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Registration of a Charge

Company name: ST GEORGE ULTIMATE CARE LIMITED
Company number: 05715862

X76088FT

Received for Electronic Filing: 15/05/201

Details of Charge

Date of creation: 10/05/2018
Charge code: 0571 5862 0002
Persons entitled: BARCLAYS BANK PLC (AS SECURITY AGENT)

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05715862 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICHARD COWAN

Electronically filed document for Company Number: 05715862 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5715862

Charge code: 0571 5862 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th May 2018 and created by ST GEORGE ULTIMATE

CARE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th May 2018 .

Given at Companies House, Cardiff on 16th May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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"Thiﬁ Eﬁe&d is made o 1{3 W\f . hetween‘_ o
wy st am&sﬁ ULTIMATE: mgﬁ LIMITED & compiny nmr;mmtaf:f in England and Wales
Cwith registered number ‘05715862 whoss registered address is 12 Stanhnae Reafi
'ﬂaw&*am itrinr:ham, Cheshifé, Wﬁifi 33‘?‘ {the “Griginai Shargar”}, am:i _

o I BARCLAYS BANK i*m as $emrzty eristee far the Secured Parties {as; ﬁe:ﬁmcf Be!&w}
(the "Security agent”} R _ _

4. INTERPHRETATION

41 pefinitions
' Ir'this Dae&’ '

o “ﬁsssgﬁﬂﬂ ﬁﬁsaﬁ*’ ‘ineahs amf ass&ts m{i:i’aﬁﬁﬁd tc& baa mﬁigﬂw unﬂer Ciausa 3.3 o
_ {Assignment). _ .

"'*i&ssa‘::ia‘t‘eﬁ E&mﬁi&’* rieans; i rez;;éﬁ: of an?: asis‘ef"

' -'.{aéj" '_ .- ':aﬂ mmias including: {wher& relevant) all rer}t ﬁwidersﬂs, distﬁixutims, pmﬁts,

. tompensation; damages; income or interest: paiﬁ or pavabla reiat:ing to that
. gssetyand . .
R0 alt ;l‘autf‘mris&tiéﬁ@;_..rigﬁtgg :éﬁgmﬂ_itfsf,cia_ims- oF property st any e relating to

- that asset,

. “Book Debts” means; in relation to any Chargor; all book and other debts, revenués and
- mpnetary clalins of or owing to, or other amounts recoverable or reécelvable by, that .
- Chargor and "ny righits or clatms of that ﬂhargnr i respsct of such debts, revenues apd

. _manetam claims..

-“ﬂhargﬁr" means the i}rigiﬁai Chargor and any mm;aany Whiﬂh ac::ades to. th;a Diead
under'a’ Deed cﬁ Ax:x:assian {togethei-the *Chargors"). _ R

*Charged Aﬁmuﬁt” ThEany each: am}unt Aisted in: Part: 111 of Scheduie 2 {B&é‘m}s of

: -i:*harged Pmpmy)

. “Charg&ﬁ f’wperty” méans the assa!:s ::.:f" aaeh. Charg&r whic:h from tirre tt:a itzma ar&, or
sre exprossed o be, the: ss.;b}m:t of #ny. Sectirity created By this Deed: Do

-.“caiieeﬁaﬁ Accaunt” has tha mearﬁng ‘ghvén o It N C:%ausa 57 (Beaic I}eb:tfs anff '
{:‘aifeafmﬂ Aaﬁazmts} : . :

. :“ﬁeaﬁ of acmsaiﬁﬁ" frieans @ dead sabgtantmﬁy n‘-‘iﬁﬁgf@rmvﬁat. su_i: i Sﬂﬁédu’ie '3-{-?&#:?3'
eF Qee@ sf ﬁf:::ﬁss;an} . . -

g “ﬁatagai:a“ r’meam an\g de egatﬁ agent attsmev BF t:f:swtmstae apgmmtﬁd by tha Eeaur;ty .
Agent, . o L

“Eveﬁt of ﬁﬂfaﬂlt” ha& ?:he meamng; given t»:: that tarm in i:h& Saniﬂr Facilitie& .
Agmem&nt. o . _ _ . .

;"‘Flaaimg Charga ﬁssmf’ means; at aﬂy Q:Emﬁ; as@y ﬂhargeti Fmg&rty whiﬁm a£ tha‘e time,
i the subject of the floating charge treated by this Deed, : o

*‘?{nsaimmy Af:t*’ means !:he iﬁsaiv&my Act 1986;

: "“:{nsum;wea” meaﬂs all mnfracts of pt}% e:isza, of msuram:ﬁ of whatavar ﬁamre.

g aazvsza&mz T R
23 Apri D mcida; Hebaal - -



© “Intercreditor Agresment” mmeans an intercredilor dgreement dated 2 October 2015
and made between (1) Barclays Bank PLC a8 Agent; (2) the fihancial institution listed in’

