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Particulars of a charge

=
&aserform

A fee 1s payable with this form
Please see ‘How to pay’ on the
fast page

You can use the WebFiling service to file this form oniine
Piease go to www comparueshouse gov uk

< What ths form 1s for

What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by

an instrument Instrument Use form MROS

B/You must enclose a certified copy of the instrument with this form This

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days t will be rejected unless 1t 1s accompan
court order extending the time for delivery

FRIDAY

scanned and placed on the public record Do not send the onginal

register a charge where there 1s no

For further information, please
refer to our guidance at
www companieshouse gov uk

A

09/10/2015 #160
COMPANIES HOUSE

Company number

Company details

oo fafsfefelz

7'_—"_\— For official use
NEEE

Company name n full

St George Ultimate Care Limited

= Filting n this form
Piease complete in typescnpt or in
bold black capitals

Al fields are mandalory unless

specified or indicated by *

Charge creation date

Charge creation datﬁ r—zi E- W— [G [70_ Fl— "_5—

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name \/l Barclays Bank PLC
|
Name |
|
Name |
|
Name r
|

tick the statement below

[] 1confirm that there are more than four persons, secunty agents or
trustees enfitled to the charge

If there are more than four names, please supply any four of these names then

315541/721317/71474213 1
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MRQO1

Particulars of a charge

Brief description

Piease give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

No specific land, ship, aircraft or intellectual
property has been charged For full details of the
charges, please refer to the charging document
directly

Please submit only a short
descnphion 1f there are a number of
plots of land, awcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more datails piease refer to the
instrument”

Please iimit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 15 not a floating charge) or fixed
security over any tangible or intangible or {ih Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes

[ ] No

Floating charge

Is the instrument expressed to contain a fioating charge? Please tick the
appropnate box

] Yes Continue
[x] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ ] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
[] No

Trustee statement ©@

You may tick the box if the company named in Sechion 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

L

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

‘ Please sign the form here

Signature

Sgnhature

Thus form must be signed by a person with an interest in the charge

CHFP025
D6/14 Version 20




MRO1

Parbiculars of a charge

B Presenter information

mportant information

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

l“m”““ Alex Yeramian

| Company name

|

|Mdress 101 Barbirolla Sguare

DLA Piper UK LLP

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postat orders payable to
‘Companies House'

|Manchester

|

[Posnm

County/Region

=

=

[Dx DX 14304 MANCHESTER

[wenmne 08700 111 111

Certificate

We will send your certificate io the presenter's address
if given above or to the company’s Registered Office If
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

] You have included a certified copy of the

nstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7&8

You have given a descnphion in Section 4, if

appropriate

You have signed the form

[J You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certfied copy

O O0O0ogan

mhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
1o return it to the appropnate address below

For companies registered in England and Wales
The Regsirar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinturgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further mformation, please see the guidance notes
on the webstte at www companieshouse gov uk or
emall enguines@companieshouse gov uk

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

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5715862
Charge code: 0571 5862 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2015 and created by ST GEORGE ULTIMATE
CARE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th October 2015

Given at Companies House, Cardiff on 14th October 2015
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DLA PIPER

DATED 7 Oudber 2015

(1) ST GEORGE ULTIMATE CARE LIMITED
as Chargor

-and-

(2) BARCLAYS BANK PLC
as Security Agent

CHARGE OVER SHARES

This Deed 1s subject to and has the benefit of the Intercreditor Agreement (as defined heremn).

I DLA PIPER

1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006
THIS IS A TRUE COMPLETE AND CORRECT COPY
QOF THE ORIGINAL INSTRUMENT

DATE \5![0,7-01_5
siovep, DLA Piper Ok P

DILAPIPERUKNILIP
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THIS CHARGE OVER SHARES smadeon 2. Qct0%eS 2015

BETWEEN:

(¢3] ST GEORGE ULTIMATE CARE LIMITED, a company ncorporaied and regstered
under the laws of England and Wales with number 05715862 with its regisiered office at 12

Stanhope Road. Bowden, Altrincham. Cheshire WA14 3TY (the "Chargor"), and

) BARCLAYS BANK PLC (as secunty trustee for the Secured Parties (as defined below)) (in
such capacity, the "Security Agent™)

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION

11 Defimtions

in this Deed

(a) terms defined in. or construed for the purposes of, the Facilies Agreement (as
defined below) have the same meanings when used 1n this Deed (unless the same are
otherwise defined 1n thus Deed).

(b) at alt times the following terms have the following meamngs

"Act" means the Law of Property Act 1923

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities

"Charged Securities” means

(a) the secunties specified in the schedule (Schedule The Iminal Charged Securines).
and

(b) any other stocks, shares debentures. bonds or other securities of the Company now or
n future owned (legally or beneficially) by the Chargor. held by any nominee,
trustee, fiduciary or clearance svstem on 1ts behalf or in which the Chargor has an
interest at any tume,

“Company" means St George Care UK Limuted. a company mcorporated and registered
under the laws of England and Wales with number 06310766 with its regstered office at St
Marv's Hospital, Floyd Drive. Warnngton WA?2 8DB.

"Default'"” means each Default as defined 1n the Facihties Agreement

"Default Rate" means the rate of mterest determined 1 accordance with clause 10 3 (Defaulr
mterest) of the Facilities Agreement,

"Delegate” means any delegate sub-delegate agent. attorney or co-trusiee appoimnted by the
Security Agent or by a Recerver

"Event of Default" means each Event of Default as defined 1n the Facilities Agreement

ASY/ASY/315541/72131 F/URM/ 70264431 3 1




"Facilities Agreement’” means the senor facilibes agreement daied on or about the date of
this Agreement and made between (1) the Companv (2) the entities listed in part 1 of
schedule 1 thereto as Original Guarantors (3) Barclavs Bank PLC as Mandated Lead
Arranger, (4) the financial mstiunions hsted 1n part 2 of schedule 1 thereto as Onginal
Lenders, (3) the entites listed in part 3 of schedule 1 thereto as Ongmnal Hedge
Counterparties. (6) Barclays Bank PLC as Agent and (7) Barclays Bank PLC as Security
Agent,

"Intercreditor Agreement’ means an intercrediior agreement dated the same date as this
Deed and made between (1) Barclays Bank PLC as Agent, (2) the financial institution hsted
in part 1 of schedule 1 thereto as Semor Lender (3) Barclays Bank PLC as Senior Arranger,
(4) the financral institution listed 1n part 1 of schedule 1 thereto as Hedge Counterparty (3)
the Company as Borrower. (6) the Parent. (7) the compames listed m part 3 of schedule 1
thereto as Intra-Group Lenders, (8) the compames listed in part 4 of schedule 1 thereto as
Origmal Debtors and (9) Barclays Bank PLC as Secunity Agent,

"Party' means a party to this Deed,
"Recerver" means any recerver appointed by the Security Agent under this Deed,
"Related Rights" means in relation to any Charged Secunty

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to 1n paragraph (b) of this defimtion, and

() all nghts, monies or property accruing or offered at anv time i relation to such
Charged Secunity whether by way of redemption. substitution. exchange, bonus or
preference under option rights or otherwise

"Secured Obhgations” means all present and future obligations and habilies (whether

actual or contingent and whether owed jointly or severally or alone or m any other capacity

whatsoever) of each Obhigor to the Security Agent and/or the other Secured Parties (or any of
them) under or pursuant to any Finance Document),

"Secured Parties" has the meaning given to that term 1n the Intercreditor Agreement

"Security Assets" means all property and assets from tme to time mortgaged. charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Period" means the peniod beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obhgations have been uncondinonalls and wrevocabls paid and
discharged 1n full and

(b) no Secured Party has anv further commutment, obhigaton or hability under or
pursuant to the Finance Documents and

"Transaction Obhgor" has the meaning given to the term "Obhgor" in the Faciliies
Agreement

ASY/ASY /1S54 /72131 7/URKM0264451 3
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12 Interpretation

(a)

(b)

(c)

(d)

()
®

Unless a contrary indication appears, in this Deed the provisions of clause 12
(Construction) of the Facilities Agreement (other than clause 12(c)) apply to this
Deed as though they were set out 1n full in this Deed, except that references to "this
Agreement” will be construed as references to this Deed, and

Unless a contrary indication appears any reference mn this Deed to

(1) the "Chargor", the ""Security Agent" or any other ""Secured Party™ or any
other person shall be construed so as to include 1ts successors 1n title.
pernutted assigns and permitted transferces and, in the case of the Security
Agent. any person for the time bemng appointed as Security Agent or Security
Agents 1n accordance with the Finance Documents,

(1) "this Deed". the "Facihties Agreement", any other ""Fmance Document"
or any other agreement or mstrument 15 a reference to this Deed, the Facilities
Agreement. such other Finance Document or such other agreement or
mstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to tume {(however fundamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances). and

{(u1) "Secured Obhgations” includes obhigations and habilities which would be
treated as such but for the hiqmdation, admimstration or dissolution of or
simitar event affecting any member of the Group,

Each undertaking of the Chargor (other than a payment obligation) contamed 1n this
Deed .

(1) must be complied wath at all nmes during the Security Penod, and

{u) 1s given by the Chargor for the benefit of the Security Agent and each other
Secured Partv

If the Security Agent reasonably considers that an amount paid by any member of the
Group to a Secured Party under a Finance Document 1s capable of being avoided or
otherwise set aside on the hqudation or admumstration of such member of the Group.
then that amount shall not be considered to have been wrevocably paid for the
purposes of this Deed

The singular mcludes the plural and vice 1ersa

The Parties tend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

1.3 Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement. the provision of the Intercrediior Agreement shall prevail

ASY/ASY/315541/72131 T/URM/ 70264451 3
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2.1

22

3.1

3.2

Trust

All Security and dispositions made or created, and all obligations and undertakings contained
1 this Deed to, m favour of, or for the benefit of, the Security Agent are made, created and
entered 1nto 1n favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement

Third party nghts

A person who 15 not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed

GRANT OF SECURITY

Nature of secunty

All Secunty and dispositions created or made by or pursuant to this Deed are created or made
(a) mn favour of the Security Agent

o) with full ttle guarantee mn accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

{c) as continuing secunity for payment of the Secured Obligations

Charged Investments

The Chargor charges and agrees to charge all of its present and future nght title and interest
m and to the following assets which are at any tme owned bv 1. or mn which 1t from time to

time has an interest by way of first fixed charge

(a) the Charged Securities referred to n the schedule (Schedule The Ininal Charged
Securinies) and

) all other Charged Securities (not charged by clause 2 2(a)),

n each case together with all Related Rights from time to time accruing to those Charged
Securtties

