r axprﬁssty agraa& aﬁd cmﬁmnis {n the g;mviafarm nf this f;‘!aﬁm 8.

- - This Eleeé of Accession arid Charge has been sxesateé hy the New f;hargar and the Barmwar asa

' daedand s:gmed by the Security Tﬁ;&;ﬁ&ﬁ% arid it shall take effect on the date slated at ihe %mgxrmiﬁg of
~ this document. . _

. .a{:xsﬁuma

“Registered land to be morlgaged

!ﬁfama gfthgﬁhafgm; E;egg;ﬁggim; a{i‘&mgaﬁy s ';‘itla ﬁamher i

__Registered Propristor

The address: fm*. éefviﬁ& of the Seauﬁtyj‘?m‘si@e in ihe case of ?ag?éiémﬁ'iaﬁﬂ Is ?**insear‘i: detallsand -
Jrchide any relevant deparimeént or offfcer to whon ficlicts are 1o be addiressed, The above addiess

. for service must iaae situated Inthe iﬁnit&d Kingdom. *”'}

| 'THE NEW CHARGOR

. %«inm iﬁ%fﬁ&f&iﬁ here i’iﬁé details of ai% Land 2:9 %}a msﬂﬁageﬁ as}zief (Iiasxse 3;§f&) iﬁraaii&m of
- fixed security) and which is registeraﬁ at the Land Refgistry. Thetitle numbers must be set r.su%
T ﬁam . _ _

-Sﬁﬂﬁﬁﬁh&%- -
_ ' Notice Details. |
S “[*Set out here ifie notice detalls for the New Chargor™]
EXECUTION.

Executed and Del w&mé agd
- Deed by [Minsert name of New ﬁhargar“}
' {pursiant 1o a resolution of its Board
- of Directors} acting by:

Director

ﬁirs@r?&amtary -

i - - e NSRRI Dtitise 2097




| THE SECURITY TRUSTEE

signedby )
 forandonbehalfof . . ¥ S L
- Bankof SeoflandPle - -} o CAuthorlsed Signalory

THE BORROWER R _ R S
Executed and Deliveredasa ) o Direster
Deed by [insert name of Barrower] -} ' g =
{pursuant to a resolution of its Board Yy - S e
- of Directors) atting by: L) Director/Secretary

- puMEOIsOVsIEIRR YA T T - AAISABIYS DG 2007




Ex&aﬁéed and Eﬁeiwered a8
g Deed by Mike Alford {Weitan} Limitéd

| ae::hng%;y
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EXECUTION PAGE

- Exaéu’{éﬁf and Deliveredas
a Deed by Bank of Scotland PLC -
{as Becurity Trustesjacting by

_ _-EXE&U‘TE}I} ﬁﬁﬁ HELWEQEKS A5 _
- oa Deed by Acoin Care ﬁa{:{;uimiiﬁﬁs Limited
- ack: ﬁg E};r o

Exeouted and Delivered a5
- aDeed by Acorn Care Limited -
' acimg t}y

' Exet:utﬁ{i and Geiasfareé a% '
a Deed by Growing Older With: Leaming i}mahiiﬁy Limit&d
~ aeting hy : . :

CpgiskolsGUSIBATERZ A R ¥ 4

R
NABARRO

84 Theobald's Road -
. London WCIX8RW
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