- part 2-schedule 1 thereto as Senior Lender (3} Barclays Bank PLC as-Senlor Arrafiger (4)
‘the financial institution listed In' part 2-of schedule 1 thereto as Hedge Counterparty, (5)
the Grigiral i:hargor &g Parent (6) St George Carg UK Limited .as Borfrower, (7) the
companies listed in park 3 of schedule 1 thereto as Intra-Group Lenders, (8) the

- companies listed In part 4 of schédule 1 thereto as Original Debtors 'and (9) Barclays Bank
PLU as Security Agent. : _ _

-."-"‘Xm_:e"_siménf& meana' .
| ay rhe Spac;f‘ed 5}’;&?&3? and |
(b} i ottier stqcksi--sh_ataﬁ_; bonds, securities or Investments. |
SLBAY mieans thie Law of Property Act 1925, | e
 “Reai Property” fneans‘ . : o
- ) ..{:‘a_}'. . all estates oF intemsts in Aty fm:ahﬁid or ieamhz:siﬁ property;

'{t;;}. o "any b trﬁmgs; fixtures, fifﬁfié‘igﬁ; ﬂxed iﬂiant ar machmerg at any tme = tuated
. on-or forming part of that property; . o

ey el aas&m&nm ights; agre&m&ntg -and athar beneﬁts m respea:i: of that .
. property; am:t : . '

'{s:i; o the benefit of: any covenants for title gwem oF anmmc% rsts By any pradﬂcesser
: - intitle: uf a Chargor in respect af‘ that property. _

.“Eetemer" means e recesver er receivar and manager or aeﬁm ﬂi‘stmtiva remlvar of the

“Secirad ﬁhﬁgaﬁang” frieans all’ ;:r&sent: and future Habilities and obligations {whether

actual or contingent anid whether owed ,}ﬁiﬁti}s or severally .or alone or In any other

capacity whatsoever) of the Orlginat Chargor to-the Security Agent and/ér dther Secured
. ‘Parties {or any-of them) under or pursuant to apy Senlor Finance: ammmmt {including all
monies covenarited to be paid under this Deed),. .

“setureﬂ Fsari;y” has the m&aning given i:@ ki E:he Intarcred;mf Agmemant,
ﬁf“?&&.mi‘.-ﬂimﬂitﬁrﬁ- “has the meaning given tﬂ'tﬁat-%e;fm in th_e--iatgrcmfzﬂgar Agreement.

- “Genfor Facilities Agreement” mieans the senfor faciiities dgreement dated 2 October
2015, as amented by 'a deed of amendment datéd 20 October 2017 and made bétween
{1} 8t George UK Care Limited as Borrower, (2) the antities listed in- ﬁart 1-of schedule: 1
“thereto as G;’Igiﬂat Guarantors, (3) Barclays Bank pic as Mandated Lead Ardar ‘erg {4} th&
- finahclal Tnstitutions listed I part 2 -of ‘Schedule. 1 ‘thergto as Orlginal, Lenide : :
" entibies lsted in- part 3 of schedule 1 thereto as i}riginai Hexdge f:aunmr;aames, {5} B
Harclays Bank ;:}k: as Agent and (7) Barcla ays. Bank plc as Sécurity Ageﬂt L

' "“Seﬁiar Fiﬁafme ﬁncumeni” hes i;?m mﬁaﬁmg gw&ﬂ to tt}at: mrm n i:im Intﬁmmd i:e:}r :
.-Agrﬁemant . e

. ':."‘S;:ﬁt:;f;ed cgﬁtraam“ means thﬂ caﬂtractﬁ %isted n ?art ‘r.f ﬂ%" Ssheduﬁ 1 {ﬁ&mn‘s gf'
- Charged Propertyy.

' “Sgﬁﬁif&ﬁd Bharas” maans any shar&s $§3éﬂﬂﬁi§ ff‘i Part H af Sn::heduEe * {ﬁeta:fs ﬁf L '
{:“hargﬁd ﬁmgerty} : .

12 ' ) _' ‘Construckion
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- - _L} mss # t:i}ﬂtm?"f ¥ﬂdicatmn ag:peafs in 1;?; 5 Seﬁd

L4334 terms ‘defined in the Senior Far:;ti es Agreemerﬁ: have t?’;a &ama' '
' o heaning in this Deed; _ _ -

1,2,1,2.  theprovisions of clause 1. 2 {ﬁa&sﬁ*ﬁmﬁm} of the: E&ﬁlar #’ac?iit a5
' Agreement (with the exception of clause 1.2(p)) apply to this
- Deed as if sef out In Rull in this Déed except that references 1o
the Senior Fadliitles Agreerrient shall be construed as mf&renc&s- o
‘to this Eeed amf ' . . .