CONTINUING SECURITY

Continuing security

The Secunts 1s conunumng and will extend to the ulimate balance of the Secured Obligations
regardless of any mntermediate payment or discharge mn whole or 1 part This Deed shall
remain 1n full force and effect as a continuing secunty for the duration of the Secunty Period
Addttonal and separate security

This Deed 1s 1n addition to without prejudice to, and shall not merge with, any other right.

remedy. guarantee or Secunty which the Secunity Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

ASY/ASY/315541/721531 TAJKM/ 0264451 3 4




3.3

5.2

5.3

5.4

5.5

5.6

Right to enforee

This Deed may be enforced agamst the Chargor without the Secunty Agent and/or any other
Secured Party first having recourse to any other right, remedy, guarantee or Security held by
or available to 1t or any of them

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS
Notwithstanding anything contained m this Deed or imphed to the contrary, the Chargor
remans hable to observe and perform all conditions and obhgations assumed by 1t 1n relation
to the Security Assets The Security Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment i respect of such condition or
obligation

REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in thus clause 5 to the Secunty
Agent and to each other Secured Party

No Security

No Security (other than that created by this Deed) exasts over any Charged Invesiment
Ownership of Security Assets

The Chargor 1s the sole legal and beneficial owner of all the Securitv Assets except 1n respect
of those Charged Secunties (if anv) 1dentified in the schedule (Schedule The Innal Charged
Securities) which are stated in that schedule to be held by its nominee in which case the
Chargor 15 the beneficial owner only of such Charged Securities

Entire share captal

The Charged Secunities histed 1n the schedule (Schedule The Iminal Charged Securities) are
fully paid and constitute the entire share capital owned by the Chargor in the Company

Status

{(a) It 15 a lirmted hability corporation. duly incorporated and vahdly exasting under the
law of 1ts junsdiction of mcorporation

() it has the power 10 own 1ts assets
Binding obhgations
(a) The obligations expressed to be assumed by 1t 1n thus Deed are legal. vahid, binding

and enforceable obligations of the Chargor and

(b) This Deed creates the secunty nterests which 1t purports to create. and those securnity
mterests are valid and effective and are not hable 10 be avoided or otherwise set aside
on 1ts hquidation or admimistration or otherwise

ASY/ASY313341/72131 WURM/ 70264451 3 3




5.7

5.8

5.9

Non-conflict with other obligations

The eniry mto and performance by 1t of, and the transactions and granting of Security
contemplated by, this Deed do not and will not conflict with

() any law or regulation applicable to 1t
(b) 1ts constitutional documents, or
{c) any agreement or instrument binding upon 1t or any of 1ts assets or constitute a default

or termunation event (however described) under any such agreement or instrument
Power and authority
(a) It has the power to enter into perform and deliver. and has taken all necessary action

o authorise 1ts entry o, performance and dehivery of, this Deed and the transactions
contemplated by thus Deed

(b) No limit on 1ts powers will be exceeded as a result of the grant of secunty
contemplated by this Deed
{c) It 15 acting 1 all matters relating to this Deed for its own account and not as trustee,

nominee or agent or any other capacity whatsoever
Vahdity and admissibility 1in enidence
All Authorisations requared

(2) to enable it lawfully to enter into. exercise 1ts nghts and comply with its obligations
1n this Deed. and

(b) to make this Deed admuissible in evidence m 1ts junsdichion of incorporation,
have been obtammed or effecied and are i full force and effect
Goverming law and enforcement

(a) The choice of Enghsh law as the governing law of thus Deed will be recogrused and
enforced 1n the Chargor's juntschetion of incorporation

{b) Any judgment obtamed in England 1n relation to thus Deed will be recogmsed and
enforced 1n 1ts jurisdiction of mcorporation

Insolvency
No
(2) corporate action legal proceeding or other procedure or step described in clause 26 7

(Insolvency proceedings)of the Facilities Agreement. or

(b) creditor's process descnbed 1n clause 26 8 (Creditors’ process) of the Facilmes
Agreement.

ASY/ASY/31554 1 72151 /URM/ 70264451 3 6
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5.13

S.14

5.15

6.1

has been taken or threatened m relation to 1t and none of the circumstances described m
clause 26 6 (Insoivency) of the Facilities Agreement applies to 1t (:n each case, as it 1f was one
of the entities specifically mentioned 1n such clause)

No proceedmngs pending or threatened

No lingation. arbrtrauon or administrative proceedings or mvestigations are currently taking
place or threatened 1n relation to any of the Charged Investments

Ranking

This Security has a first ranking pnority and 15 not subject to any prior ranking or pari passu
Security

Centre of main mnterest and estabhshments

For the purposes of The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings (the "Regulation'), its "centre of main mterest" (as that term 1s used
in Article 3(1) of the Regulation) 1s siwated in England and Wales and 1t has no
"establishment" (as that term s used m Article 2(h) of the Regulation) in any other
junisdiction

Time when representations made

(a) All the representations and warranties 1n this clause 5 are made by the Chargor on the
date of this Deed and are also deemed to be made it on

) the date of each Utihsation Request and each Utihsation Date under the
Faciliies Agreement, and

(u) the first dav of each Interest Period under the Faciliies Agreement

{b) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGOR

Negative Pledge and Disposals

The Chargor shall not do or agree to do any of the following without the pnor written consent
of the Security Agent

{a) create or permut to subsist any Secunty or Quasi-Security on any Security Asset other
than as created by this Deed or a Permutied Security,

(b sell, ransfer lease. lend or otherwise dispose of {whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
mnvoluntarih ) the whole or any part of 1ts miterest i any Security Asset except for a
Permutted Disposal or a Permutted Transaction

ASY/ASY 315541/ 72131 HUKM/ 70264451 3 7
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6.3

Charged Investments - protection of security

(a)

(b)

(c)

(d)

The Chargor shall, immediately upon execution of this Deed or (if later) as soon as 1s
practicable after 1ts acquisttion of any Charged Securities, by way of securty for the
Secured Obhgations

{1) deposit with the Securtty Agent (or as the Secunity Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights, and

(11) execute and deliver to the Secunity Agent

{A) mstruments of transfer in respect of the Charged Securrties (eaecuted
it blank and left undated), and/or

B) such other documents as the Secunity Agent shall require to enable 1t
{or 1ts nominees) to be registered as the owner of or otherwise 1o
acquire a legal fitle 10 the Charged Securimes and their Related Rights
(or to pass legal title to any purchaser)

The Chargor shall promptly pay all calls or other payments which may become due
respect of 1its Charged Investments

The Chargor shall not nommate another person to emjoy or exercise all or amy
specified nights of the Chargng Company mn relation to 1ts Charged investments, as
contemplated by section 143 of the Compames Act 2006 or otherwise

Without limiting 1ts obligations under clause 6 3(d). the Chargor shall comply with all
requests for informanon within 1ts knowledge relating to a Securtty Asset which are
made under section 793 of the Compames Act 2006 or which could be made under
section 793 1if the Company were a pubhc lumted company or under any swmlar
provision contained 1n the aricles of association or other constitutional documents of
the Company relating to the Secunty Assets and. 1f 1t fails to do so. the Security
Agent may provide such information as 1t may have on behalf of the Chargor

Security Assets generally

The Chargor shall

(a)

(b)

notify the Security Agent within 14 days of recempt of every materal notice. order.
application. requirement or proposal given or made in relation to the Security Assets
by any competent authonity, and (if required by the Securrty Agent)

(1) immediately provide 1t with a copy of the same, and
{u) either (A) comply with such notce, order, applhcation. requirement or

proposal or (B) make such obyections to the same as the Security Agent may
Tequire Or approve.

comply with

(1) all obhigations 1n relanon to the Security Assets under any present or future
regulanon or requirement of any competent authority or any Authorisation.
and

ASY/ASY'315541/72131 7/URM/ 70264451 3 8




(1) all covenants and obligations affecting any Secunty Asset (or 1is manner of
use},

where failure to do so has or 1s reasonably likely to have a Matenal Adverse Effect,

{c) not, except with the prior wntten consent of the Secunty Agent, enter into any
onerous or restricive obligation affecting any Security Assets (except as expressly
permitted under the Facilities Agreement,

(d) provide the Secunity Agent with all information which 1t may reasonably request 1n
relation to the Secunty Assets and

(©) not do, cause or permit to be done anvttung which may matenially depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any ormussion which has such an effect)

7. RIGHTS AND OBLIGATIONS IN RESPECT OF CHARGED INVESTMENTS
{(a) Unless an Event of Default 1s continumg. the Chargor shall be entitled to

¢} receive and retamn all dividends distnbutions and other momes paid on or
derrved from the Charged Securtties, and

(1) exercise all votng and other nghts and powers attaching to the Charged
Securtties. provided that 1t must not do so 1 a manner which

(A) has the effect of changing the terms of the Charged Securinies (or any
class of them) or of any Related Rights unless pernutied by the
Finance Documents or -

(B) 15 prejudicial to the interests of the Security Agent and/or the other
Secured Parties

(b) At any time following the occurrence of an Event of Default which 1s continuing the
Securtty Agent may complete the mnstrument(s) of transfer for all or any Charged
Securities on behalf of the Chargor n favour of itself or such other person as it may
select

{c) At any ume when any Charged Security 1s registered 1n the name of the Security
Agent or its nomunee the Secunty Agent shall be under no duty to

(1) ensure that anv dividends. distributions or other mories pavable in respect of
such Charged Secunty are duly and promptly paid or recernved by 1t or us
nominee

(n) verifv that the correct amounts are paid or recerved or

(m1)  take any action m connection with the taking up of any (or any offer of any)
Related Rughts m respect of or 1n substitution for such Charged Security
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8.1

82

8.3

9.1

9.2

9.3

10,

10.1

16.2

POWER TO REMEDY

General power to remedy

If at any tume the Chargor does not comply with any of 1ts obhgations under this Deed, the
Security Agent (without prejudice to any other rights arising as a conseguence of such non-
compliance) shall be entitied (but not bound) to recufy that default The Chargor irrevocably
authorises the Security Agent and 1ts employees and agents by way of secunty to do all things
(including entering mto the property of the Chargor) which are necessary or desirable to
rectify that default

Mortgagee 1n possession

The exercise of the powers of the Securtty Agent under this clause 8 shall not render 1t or any
other Secured Party liable as a mortgagee 1n possession

Monies expended

The Chargor shall pay to the Security Agent on demand any momes which are expended by
the Security Agent m exercising 1ts powers under this clause 8 together with mterest at the
Default Rate from each date on which those momes were expended by the Security Agent
(both before and after judgment)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immediately enforceable upon the occurrence of an Event of
Default and shall remam so for so long as such Event of Default 1s continuing -