12313 | it provisions in ti}e Sanior Fa::i& Saa Agmam&nk that are ﬁa&mad' '
ko apply o the Finance Docurienits agpiy to this Deed @8 ¥ &at. '
aut in full In this Deed. _

B B Unless & contrary ﬂdicatloﬁ appears, any m?amaw HE th 5 Dead. ‘ci;*

2 any dsset inaiuée& ;;rsmeﬂt ané fuz‘:;.sre grﬁperﬂ&ﬁ, ravarzues; anﬁ
' :rights of svery description, ail. pmaeeds of sale of such asset, ail
rights under any. agreement for the gata, lease or licerce of such

-assetand any monles paidor payaizi ity respect of such asset;

1222 This “Deed”, the “Saninr Faﬁiiities ﬂgreemaﬂt’i any gther”
. “Benior Finance Document’ or any other agreemeént ar-
- ipstrument 1§ & reference Yo that Deed, Senlor Facilg
ifkgreemeﬂtx SeEniar Ffﬁame Eﬁﬁmmaﬂi or t:;ther agreamﬁﬁ%: ar o
instrument. as amended, . novated, supplemented, extended,
rastated o mgiamd froim ‘?,:imfsﬂ: T t%mf-.z; and

4223 e '-;3§2ﬁi2i§ﬁt s & ;;feferrizr;_ﬁa tf;_s ;%_f’sat fajc;f:nuf_zt as re-designated, re- .
numbered, substituted or replaced from Hme o thme, _

123 ‘Where this Dead includes the words “including”, “in ‘particular” or ar
- otherwise” (or similar words or phrases), the inteﬁt%an is to state examples
-and not to. be-exhaustive. .

a2 1n. relation to dny Charger which becomes & party to this Deed upon. the
- execution and delivery of & Deed of Accession, (a) where any assets are
jdentified by reference to & Saﬁeﬁﬁiag ‘this' includes assets: dentifled I any
cnfmspan;;itﬂg -or analogolls schedule to sUth - Dead of Accession and (b) -
provisions which apply from the date of execution of this Desd will app}y from
. the date the Security Agent signis the: ﬁeed of: Access O, .

125 References to any -a:m:uﬁty ‘*ﬁr@ﬁt@ﬁ.ﬁxi._ thfﬁ-‘-ﬁ%ﬁé“_mﬁtﬁ h‘&- deemed tﬁ
- includessuch Security created or intended to be crasted, constituted; given,
oL omade o extended b’?; under or e*f%d&m’:&é by this tesd or Z‘m}f Segé of
R Aﬁcﬁssien. _ . .

.1;3’3{ . inmnsssteng imtwaan i:hfs ﬁeeé and the Kntcamr&z! mar s&gmamant
I there i any {:ﬁﬁfﬁﬂt ar frmansmtemy Ezatwaan any prm:isf{m of ths Daed m!c:l aﬁy .
provision -of the Intercreditor Agresment tha ;:tmwsmrz of ‘the Intercreditor Agraement
" ghall ;urevaﬁ . S
i4 !nwrpmatmn of other terms
_ 'The terms oF the nt?:er Samaf Fnam:& Eaaﬂumanm ané ‘of amf at%;ter agreamam BE
: cftsmmmi hatwasn any of the parties to this Deed are Theorporated Into this Deed and -
any Deed of Accession to the extent required to mmpiy With section 20 1y of the. Lawiaf
Pmpaz’ty {M;sm lane‘mus Prﬁ?isiansj Ar:s: is8s. _ . o

' iﬁ : __"?hﬁr{! ;sarty ﬁghts -

i ﬁc;zmz%ﬁm IR o 4
L Apeli 0Ly mraéam, hzxma?& : S




. e

154 Unless expressly provided to the contrary in this Deed, a person who is ot @

party to this Deed has no Hght Under the Contracts (Rig?’;ts of Third Partias)
- “Act 1999 (the “Third Pa?ii&s At to ﬁnfama of enjoy the benefit of any term
of this Deed. . .

152 notwithstanding any term 'bf'thzsl--meeé;,-mé m_seat o sy .pgﬁréﬁn-wm I8 m_'

party tu this Deed 'is-zf‘aﬁt:re'qm?ad. to res‘ci’n's% arvary 't-fzzg Deed at any time,

155 -ﬁm@r %e::&iver, Dl agat& or By p»:ers&m destribed in clatse 30, 10 {Exdyﬁfm f:f"

- {lability) of the Senior Facillties Agreement may, subject to this Clatise 1.5 and
- the Third Parties At:.t, rely on; arty ‘glause of this Deed wh ch- expressiy coffers

rights oy %i:
2 .{:mmﬂam TO PAY _
. “rhe ﬂhaf*gc;?, Hy gr rﬁ: tpat :iehtar amﬁ ;wi: Just as surﬁty, mv&nants With %:he Sesurity_ :
Agent to pay or discharge the Secured Obli gatinns n the ‘manner provided for inthe
- Seniof Finance mammﬁms . . . .
© GRANT OF SECURITY
i % r&ar‘.:gage o -
Eaa:h Chargor shaggas Ezy way affi rst iagaE mxﬁftgagﬁ
3-_;;1*1__ alld f;s Real Prag}arty descrébeai Gppaa te its; R in F’art tof Schedui& 1 {gemﬁs
S gf Charged S*rap&ré;sf), and _
_ 3;.1,'}25 i its iother Rﬁai ?mpas‘@f a5 at tha ﬁa%aa z:f this i:!ae&
35 Fixed charges | o
Each ;ﬁhér‘g’ﬁr ahargeﬁbg way of first fixed -fﬁha-fgé* |
' 31;32';_3';' _ . te tha exteﬂt m}t effﬁective[y mortgaged urider Clause 3.1 {Maﬁgﬂg&}, all its
' : - Real Property as: at the date of this Deed; _
B - - T i}--sts--tiaaf P*t‘a;sarty acquirad after the d&te: éf‘th’is"be'eé" '
323 . ! s ;s%ant and mag:hmer‘y, vehiclas; mm;:mtera aﬂd ﬁ}ti‘zer equigzmeﬂtf '
o axgtaﬁing stock in trade; 1o the extent not otherwise effect x!aly m&ﬁg&ga&:ﬁ or .
. ‘chargéd under this Deed; _ : _
324 o allite Spamﬁeé Shareg, _
325 ol s B‘;uastméms {athar ‘than its Epac?f’acf Shares Ghargeé an::[es“ Ciausﬁ o
S EBAy : _ o o
326 allimi |
®26A - Charged Accounts;
5262 - Collection Accounits; dnd
Cdsea bth@f*atétxum;ég '
i eac:h casg malntalned wi%;h B S&z;urad Party and aif mionies {m:&zsci
Triterest) at arsy tima ﬁamﬁﬁg e the credit of each such account; _
| '.3;_2.;.? all e &mk Eabm to the ext&ﬁt ot ef‘f&ctwai? assigne{i Lmdﬁi‘ ﬂiausa 3 3'
. .{ﬁﬁzgnmﬁnt}, . _ :
i ﬂﬂz\?%f‘sﬁﬂ?‘zﬁ T R a

= | ﬁp?ii it mmdfzm, hﬁm’tﬁh




33

33% . aii its I’nmfiaﬁmm ngmrty, to the ﬁxt&ﬁi i"ii;‘:i effactively aasrgnaci un{ﬁar’ {:imssa.

3.3 {Assignment);

329 allits goodwill and uncalled _eapitaé;

32,10 . all rights, benefits anidl Interasts under each agreement to which it is party that
_ O snotan &ssigﬁaé Asset and any agréement in,. imcier oo wi‘m:h iany rights
i:sy viri:u& of thi Third ?artie& Agk; .

C3R2AL ' “to the extam: ihat arsy Assigneé Asset i ins:apaim fm* am; ‘teason. of belng L L
- asslgned or 1§ not o effectively “assloned in -each case umfgr Clause’ 3.3~

_ {ﬁsgigﬁment}; aaeh éﬁgigmd Assaty an&

3242 dave 1o i:he ex&emt asﬁgn&é umisar Cfas.sae e {éssrgﬁmegi}; ‘all ﬁﬁsnma;:m E

- Benefits relating to the izhargﬁé Pregs&rty

' ﬁssigﬂm&ﬁ%
e 6a<:h {ihargar B85 gr;s i:ry way nf s&wrﬁty -
'3;-3;.;'1'_ all i%s aa:munts‘; maimai;}ﬁd wi i:h awg bark,: ﬂnarﬁ: a} fnsti i:ut‘im‘z fig atm;‘ person
© - {other than & Secured Party) and all monies’ {irsaiuding sntaz‘ae&t} at: any time
standing %:ﬁ the credit of siich acmunt* . _
3.2 "aﬁi Et& other Insuranz:as, inﬁiuding any. Etﬁd in Part v e;f ﬁchedu el {i?efﬁiiﬂ t;if' :
. Charged Property); _ .
335 aliis ﬁpﬁ;ﬁiﬁ#ﬂ:{iﬁnt_r_-‘aé;f&g S
. tneach case together with all Associated Beriafits relating to the Charged Property,
3.4 - Floating charge | R |
344 _ 'ﬁazzh Chargor shargﬁs by Way ﬁf ﬁaattng; t:harge all its assets and undertaking
. - not 8t any time effectively mortgaged, chargﬁé or @ssigned undér this Deed or
- any.other Serlor F ance: m}wment _ _
342 o ?amgmph i4 of ﬁchﬁziuia Bl of thﬁ mamwmz;y s-‘a:;t a;}pi es !:ts any Sam;rity _ .
: - created %::3: this Dead. '
35 gGeneral .
Al Security greated %y-'t'hfs ifiie:e::f §
351 i treatéd In favour of thﬁs Seciitity Agam: as ge}mdty tﬁ‘i}&mﬁ ﬁ::sr i:ha %c:urad C
' '_'Faﬁ:ieﬁ, . o
L asa _.ufaiesg s’;aeczﬂsaiiy s&ét&ﬁ ethemfﬂe; Is créated over the ;ﬁre's:em: and futuré'
: . pisets of the relevant’ Chargor to the extent of 1y rights, dile and ] rﬁ"arast m, _
- gniderand 3;9 such assets &t any Hme; and .
355 s created with fu!% mia guarant&a i ar:z:nrdam:ﬁ with the Law tsf ?mpgr?:yv
_ ' | {Miscellaneous Provisions) Act 1994 '
36 t&mt&mﬁ'ﬁg security
. The Security created by this Dieed is mﬁﬁmﬁng ﬁeas,zrity FG%‘ the ;:ayment and t:% ﬁiﬁh&f‘gﬁ ﬁf
the Secured Obligations. The pmv%sinﬁﬁ of ﬁhfﬁ Deed will mpply at alltimes: :
T re_gasﬁ;iemﬁf t%aaez-datﬁ o1 which .a_':t_zgf:s:s!’-t?a‘&-._S&t:-urgé_-@-&;iigaii&ﬁﬁ were Tncifred;
i, {f!}&m?sﬁfé?w " e o e