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any ume after the
occurrence of any Event of Default and for so long as such Event of Default 1s contimung

Enforcement

Afier this Secunty has become enforceable. the Secunty Agent may in 1ts absolute discretion
enforce all or part of this Security 1 such manner as 1t sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of ali rights and powers mmphed by statute. the Secured Obligations are
deemed to have become due and pavable on the date of this Deed Secnions 93 and 103 of the
Act shall not apply to the Security

Powers of Security Agent

At any time after the Security becomes enforceable (or 1f so requested by the Chargor by

wnitten notice at any nme). the Security Agent may without further notice (unless required by
law)
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(a) appomt any person (or persons) to be a receiverof all or any part of the Secunty
Assets and/or of the income of the Security Assets, and/or

() exercise all or any of the powers conferred on mortgagees by the Act (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by this
Deed on a Recewver, in each case without first appomting a Receiver or
notwithstanding the appointment of any Recetver and/or

(c) enercise (in the name of the Chargor and without any further consent or authority of
the Chargor) any voting mights and any powers or rights which may be exercised by
any person(s) 1n whose name any Charged Investment 1s registered or who 1s the
holder of any of them

10.3  Redemption of prior mortgages
At any time afier the Secunity has become enforeeable. the Security Agent may
(a) redeem any prior Security against any Security Asset, and/or
€] procure the transfer of that Secunity to itself, and/or

(©) settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shail be conclusive and binding on the Chargor

Al principal, mnterest. costs charges and eapenses of and ncidental to any such redemption
and/or transfer shall be pad by the Chargor to the Security Agent on demand

10.4  Privileges

{(a) Each Receiver and the Securits Agent 1s entitled to all the nghts, powers privileges
and mmumtes conferred bv the Act on mortgagees and receivers when such
recervers have been duly appomted under the Act. eacept that secton 103 of the Act
does not apply

(b) To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargor under this Deed consutute a "security financial
collateral arrangement” (in each case for the purpose of and as defined n the
Financial Collateral Arrangements (No 2) Regulanons 2003 (SI 2003 No 3226))
each Recerver and the Security Agent shall have the nght afier this Secunty has
become enforceable to appropnate all or any part of that financial collateral m or
towards the satisfaction of the Secured Obligations

(c) For the purpose of clause 10 4(b). the value of the financial collateral appropnated
shall be such amount as the Recerver or Security Agent reasonably deterrmnes having
taken 1nto account advice obtammed by 1t from an independent investment or
accountancy firm of national standing selected by 1t

10.5 No habihty

{a) Neither the Secunty Agent. any other Secured Party nor any Receiver shall be hable
(1) 1n respect of all or any part of the Security Assets or (1) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of. or the
fatlure to exercise any of, its or his respecuve powers (unless such loss or damage 1s
caused by 1ts or hus gross neghgence or wilful misconduct)
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10.6

11

111

i1.2

11.3

11.4

11.5

{b) Without prejudice to the generality of clause 10 5(a) neither the Security Agent. any
other Secured Party nor anv Receiver shall be liable, by reason of entening mnto
possession of a Security Asset, to account as mortgagee I possession or for any loss

on reahisation or for any default or omission for which a mortgagee 1n possession
mught be liable

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or any Recewver or
Delegate will be concemned 10 enquare

{a) whether the Secured Obligations have become payable

(b) whether any power which the Security Agent or the Recerver 1s purporting 1o exercise
has become exercisable,

{c) whether any money remams due under any Finance Document, or

(d) how any money paid to the Security Agent or to the Recerver 1s to be apphed
RECEIVER

Removal and replacement

The Secunty Agent may from time to time remove any Receiver appomted by 1t (subject.
the case of an admimstrative recervership to section 43 of the Insolvency Act 1986) and.
whenever 1t may deem appropriate. Tnay appoint a new Receiver 1n the place of any Recerver
whose appomntment has termmated

Maultiple Recervers

If at anv ume there 18 more than one Recerver of all or any part of the Secunity Assets and/or
the mcome of the Secunty Assets, each Receiver shall have power to act individually {unless
otherwise stated 1n the appomntment document)

Remuneration

Any Recever shall be entitled to remuneration for lus services at a rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Security Agent)

Payment by Recerver

Only monies actually pard by a Receiver to the Security Agent m relation to the Secured
Obliganons shall be capable of being apphed by the Securiy Agent in discharge of the
Secured Obhgations

Agent of Chargor

Any Receiver shall be the agent of the Chargor  The Chargor shall (subject to the Compames
Act 2006 and the Insolvency Act 1986) be solety responsible for his acts and defaults and for
the pavment of his remuneranon No Secured Party shall incur any liabelity (exther to the
Chargor or to any other person) by reason of the appowntment of a Recerver or for any other
reason
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12. POWERS OF RECEIVER

12.1  General powers

Any Receiver shall have

(a) all the powers which are conferred on the Security Agent by clause 10 2 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act.

(c) (whether or not he 15 an admimstrative recerver) all the powers which are histed m
schedule 1 of the Insolvency Act 1986 and

(d) all powers which are conferred by any other law conferring power on recervers

122  Addytonal powers

In addition to the powers referred to m clause 12 1 (General powers), a Receiver shall have
the following powers

(a)

®)
(c)

(@

(e)

®

(&)

to take possession of. collect and get 1n all or any part of the Secunty Assets and/or
mcome 1n respect of which he was appomted,

to manage the Securnty Assets as he thinks fit,

to redeem any security and secure the payment of any money n prionty to the
Secured Obhgations for the purpose of the exercise of his powers and/or defraying
anv costs or labihities incurred by him n such exercise.

to sell or concur 1n selling or otherwise disposing of all or any part of the Security
Assets m respect of which he was appomted without the need to observe the
restrictions imposed by section 103 of the Act and. without Iimitation

(1) a consideration for any such transaction may consist of cash, debentures or
other obhgations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determuned by a third parts ). and

(n) any such consideration may be payable mn a lump sum or by mstalments
spread over such period as he thinks fit.

to carry out any sale or other disposal of all or any part of the Security Assets by
conveying transferring assigmng or leasing the same 1n the name of the Chargor and,
for that purpose, to enter into covenants and other contractual obligations in the name
of. and so as to bind. the Chargor,

to take any such proceedings (in the name of the Chargor or otherwise) as he shall
think fit 1n respect of the Secunity Assets and/or income 1n respect of which he was
appointed.

to enter mto or make any such agreement. arrangement or compromise 1 respect of
the Security Assets as he shall think fit (or as the Secunty Agent shall direct)
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13,

13.1

13.2

14,

(h) to engage such professional ads 1sers as he shall think fit (including wathout prejudice
1o the generality of the foregoing power, to employ his pariners and firm) and

(1) to

) grve valid recerpts for all monies and to do all such other things as may seem
to him o be incidental or conducive to any other power vested i him or
necessary or desirable for the realisation of any Security Asset,

{u) exercise 1n relation to each Secunty Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(m)  use the name of the Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Appheation after Security Assets enforceable

All momes received by the Security Agent or any Recever under or in connection with this
Deed or the Secunty Assets after the Security has become enforceable shall (subject to the
nghts and claims of any person having a security ranking in prionty to the Security) be
apphed 1n accordance with and subject to the Intercreditor Agreement

Appropriation, Intercreditor Agreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 13 1 (Application after Securiry
Assets enforceable), the Security Agent shall apply all payments recerved in respect
- of the Secured Obligations m reduction of any part of the Secured Obligations mn any

order or manner which it may determine

)] Any such appropniation shall override any appropniation by the Chargor

() All momes received. recovered or reahsed by the Secunty Agent under or in
connection with this Deed may at the discrenon of the Security Agent be credited to a
separate interest-bearing suspense account (with interest accruing thereon at such rate
(if any) as the Security Agent may determune without the Secunity Agent having any
obligation to apply such monies and interest or any part of it i or towards the
discharge of any of the Secured Obhgations unless such momes would clear all
Secured Obligations n full

DELEGATION

Each of the Security Agent and any Recerver may delegate by power of attorney (or m any
other manner) to any person. amy right, power or discretion exercisable by 1t under this Deed
upon any terms (including power to sub-delegate) which it may think fit Neither the Secunty
Agent nor any Receiver shall be m any way hable or responsible 1o the Chargor for any loss
or hability ansing from any act, default, omussion or musconduct on the part of any Delegate
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15. FURTHER ASSURANCES
15.1  Further action

The Chargor shall, at 1ts own expense, immediately do all acts and execute all documents as
the Security Agent or a Receiver may reasonably specify (and in such form as erther the
Security Trustee or any Recerver may reasonably require) for

(a) creatng perfecting or protecting the Security over the Security Assets intended to be
created by this Deed. and

(b) facilitating the realisation of any Security Asset, or

(©) facihtating the exercise of any right. power or remedies exercisable by the Security
Agent, any other Secured Party or any Receiver or any Delegate mn respect of any
Security Asset or provided by or pursuant to the Finance Documents or by law,

Thas includes
(1) the re-execution of this Deed.

(11) the execution of any legal mortgage, charge, transfer, assignment assignation
or assurance of any Secunty Asset, whether to the Secunty Agent or to 1ts
nomunee, and

(m)  the grving of any notice order or direction and the making of any filing or
registration,

which 1n anv such case the Secunty Agent may think expecient
152 Fmmance Documents

The Chargor shall take all such actton as s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation. perfecton. protection or
maintenance of any Security conferred or intended to be conferred on the Secunty Agent or
the Secured Parties by or pursuant to this Deed

15.3  Specific secunty

Without prejudice to the generality of clause 151 (Further acnion) the Chargor wiil
immediately upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed

16. POWER OF ATTORNEY

The Chargor. by way of security, irrevocably appoints the Security Agent., each Receiver and
any Delegate 10 be 1ts attormey to take any action which the Chargor 1s obhged to take under
this Deed. including under clause 15 (Further assurances) The Chargor ranfies and confirms
whatever any attornev does or purports to do pursuant to its appomntment under thts clause
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17,

17.1

17.2

18.

19.