93 Aprii 2018 mcadamé ﬁaﬁﬁa}x




3.7 -

38

4.3 .

42

51

i ¥ N r;gsi&\r‘%i%ﬁs;tariﬁi'ﬁg"-any intermediate payment of diéc’harﬁe-;- and’

363 In mspact of thi ful amount of the Secured Obilgations at the relevant tivie
S evern If the @mouint of the Secured Obligations hatf prev fousty been less than'

thatamount or had beén nilat any time.

Inﬂe;ﬁﬂﬁﬂent Sﬁmﬂ‘it’f

e The ﬁeﬂurity created By *z:h s Deed Is in aﬁdiﬁnn t{} artc% is é‘iﬁt noany way ;:r&jtzd ted ts\y -
- any other guarantes or Security now or subsequently. held by any Secured Party. No prior
. Security held by any Secured Party over the' W%mia urany g::art of the Charged ?m;:ae;i:*g

will merge with the Security created by this E‘;e&ﬁ

‘iiatié;ig of :iataiis of Ehargaﬁ ?m;}erzy

The fact that inchrrect of mz:am;ﬂat& details of an*g Charged Pmp&r&y are iasiudaé or
inserted I any Schedule will m’{ 3fffaf:t tbe vaéiﬁity o enfr}meaiﬂfitg of ‘the aawﬁty.

created by this Deed.

" CONVERSION OF FLOATING CHAKGE

Conversion By notice

- The: Sﬁtur ty ﬁgaﬂt may, by wrlttan Hotice to a Chargm‘, crysta lise and conver%: the
~floating charge: created by that Chargor under this Deed into a fixed: charge over aﬁy ar

all:of tﬁat Chmgﬁr s Floating Chirge Assets T2

4.1 ani Bvent of Default occurs which is continuing; or

*iiz - the Security Agent considers that sny ?‘-‘Eﬁat"ﬁg Charge Asset s in danger of
- being Seized, or sold undef amf {egal process, o such assets are otherwise i -

Teapardy,

' #uﬁ%ﬁmaim-mwemim; o

424 A floating c:haﬁ;'e Creﬁtéc} S:w any Chargar nder this Deed will 'éutﬂmatiﬁaiiy '

crystallise and convert’ into: fixed charges over the relevant Floating Charge

‘Assets if a liquidator, administrative recsiver, recelver; administrator or other - |

Eirilar officer is appemted ifréspsct of that Ehargar grany of 5 assels,

4322 No flesH ng c:harg& ereated under this Deed will automatically” crysf:aliise aod
' convert: Into: a fixed charge solely by reason of & moratorium being obtained

Cupder-section 14 or Schiedule AT of the Tnsolvency Act for ahyiling being dana
_ wfth aview to obtalning a moratnﬁum}

- URDERTAIENEE
.Negﬁt;w ;ﬁeﬁga angd rastrwtmn 414 ﬂaaﬁng
o S;'l;i. I‘ég} (:haf‘gf,:sr sy cgste or ;;ﬁrmﬁ: t{; subszat any Sﬁmrfty taves“ any c}f ity 335&1:&. .
L sdT R Nn {:hargw may ' '

EAZL sezi transfey oF otharwi&e d spuse r_sf apy of §i:5 assety-on tﬁrmsf _
- whereby they dre of may he leased to-or tewacqa irag by anothisr

-'{}bhgﬁ:’,

_ 122 IE i:ranﬂfer oF Qﬁherwise dism&s m? aﬁy o Iﬁ:s; rece:nsahfas cm:

' remu;m tarrng

g oidgasesTa o 3
2E AP E0LE mt:dd»amg Hanfmh : .




'S,-:Lg;zsé L enter oo any arrsngemaat und&r wh r:%s mnn&y or thg bes;eﬁt of

G baﬁk .or other account may be appﬁed set—«a::f? of ‘made subject
fo a combination of accounts; or R o

' .'S;:i;ﬂz.# _ anmr irits any sther ;:frﬁfemﬁtiai arraﬁgemeﬁt having & simii

' '_ effect,

o ir‘; dircumstances wherd  the arrarxgemaﬁt GF i:rawsacﬂma Is ez&tared tnm '

&1*3:. C

- primarily as & method of raising Financlal iﬁd&hﬁ&dﬁﬁ*&s or af financing the
* acquisition of an asset. o :

ﬁiﬁiﬁ&ﬁﬁ 514 zsmi 512 ﬁh&it ok apg;iv 16 ahy. Sﬁt:ﬁﬁi:y z;r aw&ngémaﬁt
permitied orconsentad to undér the Seniar Pas:ﬁitieﬁ Agreement,
5.3 Notice n’f charge or assignment | '

o Ssi: 23 tirie whén an Event of iimfm.tit 15 continting, aaft?; é‘f‘ﬁargar m}a! (f ¥'€Qﬁe$mﬁ T x:fc:s
- se by the Security: Agent) shall serve notice of each cﬁarga or agslgnment created under
this Deed In respect.of: _ _ o

Cepa

© gaih of fts am&uﬁm a:?‘zarged umﬁer Ciaﬁae‘ﬁ 328 0r ass;gngci um}er {;iausxa
S 3.4., by sending # notice substantially in the: farm a}? .

e Ba2Ld Part 1 of 5;:?1&{%1;1& 2 {Nobices), In the {;'asé of any -account in

vespect of which the Security Agent has mEa $I§fsing riahts; and

RS - _?a;t I ef 5t:heﬁuia Z {f?ﬂfiﬂﬁs}, in %:he chse of sy account in

g3 | ..

523

respect of whiz:h the' 5&3{:131’1?53? ﬁegeﬁt éeas not have sole signing
Crightsy _ o .

te .i‘;h'z?_,_ persan. @"ah whem that sccotint 1s ir‘;éié m each tase %m the r,faté of this. -
. Deed { f the casa of- aﬂy acmunt &xfstirtg on thra tfai:e nf this Ezeeé} aﬁd o Ehe :

. éa@:ﬁ af t%'f 5 i}&ad}g

‘each of tg 1%*;3&3{%1:@3 by se;sding 3 mﬁ: Ty substaﬁti’aiiy ire ti’;e form: af Paﬂ: I
- of Schedule 2 (Notices) to the relevant Insurer, on the date of this Deed (for .
any Insurances existing on the date of this Deed) and on the date of entry Into
. any other Insurances (in-the case of any InSurandes aﬁtered i:;i:ﬂ after the date
- of this Deed);and o

‘Bach’ S’;:rm‘:ifiéﬁ éf:entractfif appl %a:aiﬁ a}, by ésén?ii'ﬁga Rotice substantial iy inthie .

farm of Part' 1V of Schedule 2 (Notices) to each cauﬁterparty to.that Speu iffed

- Eﬁr%’!tmﬁ: on the date of. tms Digdd,

53 ﬁc&mwiaégﬁmant of notice of sacurity

B3

B ) Eaich ﬂhﬁfgm shall use raasamh&a @néﬁavumﬁ m prociire that aanh nﬁ‘ﬁ{:’ﬁ.
served by ¥ under Clause 5.2 {Mc}f:we “Bf f:izafgﬁ oF assignment) 1§

o acknowledged by the reciplent in the form attached to wi:h notice within 5

Business Days of gawie& g the miﬁia& R . o

- 54 ﬁhargezi Pm;&arty

" Each i:hargm ahail pmmpﬂ? ﬁ;zws wr i:tsra requesst &y Ehe Sez:ur £y Rgant at any Hime:

CE4d

54z
oo bpether eguipment a8 . the Segirity Adent. may réquire o clearly legible -

sty aazvgzsaﬁ?xz

'degmﬁt with ‘the Sawr;iy Agent ‘a8l documeiits of Htle or- ﬁther eaﬁd&nﬁa 51‘*’_
ownership, together with such déeds, vertificates and documents -as th&_
Security Agent-may- mqss re, relating to its Charged Property; .

-af‘%ax Eied ami ma%ntaif; an xus:h af 1ts plant; mar:%& ne;*'ys fzxw;“as fﬁ:ﬁﬁgﬁ, v&hic&&a-.