19.1

PAYMENTS
Payments

Subject to clause 17 2 (Gross-up), all payments to be made by the Chargor in respect of this
Deed shall be

(a) made m immediately available funds to the credit of such account as the Security
Agent may designate, and

(b) calculated and be made without (and free and clear of, and without any deduction for,
or on account of)

() any set-off or counterclaim, or

() except to the extent compelled by law, any deduction or withholding for or on
account of Tax

Gross-up

If the Chargor 1s compelled by law to make any deduction or withholding from any sum
payable under this Deed to any Secured Party, the sum so payable by the Chargor shall be
mcreased so as to result n the receipt by such Secured Party of a net amount equal to the full
amount expressed 10 be payable under this Deed

STAMP DUTY
The Chargor shall

(a) pay all present and future stamp duty regmstration and simular Tanes or charges which
mayv be pavable or determuned to be pavable, m connection with the execution.
deliverv, performance or enforcement of this Deed or any judgment given n
connection with it, and

(b) mdemmify each Secured Party on demand agamst any and all costs. losses or
habilities (including, without hmitation, penalties) wath respect to or resulung from,
its delay or omission to pay any such stamp, registration and simular Taxes or charges

COSTS AND EXPENSES
Enforcement and preservation costs

The Chargor shall within three Business Days of demand pay to each Secured Party and any
Recewer the amount of all costs and expenses (including legal fees (and any VAT or similar
Tax thereon)) incurred by any of them

(a) in contemplation of. or otherwise 1n connection with the enforcement. exercise or
presernanon (or the attempted enforcement. exercise or preservation) of any nghts
under this Deed or anv document referred to o this Deed or the Secunty constituted
by or pursuant o this Deed (including all remuneration of the Recerver). and

() any proceedings mstiuted by or agamnst the Secunity Agent as a consequence of
taking or holding the Securitv consttuted by or pursuant to this Deed or enforcing
these rghts
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19.2

26.

20.1

20.2

21.

22,

22.1

22,2

Default interest

Any amount demanded under clause 19 1 (Enforcement and preservation costs) shall bear
nterest at the Default Rate (both before and afier judgment) from the day on which those
costs, charges or expenses were paid, meurred or charged by the relevant person

CHANGES TO THE PARTIES

The Chargor

The Chargor may not assign any of its rights or obligations under this Deed
Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Secunty Agent 1n accordance with the
Intercreditor Agreement The Chargor shall. immediately upon being requested to do so by
the Security Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer

INDEMNITY

The Chargor shall promptly mdemmify each Secured Party and every Recerver and Delegate
and the Security Agent's officers and employees agamst any cost, loss, or hability meurred by
any of them as a result of or 1n connection with

(a) the taking, holding protection or enforcement of this Security,

)] anvthing done or omitted m the exercise or purported exercise of any of the nghts.
powers discretions and remedies vested n the Secunty Agent and each Receiver and
Delegate by ths Deed or by law, or

(¢) the Secunty Assets or the use or holding of them by any person
MISCELLANEOUS
New accounts

(a) If the Security Agent or anv other Secured Party recetves, or 1s deemed to be affected
by, notice, whether actual or constructive. of any subsequent Security (other than a
Permutted Security) affecting any Secunity Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Finance Documents ceases to continue in
force, 1t may open a new account or accounts for the Chargor If 1t does not open a
new account, 1t shall nevertheless be treated as of 1t had done so at the time when 1t
recetved or was deemed to have recen ed such notice

) As from that tume all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations

Tacking

(a) Fach Fmance Party shall perform 1ts obligations under the Facihiies Agreement
(includmg anv obhgation to make available further advances)
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(b)

This Deed secures advances already made and further advances to be made

22.3  Articles of association

The Chargor certifies that the Secunty does not contravene any of the provisions of 1s articles
of association

22.4  Protective clauses

(2)

(®)

The obligations of the Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time. release, surrender or loss of secunties, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced. released or prejudiced this
Secunity or any surety hability of the Chargor (whether or not known to 1t or to any
Secured Party)

Clause 19 (Guarantee and indemmity) of the Facihihies Agreement apply m relation to
thus Deed as 1if references 1o the obhgations referred to i such clauses respectively
were references to the obhigations of the Chargor under this Deed

23. THIRD PARTY CLAUSES

23.1 Warver of defences

The obligations of the Chargor under this Deed shall not be discharged, impared or otherwise
affecied by an act, omission. matter or thing which, but for this clause 23 1, would reduce,
release or preyudice any of 1ts obhgations, or the Security intended to be granted. under this
Deed (without hmitation and whether or not known to 1t or any Secured Party) including

()

(&)

(c)

(@

()

&y

any me waiver or consent granted to. or composition with, any Transaction Obligor
or other person,

the release of any Transacton Obligor any other surety or any other person under the
terms of any composition or arrangement with any creditor of any Obligor or such
other surety or other person,

the taking. vartation. compromise. exchange. renewal or release of, or refusal or
neglect to perfect, take up or enforce. any rights agamnst, or Security over assets of
any Transaction Obligor. any other surety or any other person or any non-presentahion
or non-observance of any formality or other requrement in respect of any mstrument
or any failure to realise the full value of any Security,

any incapacity or lack of power. authority or legal personality of or dissolution or
change 1 the members name or status or consttution of the Chargor, any
Transaction Oblrgor. any Secured Party or any other person.

anv amendment. novation. supplement. extension. restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or Secunty including. without limtation. any change mn the purpose of. any
extension of or merease 1n any facility or the addition of any new facihity under any
Finance Document or other document or Security,

any unenforceabihty illegality or i alidity of any obhgation of any person under any
Finance Document or any other document or Secunt . or
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23.2

23.3

23.4

23.5

() any msolvency. admimistranon or simslar procesdings
Chargor mtent

Without prejudice to the generahty of clause 23 1 (Waiver of defences), the Chargor expressly
confirms that 1t 1ntends that this Security shall extend from tume to tume to any (however
fundamental) vanation. ncrease. extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or m connection with any of the followmg property acqusitions of any nature,
carrying out restructurings, refinancing existing facilimes, refinancing any other indebtedness.
making facilines available t© new borrowers. any other vamations or extension of the
purposes for which any such facility or amount might be made available from tume to time,
and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

The Chargor waives any night 1t may have of first requiring any Secured Party (or any trustee
or agent on 1its behalf) to proceed agamnst or enforce any other nghts or Security or claim
pavment from any person before exercising any night under this Deed This warver apphies
wrrespecttve of any law or any provision of a Fiance Document to the contrary

Apphcation

Until the Secured Obhgations have been rrevocably paid 1n full. each Secured Party (or any
trustee or agent on Iits behalf) may refrain from applying or enforcing any other momies.
Security or rights held or recerved by that Secured Party (or any trustee or agent on 1ts behalf)
1n respect of those amounts, or apply and enforce the same 1n such manner and order as 1t sees
fit (whether agamst those amounts or otherwise) and the Chargor shall not be entitled to the
benefit of the same

Deferral of Chargor's rights

Unul the end of the Securty Period and unless the Agent otherwise directs. the Chargor shall
not exercise any rights which it mav have by reason of performance by 1t of 1ts obligations
under this Deed

(a) to be indemmified by a Transaction Obligor,

(b) to claim any contribution from any guarantor of any Transaction Obligor's obligations
under the Finance Documents or any other person giving Secunty for the Secured
Obligations under the Finance Documents

{©) to take the benefit (in whole or 1n part and whether by way of subrogation or
otherwise) of any nghts of the Secured Parnies under the Finance Documents or of
any other guarantee or Security taken pursuant t0 Or in connection with. the Finance
Documents by any Secured Party

(d) to bring legal or other proceedings for an order requiring any Transaction Obligor to
make any payment. or perform any obligation m respect of which the Chargor has
grven Security under this Deed.

(e) to exercise am night of set-off against any Transacthon Obligor and/or
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24,

24.1

25

26

27.

28.

() to claim or prove as a creditor of any Transaction Obligor in competition with any
Secured Party

If the Chargor receives any benefit, pavment or distribution in relation to such nights it shall
hoid that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to the Secured Parties by the Obligors under or in connection with
the Finance Documents to be repmd 1n full on trust for the Secured Parties and shall promptly
pay or transfer the same to the Secunty Agent or as the Secunty Agemt may direct for
application 1n accordance with this Deed

NOTICES
Facihities Agreement

(a) Clause 35 (Notices) of the Faciines Agreement (other than clauses 35 3(c), 356
(Electromic communication) and 335 7 (Use of websites) 1s meorporated into this Deed
as 1f fully set out in this Deed

(b) The address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those 1dentified with 1ts name 1n the
execution pages to this Deed or subsequently notfied from time to tme by the
relevant Party for the purposes of the Facilities Agreement or thts Deed

CALCULATIONS AND CERTIFICATES

Any certficate of or determination by a Finance Party. the Secunty Agent or Agent
speaifying the amount of any Secured Obligation due from the Chargor (including detarls of
anv relevant calculation thereof) 15, 1n the absence of mamfest error. conclusive evidence
aganst the Chargor of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any tume
any provision 15 or becomes 1illegal. mnvahd or unenforceable in any respect under any law of
any jurisdicton, neither the Jegahty. vahdity or enforceability of any of the remaiming
provisions nor the legality vahdity or enforceability of such provision under the law of any
other jurisdiction will 1n any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise. nor any delay 1n exercising. on the part of the Security Agent (or any
other Secured Party) any right or remedy under this Deed shall operate as a warver. nor shall
any single or partial exercise of amy rght or remedy prevent any further or other exercise. or
the exercise of any other nght or remedv  The nghts and remedies provided are cumulative
and not exclusive of any nights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1f the Secunty Agent and the Chargor so
aoree 1 wnung and any breach of this Deed may be waived before or after 1t occurs only 1f
the Secunty Agent so agrees in wning A waiver given or consent granted by the Security
Agent under this Deed will be effective only if given 1n wniting and then only mn the nstance
and for the purpose for which 1t 15 mven

ASY/ASY/31554 /721531 /URM 70264451 3 20




29.

30.

30.1

30.2

31,

32.