FEAmel ol mcadamg 'zwmah




5.5

-

57

Eas:h Cﬁargmr sha;; enszzz'e that a res?;rictiﬁn i this: foliawiﬁg ferms Sa enterad :}n ti‘iﬂ .
- regéamr of the title of ii‘s Real Property-at the Land Registiy: _
o dis;:cm;t on. of the raglgtera& estate by i:ha ;}mgsﬁeﬁzr of the registered
estate is to be registered withiout a written consentsigned by the. ?raﬁﬁemr for
_the time being of the charge dated [DATE OF DEBENTURE] i favour of
{Sﬁcﬂﬁm AGENT] refarred to It the charges. reg Ister, or ;% ;:tmvey&ﬁ{:ez’,”
_ _'teg@th&r W t?t Wi‘sﬁfﬁ anpl sai:&iﬁ; swz: e af ariy niz?fg;&témrt g ?:?3& Sacasmﬁ meﬁas !:n maka :
- further aévaﬁces under the terms of the Senlor Finance Documernts, Eagh’ ‘Chargor shall
- pay,‘when due and Qayabie, all f&ﬁiﬁ, thats and expaz’asaﬁ ineurred in connection with: such
applications. : . : . '
 Investments .
61 N f:hargar may |
'ﬁ,.ﬁ,i,i take ar permit t?se t:aiémg m‘ any amm whit:h FhEy aﬁv&{s&w
- affect the valug of ‘any ‘of its Investments, or prejudice the
Cinterests of any Secured  Party under any Senior Finande .
Dotumirnt, o result in the vights atteching to: any of its .
Iﬂ\festments belng. almmd ordiluted: or e
5812 '-ﬁxz;sapt ‘where the Secutity ﬁ‘sgent 8- rec:;uires :;r PEEH ts,
. . pomingte another person o énjov or exemfss any-of its rights In
- yelation b sy i}f its Investrents, _ .
CE62 Siubject toClause 5.6, 1 {srxveszmmm} and pmvzdacﬁ i"hat: Ho Everit ﬁ? E)afauit s
P x:ﬁniﬁnumg; sach {Zhargm' may: _ o
' _'5*&2‘-1 - recelve: aﬁd retain all dividends o azhﬁr Enmme gm%d of payable
tﬁ respect of its Iﬁ?ﬁ%ﬁ‘iﬁﬁtﬁ; and -
-5'"6 22 R m all } ot s and othet .r{ghtﬁ'- attaé&ingita Itg Investments; _
pmviﬁeﬁ i:hai: it does so far g pt}f‘pﬁsa not inmmist&r&t with any Sea or Finafzces
Doeument. o : - :
B+ :W?ﬁ e any Evgn!; o?‘ ﬁa%’auit 5 ﬁanﬁm r;g, ‘dach. Chargor shgaﬂ
| ¥ E haid ity dwfdamisz or oblier Income. ref:eivezi in F&Eﬁ&ﬁi’( of the
Investments on tiust for the Security -Agent and pay. stch
- arddunts ito o separate dcootink. of otherwise ag the Security .
.Agﬁﬁt may direct; and o
5632 ax&miﬁﬁ alt \ﬁ:;t g ami ﬁti’iﬂ?’ righta attachi rzg 0 thie Im:éﬂiments'
' a8 the Security Agent may direct. .
: -iﬁwk ﬁr&i}ts and Coliection Accounts
' -E&ﬁh f;‘hargar Shai
574 o wi%thaut prejuz%:m to dauss 51 {%sgafive Pia:fgﬁ and re&;frfﬁé;ms o ﬁfsaimgs)
{t:zzt £ adéitmra to-the restrictions in that clause) set without the prii‘sr writterr
wapbRgmseAR . ow

R .d&ntéf‘caﬁm plate at’:atsfrg th&t the ‘assel: has iman charged i:f} the Sﬁﬁ:ufif‘g'

' _ ﬁgﬁﬁt, i form’ anﬁaﬁtahe tothe Securlt:y Ager}t arid

543 . pravide the Sewr hy ﬁtgeni: with all infarmation it maﬁ; r&mam%ﬁy f‘é&t‘,‘s}ﬁﬁ?ﬁ i

relation to ity f;hargmi Pmperty

 Real i*m;wrty Restriction

23 Al 208 mcadarg, hennaly




5.8

5.9

consent of f:he 5&curstg ﬁsgar;t gell,. assign, charge, factz::r B ::iiﬁ::auat or inany.
other manner dedl with any Book Debt save to the ‘extent ;:zf:rmit:%:ad b? the
Senlor Facilities ﬁgmamaﬂt : .

CB70  coliect all Bogk Disht prc;mptiy i th {;r&iﬁar‘y coutse of tfadmg as agent for

the Security Agent and

R '-.{axa&pt where monies are s*equimd ‘to be pak i into @ Maﬂéatﬁw ?regzaymmiz :

Account or Holding Account in accordance with the terms of any other Senior |
Finanos Dotuinent) fmmadf&te!y upon recelpt pay- all mr,m 85 whf::h it recelves
ini rﬁsp&zzt o tha Book i}eht: ks : .