COUNTERPARTS

This Deed may be executed in any number of counterparts and this has the same effect as 1f
the syrnatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargor. take whatever action 1s necessary 10 release or re-assign
(without recourse or warranty) the Security Assets from the Secunty

Remnstatement

Where any discharge (whether m respect of the obligations of the Chargor or any security for
those obligations or otherwise) 1s made m whole or in part or any arrangement 18 made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
msolvency, hqudation or otherwise (without lumitation), the hiability of the Chargor under
this Deed shall continue as if the discharge or arrangement had not occurred  The Secunty
Agent may concede or compromuse any claim that any payment, security or other disposition
15 hiable to avoadance or restoration

GOVERNING LAWY

This Deed and any non-contractual obhigations arismg out of or m connection with 1t shall be
governed by English law

ENFORCEMENT

(a) The courts of England have exclusive junisdiction to settle any dispute ansing out of
or m connection with this Deed (including a dispute relating to the exastence, vahdity
or termunation of this Deed or any non-contractual obhgation ansing out of or m
connechon with this Deed) (a "Iispute’™)

(b) The Parties agree that the courts of England are the most appropriate and convement
courts to settle Disputes and accordingly no Party will argue to the contrary

(c) This clause 32 15 for the benefit of the Finance Parties and Secured Parties only  As a
result, no Fmance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispute 0 any other courts with junsdicion  To the extent allowed by
law. the Finance Parties and Secured Parties may take concurrent proceedings 1n any
number of junisdictions

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly
exccuted by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by the Chargor

ASY/ASY/315541/72131 T/URM/70264451 3 21




SCHEDULE: THE INITIAL CHARGED SECURITIES

Name of company n
which shares are held

Class of shares held

Number of shares
held

Issued share capital

St George Care UK A Ordinary shares of 2,400.000 £2.400,000
Limited £1 00 each

St George Care UK B Redeemable shares 6,699,077 £6 699.077
Limited of £1 00 each
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EXECUTION PAGE
THE CHARGOR
Executed as a deed, but not delrvered untl the )

first date specified on page 1, by ST GEORGE )
ULTIMATE CARE LIMITED acting by )

Director __-_
Witness signature F -
Witness name N Wins fantem

Witness address

Address St Mary's Hospital, Floyd Drive, Warmington, WA2 8DB
Fax N/A

Attenfion Dr Naser Fouad

THE SECURITY AGENT

Signed by for ) -

and on behalf of BARCLAYS BANKPLC ) Signawre
Address: Barclays, Level 11, 20 Chapel Street, Liverpool, L3 9AG
Fax +44 (0)151 250 2348

Attention: Sean Askham
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DLA PIPER

DATED 2 October 2015

(1) ST GEORGE ULTIMATE CARE LIMITED
as Chargor

~and-

(2) BARCLAYS BANK PLC
as Security Agent

CHARGE OVER SHARES

| This Deed is subject to and has the benefit of the Intercreditor Agreement (as defined herein).
I

|
| g DLA PIPER

TCERTIFY THAT SAVE FOR MATERIAL REDACTED
PLRSUANT TO 859G OF THE COMPANIES ACT 2006,
THISIS A TRLE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 5[!0!_?__%
sioven . OUA pllDfJ’ oK LLP
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THIS CHARGE OVER SHARES is made on 2. October 2015

BETWEEN:

¢3) ST GEORGE ULTIMATE CARE LIMITED. a company incorporated and registered
under the laws of England and Wales with number 05715862 with 1ts regstered office at 12

Stanhope Road Bowden Altrincham Cheshire WA 14 3JY (the "Chargor"), and

(2) BARCLAYS BANK PLC (as secunty trustee for the Secured Parties (as defined below)) (in
such capacity, the "Security Agent")

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
11 Defimtions
In this Deed
(a) terms defined m. or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings when used 1n this Deed (unless the same are
otherwise defined 1n this Deed),
(b) at all tumes the following terms have the following meanings

" Act” means the Law of Pioperty Act 1923,

"Charged Investments" means the Charged Securities and all present and future Related
Rrghts aceruing to all or any of the Charged Securiues,

"Charged Securities” means

{a) the secunties specified in the schedule (Schedule The Imunal Charged Securities),
and

(b) any other stocks shares debentures bonds or other secutities of the Company now or
m future owned (legally or beneficially) by the Chargor held by any nominee,
trustee fiduciary or clearance system on 1ts behalf or m which the Chargor has an
mterest at any time.

"Company" means St George Care UK Limited. a company mcorporated and :iegistered
unde: the laws of England and Wales with number 06510766 with 1ts registered office at St
Mary's Hospital. Flovd Drive, Warrington WA2 8DB

"Default” means each Default as defined 1n the Faciliies Agieement,

"Default Rate" means the rate of interest determimned m accordance with clause 10 3 (Defauls
miterest) of the Facilines Agreement.

"Delegate” means any delegate, sub-delegate. agent. attorney or co-trustee appomted by the
Security Agent or by a2 Recerver,

"Event of Default" means each Event of Default as defined 1n the Facilimes Agreement.
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"Facilities Agreement™ mears the semor faciliuies agreement dated on or about the date of
this Agreement and made between (1) the Company. (2) the entties hsted in part 1 of
schedule 1 thereto as Onginal Guarantors. (3) Barclays Bank PLC as Mandated Lead
Arranger, (4) the financial msutunions hsted 1n part 2 of schedule 1 thereto as Original
Lenders, {3) the enuties listed m part 3 of schedule 1 thereto as Onginal Hedge
Counterparties, (6) Barclays Bank PLC as Agent and (7) Barclays Bank PLC as Securny
Agent.

"Intercreditor Agreement" means an mtercreditor agreement dated the same date as this
Deed and made between (1) Barclavs Bank PLC as Agent, (2) the financial institution hsted
i part 1 of schedule 1 thereto as Semor Lender. (3) Barclays Bank PLC as Senior Arranger.
(4) the financial institution listed i part 1 of schedule 1 thereto as Hedge Counterparty, (35)
the Company as Borrower. (6) the Parent. (7) the compames histed mn part 3 of schedule 1
thereto as Intra-Group Lenders, (8) the companies listed 1 part 4 of schedule 1 thereto as
Original Debtors and (9) Barclays Bank PLC as Security Agent.

"Party" means a party to thus Deed
"Recerver' means any receiver appointed by the Security Agent under this Deed
"Related Reghts" means. in relatton to any Charged Secunity

(a) all dividends, distributions and other mcome paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this defimbon, and

()] all mghts, monies or property accruing or offeted at any time 1n relation 1o such
Charged Security whether by way of redemption subsutunion exchange, bonus or
preference. under option nghts or otherwise,

"Secured Obhigations” means all present and future obligatnons and habilites (whether
actual or contingent and whether owed jomntly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (or any of
them) under or pursuant to any Finance Document),

"Secured Parties" has the meaning given to that term m the Intercreditor Agreement,

"Security Assets™ means all propertv and assets from time to teme mortgaged, charged or
asstgned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed.

"Securrty Perrod™ means the period beginming on the date of this Deed and ending on the
date on which

(a) all the Secured Obhgations have been unconditionally and wrevocably paid and
discharged m full, and

{b) no Secured Party has any further comnutment, obhgation or hability under or
pursuant to the Finance Documents and

"Transaction Obhigor" has the meaning given to the term "Obhgor” wn the Facilifies
Agreement
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1.2 Interpretation

(a) Unless a contrarv indicanon appears. 1 this Deed the provisions of clause 12
(Construction) of the Facilines Agreement (other than clause 1 2(c)) apply to this
Deed as though they were set out n full n this Deed. except that references to "1
Agreement” will be construed as references to thus Deed and
(b) Unless a contrary indication appears any reference 1n this Deed to
(1) the "Chargor" the "Security Agent" or any other "Secured Party" or any
other person shall be construed so as o include ns successors m utle.
permitted assigns and permitted transferees and, in the case of the Secunty
Agent, any person for the time being appointed as Securiry Agent or Secunity
Agents in accordance with the Finance Documents,
() “this Deed”, the "Faciliies Agreement” any other "Finance Document”
or anv other agreement or nstrument 1s a reference to this Deed. the Facihues
Agreement, such other Finance Document or such other agreement or
mstrument as amended, supplemented. extended, restated. novated and/or
replaced 1n any manner from time to ume ¢however fundamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances). and
(i) "Secured Obhgations™ ncludes obligations and habilites which would be
treated as such but for the hquidation admimstration or dissolunon of or
sumlar event affectuing any member of the Group
(c) Each undertaking of the Chargor (other than a pavment obliganon) contaned 1n this
Deed
1) must be comphed with at all mes during the Security Period. and
(1)) 15 @iven by the Chargor for the benefit of the Security Agent and each other
Secured Party
(d) If the Security Agent reasonably considers that an amount paid by any member of the
Group to a Secured Party under a Fmance Document 1s capable of being avoided or
otherwise set aside on the liquidation or administration of such member of the Group,
then that amount shall not be considered 10 have been mrevocably paid for the
purposes of this Deed
{e) The singular includes the plural and vice versa
() The Parties intend that this document shall tahe effect as a deed notwithstanding the
fact that a Party may only execute this document under hand
1.3 Inconsistency between this Deed and the Intercreditor Agreement

If there 15 any conflict or mconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement. the provision of the Intercrednor Agreement shall prevail
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2.2

3.1

Trust

All Secunty and disposrtions made or created, and all obhganons and undertakings contamed
in this Deed to m favour of. or for the benefit of the Security Agent are made, created and
entered nto 1n favour of the Security Agent as trustee for the Secured Parties from time to
uime on the terms of the Intercreditor Agreement

Third party nghts

A person who 1s not a Party has no right under the Contracts (Raghts of Third Parnes) Act
1999 1o enforce or enjoy the benefit of any term of this Deed

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created o1 made
{a) m favour of the Security Agent.

)] with full utle guarantee m accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 and

(c) as continuing security for payment of the Secured Obhgations

Charged Investments

The Chargor charges and agrees to charge all of 1ts present and future right, title and interest
n and to the following assets which are at any tume owned by 1t or m whrch it from time w0

tume has an interest by way of first fined charge

(a) the Charged Securities referred to 1n the schedule (Scheduie The hunal Charged
Securities), and

(b) all other Charged Securities (not charged by clause 2 2(a)).

m each case together with all Retated Rughts from tme to time accrumg to those Charged
Securities

CONTINUING SECURITY

Continuing security

The Secunty 1s continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole or 1n part This Deed shall
remain 1n full force and effect as a continuing security for the duration of the Security Penod
Additional and separate security

This Deed 1s m addimion to. without prejudice to and shall not merge with. any other nght,

remedy. guarantee or Security which the Security Agent and/or any other Secured Party may
at anv time hold for any Secured Obligation
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Right to enforce

This Deed may be enforced agamst the Chargor without the Security Agent and/or any other
Secured Party first having recourse to any other nght, remedy guarantee or Security held by
or available to it or any of them

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS
Notwithstanding anything contammed m this Deed or mphed to the contrary, the Chargor
remamns hable to observe and perform all conditions and oblhigations assumed by 1t in relaton
to the Securitvy Assets The Security Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any pavment in respect of such condion or
obligation

REPRESENTATIONS

General

The Chargor makes the representations and warranties set out n this clause 5 to the Security
Agent and to each other Secured Party

No Securty

No Security (other than that created by this Deed) enists over any Charged Investment
Ownership of Security Assets

The Chargor 1s the sole legal and beneficial owner of all the Security Assets except i respect
of those Charged Securities (if any) 1dentified in the schedule (Schedule The Iminal Charged
Sectrines) which are stated 1n that schedule to be held by 115 nominee 1n which case the
Chargor 1s the beneficial owner only of such Charged Securities

Entire share capital

The Charged Securities histed 1 the schedule (Schedule The Imnial Charged Secur ities) are
fully paid and consttute the entire share caprtal owned by the Chargor 1n the Company

Status

(a) It 15 a hmuted hability corporation, duly mcorporated and vahdly existing under the
Jlaw of 1ts jurisdiction of incorporation

(b) It has the power to own 1ts assets

Binding obligations

{a) The obligations expressed 1o be assumed by 1t n this Deed are legal. valid, binding
and enforceable obligations of the Chargor. and

(b) This Deed creates the security interests which 1t purports to create and those security
interests are valid and effective and are not Liable 10 be avoided or otherwise set aside
on its hquidation or admimstration or otherwise
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Non-conflict with other obhgations

The entrv mnto and performance by 1t of, and the transactions and granung of Securnty
contemplated by this Deed do not and will not conflict with

() any taw or regulation apphicable to 1t,
)] 1ts constitutional documents, or
(c) any agreement or instrument bmding upon 1t or any of 1ts assets or constitute a default

or termination event {(however described) under any such agreement or mstrument
Power and authority
(a) Tt has the power to enter into. perform and deliver and has taken all necessary action
to authorise its entry into, performance and delivery of, this Deed and the transactions

contemplated by this Deed

(b) No hmit on its powers will be eaceeded as a result of the grant of security
contemplated by this Deed

(c) It 15 acting in all matters relating to this Deed for 1s own account and not as trustee
nominee or agent or any other capacity whatsoever

Vahdity and admissibthity 1n evidence
All Authorisations required

(a) to enable it lawfully to enter into exercise 1ts rnghts and comph with its obhgations
in this Deed and

(b) 10 make this Deed admissible m evidence 1n 1ts junisdiction of incorporanoi.
have been obtammed or effected and are n full force and effect
Governing law and enforcement

(a) The choice of Enghsh law as the governing law of this Deed will be recogmsed and
enforced 1n the Chargor's junisdiction of incorporation

(b) Any judgment obtained in England m relatton to this Deed will be recognised and
enforced i 1ts jurisdiction of incorporation

Insolvency
No
(a) corporate action legal proceeding or other procedure or step described in clause 26 7

(Insolvency. proceedings)of the Facthiies Agreement or

(b) creditor's process described in clause 26 8 (Creduors' process) of the Facilities
Agreement,
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has been taken or threatened m relation o 1t and none of the circumstances described in
clause 26 6 (Jnsolvency ) of the Facihiies Agreement applies to 1t (n each case. as 1t 1f was one
of the ennties specifically mentioned 11 such clause)

No proceedings pending or threatened

No hugation. arbitration or admmmstrative proceedings or investigations are currently taking
place or threatened in relation to any of the Charged Investments

Ranling

This Security has a first ranking priority and 1s not subject 10 any prior ranking or part passu
Secunty

Centre of mam interest and establishments

For the purposes of The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings (the "Regutation"), its "centre of mam mierest” (as that term 1s used
in Article 3(1) of the Regulation) 1s snuated m England and Wales and 1t has no
"esrablishment” (as that term 15 used n Article 2(h) of the Regulation) in any other
Jurisdiction

Time when representations made

(a8) All the representanons and warranties 1n this clause 5 are made by the Chargor on the
date of this Deed and are also deemed to be made 1t on

(0 the date of each Utilisation Request and each Utilisation Date under the
Facihmes Agreement and

(1) the first day of each Interest Period under the Facihties Agreement

(b) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGOR
Negative Pledge and Disposals

The Chargor shall not do or agree to do any of the following without the prnor written consent
of the Security Agent

(a) create or permit to subsist any Security or Quasi-Securtty on any Security Asset other
than as created by this Deed or a Permitied Securnity.

(b) sell, transfer. lease. lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of 1ts nterest 1 any Security Asset except for a
Permutted Disposal or a Permitted Transaction
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6.2

6.3

Charged Ipvestments - protection of security

(a)

(b)

(c)

(d)

The Chargor shall. immediately upon execution of this Deed or (if later) as soon as 1s
practicable after 1ts acquisiion of any Charged Securities, by way of security for the
Secured Oblhigations

(1) deposit with the Security Agent (or as the Security Agent may direct) all
ceriificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights. and

(1) execute and delver to the Security Agent

(A) instruments of transfer 1n respect of the Charged Securiuies (executed
mn blank and left undated), and/or

{B) such other documents as the Security Agent shall require to enable 11
(or 1ts nominees) to be registered as the owner of or otherwise to
acquire a legal title 1o the Charged Securities and their Related Rights
{(or to pass legal title to any purchaser)

The Chargor shall promptly pay all calls or other payments which may become due in
respect of s Charged Investments

The Chargor shall not nominate another person to emjoy or eaercise all or any
specified nghts of the Charging Company 1n relation to 1ts Charged Investments. as
contemplared by section 145 of the Companies Act 2006 or otherwise

Without hmiting its obligations under clause 6 3(d) the Chargor shall comply with all
requests for informanion within 1ts know ledge refaung to a Secunity Asset which are
made under section 793 of the Companies Act 2006 or which could be made under
section 793 if the Company were a public limited company or under any similar
provision contained in the articles of association or other consututional documents of
the Company relating to the Secunity Assets and. If it fails to do so, the Secunty
Agent may provide such information as it may have on behalf of the Chargor

Security Assets generally

The Chargor shall

(a)

(b)

notify the Security Agent within 14 days of receipt of every material notice, order.
application requirement or proposal given or made 1n relation to the Security Assets
by any competent authority and (if required by the Security Agent)

o immed:ately provide 1t with a copy of the same and
(1) either (A) comply with such notice. order. apphcation requirement or
proposal or (B) make such objections to the same as the Security Agent may

require or approve

comply with

(1) all obligations m relauon to the Secunity Assets under any present or future
regulation or requirement of any competent authority or any Authonsation
and
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(e

(d)

(e)

(1) all covenants and obligations affecting any Secunty Asset (or 1ts manner of
use},

where failure to do so has or 15 reasonably likelv to have a Material Adverse Effect,

not. except with the prior wntten consent of the Security Agent. enter mfo any
onerous or restrictive obligation affecting any Security Assets (except as expressly
permuited under the Facilinies Agreement,

provide the Security Agent with all information winch it may reasonably request 1n
relation to the Secunty Assets. and

not do, cause or permit to be done anmything which may matenally depreciate.
jeopardise or otherwise prejudice the value or marketability of any Secunity Asset (or
make any omission which has such an effect)

7. RIGHTS AND OBLIGATIONS IN RESPECT OF CHARGED INVESTMENTS

(2)

(®)

(©)

Unless an Event of Default 1s continumg the Chargor shall be entitied to

) recerve and retamn all dividends, distributions and other monies paid on or
derived from the Charged Securities. and

() exercise all voting and other nghts and powers attaching to the Charged
Secunities provided that it must not do so i a manner which

(A) has the effect of changing the terms of the Charged Securtties (or any
class of them) or of any Related Rights unless permitted by the
Finance Documents. or

(B) 15 prejudicial to the mterests of the Security Agent and/or the other
Secured Parties

At anv ume following the occurrence of an Event of Default which 1s continuing the
Security Agent may complete the mstrument(s) of transfer for all or any Charged
Securities on behalf of the Chargor in favour of itself or such other person as it may
select

At any ume when any Charged Security is registered m the name of the Security
Agent or its nominee. the Security Agent shall be under no duty to

€} ensure that any dnadends. distributions or other momes payable 1n iespect of
such Charged Secunity are duly and promptly paid or received by 1t or 1ts
nominee,

(n) verify that the correct amounts are paid or recerved or

(m)  take any action n connection with the taking up of any (or any offer of any)
Related Rights mn 1espect of or in substitution for such Charged Security
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82

8.3

91

9.3

10.

101

10.2

POWER TO REMEDY
General power to remedy

If at any time the Chargor does not comply with any of its obhgations under this Deed the
Security Agent (without prejudice to any other nghts arsing as a consequence of such non-
compliance) shall be enutled (but not bound) to rectifv that default The Chargor irrevocably
authorises the Secunity Agent and 1ts employees and agents by way of security 1o do all things
(mcluding entermng mto the property of the Chargor) which are necessary or desirable to
rectifyv that default

Mortgagee 1n possession

The exercise of the powers of the Security Agent under this clause 8 shall not render it or any
other Secured Party hable as a mortgagee 1n possession

Momes expended

The Chargor shall pay to the Secunity Agent on demand any monies which are expended by
the Security Agent 1n exercising 1ts powers under this clause 8. together with mterest at the
Default Rate from each date on which those momes were eaxpended by the Security Agent
(both before and after judgment)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immeduately enforceable upon the occurrence of an Event of
Default and shall remaimn so for so long as such Event of Default 13 conunuing

Statutory pewers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default 15 continuing

Enforcement

After this Secunity has become enforceable. the Security Agent may i 11s absolute discretion
enforce all or part of this Security 1n such manner as 1t sees fit

ENFORCEMENT OF SECURITY

General

For the purpases of all rrghts and powers implied by statute the Secured Obhgatons are
deemed to have become due and pavable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Security

Powers of Security Agent

At apv ume afier the Security becomes enforceable (or if so requested by the Chargor by

written notice at any time), the Security Agent may without further notice (unless required by
law)
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10.3

10.4

(@) appoint any person {or persons) to be a receiverof all or any part of the Securnity
Assets and/or of the income of the Secunity Assets and/or

(b) exercise all or any of the powers conferred on mortgagees by the Act (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by this
Deed on a Recerver. 1n each case without first appomnting a Recerver or
notwithstanding the appontment of any Receiver. and/or

(c) exercise (in the name of the Chargor and without any further consent or authority of
the Chargor) any voting rnights and any powers or nghts which may be exercised by
anv person(s) in whose name any Charged Investment ts regsiered or who 1s the
holder of any of them

Redemption of prior mortgages

At any time after the Security has become enforceable. the Security Agent may
(a) redeem any prior Security against any Security Asset, and/or

(b) procure the transfer of that Security to itself and/or

{©) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclustve and binding on the Chargor

All principal. interest. costs. charges and expenses of and incidental o any such redempuion
and/or transfer shal! be paid by the Chargor to the Security Agent on demand

Privileges

(a) Each Recetver and the Security Agent 1s entitled to all the nights. powers. privileges
and unmunities conferred by the Act on mortgagees and recervers when such
receivers have been duly appointed under the Act except that section 103 of the Act
does not apply

{b) To the extent that the Securnity Assets constitute "financial collateral” and this Deed
and the obliganons of the Chargor under this Deed consutute a "securin financial
collateral arrangement” (1 each case for the purpose of and as defined n the
Financial Collateral Arrangements (No 2) Regulatons 2003 (SI 2003 No 3226))
each Recerver and the Security Agent shall have the nght after this Security has
become enforceable to appropriate all or any part of that financial collateral 1n or
towards the sansfaction of the Secured Obligations

(c) For the purpose of clause 10 4(b) the value of the financial collateral appropriated
shall be such amount as the Recerver or Securiry Agent reasonably determines having
taken nto account advice obtamed by n from an mdependent ivestment or
accountancy firm of national standing selected by 1t

No hability

(a) Neither the Secunity Agent, any other Secured Party nor any Receiver shall be liable
(1) m respect of ali or any part of the Security Assets or (u) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of. or the
fatlure 1o exercise any of 1ts or his respective powers (unless such loss or damage 1s
caused by 1ts or his gross neghgence or wilful misconduct)
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11.

111

11.3

11.4

11.5

{b) Without prejudice to the generahty of clause 10 3(a), neither the Security Agent. any
other Secured Party nor anv Recerver shall be hable, by reason of entering mio
possession of a Security Assel. 10 account as mortgagee 1n possession or for any less
on realisation or for any default or omission for which a mortgagee m possession
might be habie

Protection of third partes

No person (including a purchaser) deahing with the Security Agent or any Receiver or
Delegate will be concerned 1o enquire

(a) whether the Secured Obhigations have become payable

(b) whether any power which the Security Agent or the Receiver 1s purporting to exercise
has become exercisable.

{(c) whether any money remains due under any Finance Document. or
(d) how any money paid to the Security Agent or to the Recerver 1s to be applied
RECEIVER

Removal and replacement

The Secuitty Agent may from time to ume remove any Receiver appointed by 1t (subject, m
the case of an administrative tecervership, to section 45 of the Insolvency Act 1986) and,
whenever 1t mayv deem appropriate, may appoint a new Recerver in the place of any Receiver
whose appomntment has termmated

Multiple Recervers

If at any ume there 1s more than one Recerver of all or any part of the Security Assets and/or
the income of the Security Assets each Recerver shall have power to act mndividually (unless
otherwise stated m the appointment document)

Remuneration

Any Receiver shall be entitled to remuneration for hus services at a rate 10 be fived by
agreement between him and the Security Agent (or, failing such agreement. to be fixed by the
Security Agent)

Payment by Receiver

Only momes actually paid by a Recever to the Security Agent in relation to the Secured
Obhgations shall be capable of beng appled by the Security Agent mn discharge of the
Secured Obhigauons

Agent of Chargor

Any Receiver shall be the agent of the Chargor The Chargor shall (subject to the Companies
Act 2006 and the Insolvency Act 1986) be solely responsible for hus acts and defaults and for
the pavment of Ius remuneranon No Secured Party shall incur any habibity (either to the
Chargor or to any other person) by reason of the appointment of a Recerver or for any other
reason
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12, POWERS OF RECEIVER

12.1  General powers

Any Recerver shall have

(2)

(b)

()

(d)

all the powers which are conferred on the Security Agent by clause 10 2 (Powers of
Security Agent),

all the powers which are conferred by the Act on mortgagees n possession and
receivers appointed under the Act.

(whether or not he 1s an admimstrative receiver) all the powers which are listed n
schedule 1 of the Insolvency Act 1986, and

all powers which are conferred by any other law conferring power on recervers

12.2  Additional powers

In addition to the powers referred to n clause 12 1 (General powers). a Recerver shall have
the following powers

(2)

(®)
()

(d)

(e)

to take possession of collect and get in all or any part of the Secunty Assets and/or
mcome 10 1espect of which he was appomnted.

to manage the Security Assets as he thmhs fit,

to redeem any security and secure the payment of any money n prionty to the
Secured Obligations for the purpose of the exercise of his powers and/or defraymg
any costs or abilities incurred by him n such exercise.

to sell or concur n selling or otherwise disposing of all or any part of the Secunty
Assets 1n respect of which he was appomted without the need to observe the
restrictions imposed by section 103 of the Act and without limitation

(1) a consideration for any such transaction may consist of cash. debentures or
other obligations. shares, stoch or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
detenmned by a third party). and

(1) any such consideration may be payable in a lump sum or by wnstalments
spread over such period as he thinks fit,

to carry out any sale or other disposal of all or any part of the Security Assets by
conveving transferring assigning or leasing the same n the name of the Chargor and.
for that purpose to enter into covenants and other contractual obligations in the name
of. and so as to bind. the Chargor

to take anv such proceedings (mn the name of the Chargor or otherwise) as he shail
thunk fit in respect of the Secunty Assets and/or income mn respect of which he was
appointed.

to enter mto or make anv such agreement. arrangement of compromise 1n respect of
the Securitv Assets as he shall think fit (or as the Security Agent shall direct).
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13.

134

13.2

14.

(h) to engage such professional advisers as he shall think fit (including. without prejudice
to the generality of the foregoing power, to employ his partners and firm). and

(1) to
() arve vahid receipts for all momes and to do all such other things as may seem
t0 him to be mecidental or conducive to any other power vested m him or
necessary or desirable for the realisation of any Secunty Asset,
(1) exercise 1 relation to each Security Asset all such powers and rights as he

would be capable of exercismg 1f he were the absolute beneficial owner of
the Secunity Assets and

(1)  use the name of the Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Apphcation after Security Assets enforceable

All monies recerved by the Security Agent or any Recerver under or in connection with this
Deed or the Secunty Assets afier the Security has become enforceable shall (subject to the
rights and claims of any person having a secunty ranking in priority fo the Security) be
apphied m accordance with and subject to the Intercreditor Agreement

Appropration, Intercreditor Agreement and suspense account

(2) Subject to the Intercreditor Agreement and clause 13 1 (Application after Securiry
Assets enforceable), the Security Agent shall apply all pavments received n respect
of the Secured Obhgations m reduction of any part of the Secured Obligations m any
order or manner which 1t may determine

(b) Any such appropriation shall override any appropriation by the Chargor

() All montes recerved. recovered or realised by the Security Agent under or
connection with this Deed may at the discretion of the Secunity Agent be credited to a
separate interest-bearing suspense account (with interest accrumg thereon at such rate
(:f any) as the Security Agent may detetmine without the Security Agent having any
obligation to apply such monies and interest or any part of 1t m or towards the
discharge of any of the Secured Obligations unless such monies would clear all
Secured Obligations 1 full

DELEGATION

Each of the Security Agent and any Receiver may delegate by power of attorney (o1 1n any
other manner) to any person, any right power or discretion exercisable by 1t under this Deed
upon any terms (including power to sub-delegate) which 1t may think fit  Neither the Secuniy
Agent nor any Receiver shall be in any way hable or responsible to the Chargor for any loss
or hability arsing from any act default. omission or musconduct on the part of any Delegate
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16.

FURTHBER ASSURANCES
Further action

The Chargor shall. at 1ts own expense. immediately do all acts and execute all documents as
the Security Agent or a Receiver may reasonably specify (and in such form as either the
Security Trustee or any Recerver may reasonably require) for

(a) creating. perfecting or protecting the Security over the Security Assets mtended to be
created by this Deed and

(b) facilitating the realisanon of any Security Asset, or

{c) facilitating the eaercise of any nght, power or remedies exercisable by the Security
Agent, any other Secured Party, or any Recerver or any Delegate m respect of any
Security Asset or provided by or pursuant to the Finance Documents or by law,

This includes
() the re-execution of this Deed.

{n) the execution of any legal mortgage. charge. transfer assignment, assignation
or assurance of any Security Asset, whether to the Secunity Agent or to 118
nominee. and

(m)  the giving of any notice, order or direction and the making of any filing or
registration,

which 1n any such case. the Security Agent may think expedient
Finance Docements

The Chargor shall take all such action as 1s available to 1t (including making all filmgs and
registrations) as may be necessary for the purpose of the creation. perfection. protection or
mamntenance of any Security conferred or intended to be conferred on the Security Agent or
the Secured Parties by or pursuant to this Deed

Specific secunty

Without prejudice to the generality of clause 131 (Further action). the Chargor will
unmediately upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or ntended to be subject to any fined
security under this Deed

POWER OF ATTORNEY

The Chargor by way of security. irrevocably appoints the Secunty Agent, each Recerver and
any Delegate to be 1ts attorney to tahe any action which the Chargor 1s obliged to take under
this Deed including under clause 13 (Further assurances) The Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to 1ts appainiment under this clause
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171

17.2

18.

19.

19.1

PAYMENTS
Payments

Subject to clause 17 2 (Gross-up), all pavments to be made by the Chargor in respect of this
Deed shall be

{a) made 1 1mmediately available funds to the credit of such account as the Security
Agent may designate, and

(b) calculated and be made without (and free and clear of, and without any deduction for.
or on account of)

(1) any set-off or counterclaim. or

(11) except to the extent compelled by law, any deducton or withholding for or on
account of Tax

Gross-up

If the Chargor s compelied by law to make any deducton or withholding from any sum
payable under this Deed to any Secured Party, the sum so pavable by the Chargor shall be
increased so as to result n the receipt by such Secured Party of a net amount equal to the full
amount expressed to be payable under this Deed

STAMP DUTY
The Chargor shall

(2) pay all present and future stamp duty registration and similar Taaes or charges which
may be payable. or determined to be pavable 1 connection with the execution,
dehiverv, performance or enforcement of this Deed or any judgment given in
connection with 1t and

{b) indemnify each Secured Party on demand aganst any and all costs losses or
habilimes (inclading without limitation. penalties) with respect to or resulting from,
1ts delay or omission to pay any such stamp. registration and similar Taxes or charges

COSTS AND EXPENSES
Enforcement and preservation costs

The Chargor shall within three Business Days of demand pay to each Secured Party and any
Recerver the amount of all costs and expenses (including legal fees (and any VAT or similar
Tax thereon)) incurred by any of them

(a) in contemplation of or otherwise in connection with the enforcement. exercise or
preservation (or the attempted enforcement. exercise or preservation) of any nights
under this Deed or anv document referred to 1 this Deed or the Secunty constituted
by or pursuant to this Deed (including all remuneration of the Receiver) and

(b) anv proceedings wmstituted by or agamst the Security Agent as a consequence of
taking o1 holding the Security constituted by or pursuant to this Deed or enforcing
these rights
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Default 1nterest

Any amount demanded under clause 191 (Enforcemeni and preservanon cosis} shall bear
\nterest at the Default Rate (both before and after judgment) from the day on which these
costs charges or expenses were paid_ incurred or charged by the relevant person

CHANGES TO THE PARTIES

The Chargor

The Chargor may not assign any of 1ts rights or obhigations under this Deed
Security Agent

The Security Agent may assign or transfer all or any part of its nghts under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
Intercreditor Agreement The Chargor shall immedsately upon being requested to do so by
the Security Agent. enter mto such documents as may be necessary or desirable to effect such
assignment or transfer

INDEMNITY

The Chargor shall promptly indemnify each Secured Party and every Receiver and Delegate
and the Securny Agent's officers and employees aganst any cost. 1oss. or hability meurt ed by
any of them as a result of or m connection with

(a) the taking. holding protection or enforcement of ths Security.

(b) anvthing done or omitted 11 the exercise or purported exercise of any of the rights,
powers. discrenons and remedies vesied mn the Security Agent and each Recerver and
Delegate by this Deed or by law or

{c) the Security Assets or the use or holdmg of them by any person
MISCELLANEOUS
New accounts

(a) If the Security Agent or any other Secured Party recerves. or 1s deemed to be affected
by, notice, whether actual or constructive of any subsequent Security (other than a
Pernntted Security) affecting any Security Asset and/or the proceeds of sale of am
Secunry Asset or any guarantee under the Finance Documents ceases to continue in
force. 1t may open a new account or accounts for the Chargor If it does not open a
new account, 1t shall nevertheless be treated as 1f 1t had done so at the ume when 1t
recerved or was deemed to have recerved such notice

(b) As from that ume all payments made to the Secunty Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obliganons

Tacking

(a) Each Fmance Party shall perform its obliganons under the Faciliies Agreement
(including any obhgation to make av ailable further advances)
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23.

(b) This Deed secures advances already made and further advances to be made
Arnicles of associahon

The Chargor certifies that the Security does not contravene any of the provisions of ts arucles
of association

Protective clauses

{a) The obligations of the Chargor under, and the security intended to be created by, thus
Deed shall not be impaired by any forbearance, neglect, indulgence, exwension or
time release. surrender or loss of securities, dealing. amendment or arrangement by
any Secured Party which would otherwise have reduced. released or prejudiced this
Security or any surety hiability of the Chargor (whether or not known to 1t or to any
Secured Party)

(b) Clause 19 (Guaraniee and indemmnirv) of the Faciliies Agreement apply in relation to
this Deed as if references to the oblhigations 1eferred to m such clauses respectively
were references to the obligations of the Chargor under this Deed

THIRD PARTY CLAUSES
Waiver of defences

The obligations of the Chargor under this Deed shall not be discharged, impaired or otherwise
affected bv an act. omission, matter or thmg which. but for this clause 23 1, would reduce.
release or prejudice any of 1ts obligauions. or the Securitv niended to be granted. under this
Deed (without hmitatton and whether or not known to 1t or any Secured Party) including

() any time waiver or consent granted 10. or composition with. any Transacuon Obhgor
o1 other person.

(b) the release of any Transaction Obhgor. any other surety or any other person under the
terms of anv composition or arrangement with any creditor of any Obhgor or such
other surety or other person.

{c) the tahing variation, compromise. exchange, renewal or reiease of, or refusal or
neglect to perfect. take up or enforce. anyv rights against. or Security over assets of
any Transaction Obhigor, any other surety o1 any other person or any non-presentation
or non-observance of anv formality or other requirement n respect of any mstrument
or any failure to reahise the full value of any Security,

(d) anv mcapacity or lack of power, authonty or legal personality of or dissolution or
change n the members, name or status or constitution of the Chargor. any
Transaction Obhigor, any Secured Party or any other person.

(e) any amendment. novation supplement. extension restatement (however fundamental
and whether o1 not more onerous) or replacement of a Finance Document or any other
document or Secunity mcluding without hmuation. any change in the purpose of any
eatension of or increase n any facility or the addition of any new facihity under any
Finance Document or other document or Securty.

{H) any unenforceabihity 1llegality or invabdiry of any obhgation of any person under any
Finance Document or any other document or Secunty. or
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234

(]

h

{g) any wsolvency admmistration or sumilar proceedings
Chargor 1ntent

Without prejudice to the generality of clause 23 | (Warver of defences). the Chargor expressly
confirms that it mtends that this Secunty shall extend from time 1o time to any (however
fundamental) varation. increase extension or addion of or to any of the Fance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following property acquisitions of any nature
carrying out restructurings, refinancing existing facilities, refinancing any other indebtedness
making facihities available to new borrowers. any other vanations or extension of the
purposes for which any such facility or amount might be made available from time to time
and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

The Chargor waives any right 1t may have of first requining any Secured Party (or any trustee
or agent on its behalf) to proceed aganst or enforce any other rights or Secunty or claim
pavment from any person before exercising any right under this Deed This waiver applhies
urrespective of any law or any provision of a Finance Document to the contrary

Apphcation

Until the Secured Obhigations have been irrevocably paid n full each Secured Party (or any
rustee or agent on 1ts behalf) may refrain from applving or enforcing any other momes.
Security or rights held or received by that Secured Party (or any trustee or agent on 1ts behalf)
0 respect of those amounts or apply and enforce the same 1n such manner and order as 1t sees
fit (whether against those amounts or otherwise) and the Chargor shall not be enutled to the
benefit of the same

Deferral of Chargor's nghts

Until the end of the Security Period and unless the Agent otherwise directs. the Chargor shall
not exerctse any nghts which it may have by ieason of performance by 1t of its obhigations
under this Deed

(a) to be indemnified by a Transaction Obligor

(b) to claim any contribution from any guarantor of any Transaction Obhgor's obligations
under the Finance Documents or anv other person giving Security for the Secured
Obhigations under the Finance Documents,

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Secured Parties under the Finance Documents or of
any other guarantee or Security taken pursuant 10 or n connection with, the Finance
Documents by any Secured Party.

{d) 1o bring legal or other proceedings for an order requiring any Transacuon Obligor to
makhe any payment. or perform any obligation in respect of which the Chargor has

given Security under this Deed.

(e) to exercise anv right of set-off against any Transaction Obligor. and/or
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24.

24.1

2
!lJl

27.

{H) to claim or prove as a creditor of any Transacton Obhigor m competion with any
Secured Party

If the Chargor receives any benefit. payment or distribution 1 relation 10 such nights it shall
hold that benefit. pavment or distribution to the extent necessary to enable all amounts wlich
may be or become payable to the Secured Parties by the Obligors under or 1 connection with
the Finance Documents to be repaid n full on trust for the Secured Parties and shall promptly
pay or transfer the same to the Secunty Agent or as the Security Agent may direct for
application mn accordance with this Deed

NOTICES
Facihifies Agreement

(a) Clause 35 (Nouces) of the Facihines Agreement (other than clauses 35 3(c), 356
(Electronic commumnicaiion) and 35 7 (Use of websiies) 1s incorporated into this Deed
as 1f fully set out n this Deed

{b) The address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name the
execution pages to thts Deed or subsequently notified from ume to ume by the
relevant Party for the purposes of the Facilities Agreement or this Deed

CALCULATIONS AND CERTIFICATES

Any certificate of or determunanion by a Fimance Party the Secunity Agent or Agent
specifying the amount of any Secured Obligation due from the Chargor (including details of
any relevant calculation thereof) 1s n the absence of manifest error conclusive evidence
against the Chargor of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision 1s or becomes illegai nvahd or unenforceable 1n any respect under any law of
any junisdiction, nerther the legahty vahdity or enforceability of any of the remannng
provisions nor the legality, vahidity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exeicising on the part of the Security Agent (or any
other Secured Party). any right or remedy under thts Deed shall operate as a warver, nor shall
any smgle or partial exercise of any right or remedy prevent any further or other exercise or
the exercise of any other nght or remedy The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargor so
agree in writng and any breach of this Deed may be waived before or after 1t occurs only 1f
the Secunty Agent so agrees i WNiting A waiver given or consent granted by the Security
Agent under this Deed will be effective only if given in writing and then only in the mstance
and for the purpose for which 1t 1s given
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30.

3¢.2

31.

COUNTERPARTS

This Deed may be executed mn any number of counterparts and this has the same effect as 1f
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Secunty Agent shall, at the
request and cost of the Chargor, take whatever action 1s necessary to release or re-assign
(without recourse or warranty) the Security Assets from the Security

Reinstatement

Where any discharge (whether 1 respect of the obligations of the Chargor or any security for
those obligations or otherwise) 1s made in whole or 1n part or any anangement 15 made on the
farth of any payment. security or other disposition which 15 avoided or must be restored on
msolvency. hquidation or otherwise (without hmtation). the hability of the Chargor under
this Deed shall contmue as 1f the discharge or arrangement had not occurred  The Security
Agent may concede or compromise any clamm that any payment security oF other disposition
15 liable to avordance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or m connection with 1t shall be
governed by Enghsh law

ENFORCEMENT

(a) The courts of England have exclusive jurtsdiction to settie any dispute ansing out of
ot n connection with this Deed (including a dispute relating to the existence. vahdity
or termmation of this Deed or any non-contractual obligation ansing out of or m
connection with this Deed) (a "Dispute™)

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordmgly no Party will argue to the contrary

{c) This clause 32 1s for the benefit of the Finance Parties and Secured Parties only Asa
result no Finance Partv or Secured Party shall be prevented from taking proceedings
relating to a Dispute n any other courts with jurtsdiction  To the extent allowed by
law the Finance Parties and Secured Parties may take concurrent proceedings it any
number of jurisdictions

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly
executed by the Secursty Agent and has been delivered on the first date specified on page 1 of
this Deed by the Chargor
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SCHEDULE: THE INITIAL CHARGED SECURITIES

Name of company in
which shares are heid

Class of shares heid

Number of shares
beld

Issued share capital

St George Care UK A Ordnary shares of 2.400.000 £2,400,000
Lamited £1 00 each

St George Care UK B Redeemable shares 6,695,077 £6 699 Q77
Limited of £1 00 each
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EXECUTION PAGE
THE CHARGOR
Executed as a deed, but not delivered unnl the )

first date specified on page 1, by ST GEORGE )
ULTIMATE CARE LIMITED acung oy )

Director

Wimess signature

Wiiness name

Witness address

Address St Mary's Hospital, Floyd Drive, Warnngton, WA2 8D3
Fax N/4
Attention Dr Naser Fouad

THE SECURITY AGENT

Signed by WROHWA MBS S iy )
and on behalf of BARCLAYS BANK PLC ) S:gnature

Address: Barclays Level 11, 20 Chapel Street Liverpool L3 SAG
Fax: =44 (0)151 250 2348
Attention: Sean Askham

ASY/ASVA13541/72 31 TUKMIT0264451 5

(L8]
[ #5]