N "5*?;3,1 the acc:cum Specis ﬁad agamsi: ity Time in ;mrt kit o sc?iedute i
o - {Detalls of Charged Property) or, I applicable, inthe schedulé to -
any; Beed of Accessionasa Caiieatian ﬂ::ceunt, _

- 5-;?;33._:2'- - 'any wthier acz:nunt h&%d wif;h afi As:mi.mt Sar:k Gver which the
: . Chargors have granted Security to. tﬁ& S&cuﬂty Agent pursuant. :
to tha tarms of this Deed; or

5743 - followlrig the occurrence of an Event of ‘Default . which s

- cantinuing, such sped fieally ‘designated accourit(s) with the
© Seeurlty Agent or another Account. Bank. as the Seaurﬁ;y ﬁgant- L

miay from time to time. di re{:t; N

: {eaz:h sich: account(s) together with all additions to. of renewals or
replacemeants’ thereaf {in. whatevar t:umamy} being a "ﬂaiiectmn ‘Account”;
and .

574 fﬁﬁawmgf the occurrenice of an Event of Default which 78 continuing 'ﬁeﬁ{iiﬁg .

such payment hold all mohigs so received Upon trust for the Sﬁcu?i'fﬁ;y Agenit.

- Following the otcurfence of @n Even‘r: of eet‘auit Which 15 :;antiﬁumg sach Chargar shaii' _—
deal with the Boolc Debts (hoth colected and uncollected) and the Collection Accounts fn |

| accordance with any directions given:in Wilting fromi time 1o Hime by the Security Agantf'

- and, i default of and subject to such éiractisns, fif] azccrﬁaﬂ{:e wii:h thm Dewd,

- Firther assm&m:e

Ezsch Chargm" shll at s own ﬁxpﬁﬁﬁﬁg b5 Se0h a8 s practu:ahia take a} sus?‘; s fong, '

ncluding executing all ‘such documents; fotices and. instructions in such form &5 the .
. Seeurity Agent may reasonably. require: :

B84 toparfect the Seturity eieated or ntended to be created over any of its assets

" under this Deed or for the exercise of any rights, powers and remedies of the .-
_ Secured Parties provi ided by or am:.%er this Deed or by faw o mguiatmn, ang

5.8.2 :ta fac:%i tate. the real s:&ti:}n of ﬁ*ae pesbts which are, o ate intehded to im, the :

ub;ec!: of tha Ee:mriw créated h}f tﬁis Deed.

P‘aw&r to remeﬁ?

If Eny {Zhargar fari tr:s mmgaiy w;f;h 1Y m’ its nhir;qatimm uﬁder this meed ‘the Secur;ty:

Agent {or its nomineg) may (at the: Chargor's expense) take sugh Belion g8 isnecessary

- to protect any assets against’ the consequences of such Chargot's nori compliance and:to -

Erisire. campizam;e wiith stich obligations, The Security -Agent 18 not obliged to perform '

.- any ob) igati;m of 3 Chargor nor to take any ac&imn wh ch It may be entii:tad o take afiter
* this Deed. . . _ o

FTRA ﬂazx?ﬁzﬁﬁsﬁz : o g
PR ROEE cadam, hanﬁah :




5.40

. 6,

23 Aprl 2008 meadatm hannah'

- Power of attorney |
510,31 AS security for the perfarmance of its obligativng urider this Déed; “each
: Chargar frrevocably and severally appoints the Securl ty Agent, each Receiver -
and adch Ebategai:a to be ity attorney, with full power of substitution.
. 'S;iﬂ;zf. A The atmrnﬁy may,, T the nane of the retwam {‘:?;zargf;r and o s hehaif and at
' ... lts expense, do anything which that Chargor is.obliged to do under any semer
Finance Document {including under Ciause 58 {Faﬁhﬁr Asﬁuram:&} o
510.3 - Each Chargor rati ﬁas; and. mnﬁrmﬁ anytis ng done or gur;mrz:eﬁ to be done Ezy
_ any’ attorney under thi s Clauge 510 _ _
 RIGHTS {:Ffﬂmﬁﬂﬁmm
g1 Eez:urefi Gbi;gaﬁana daemmi payahsa _ _
For i;ha plrposes of all i rg&ts and powers | m;:t%le.d %:sy ﬁtatute, the Secured beligatmns are
. -due and payable &iy the date bF this Deed. . :
' Wh_gn-Se_;:uritg m;fawgaﬁla- o
The Security created by this: Deed is Inmediately ‘enfarceable upon the occurrerice of an
Event’ ﬁf Default and shall remain 5o for sb §smg as such Event of Defaultls. cantim;mg
63 'Eﬁferﬁameniz powers
At any time. (a) when the gem created by this Déed is enforceable or (b) following a
_-.fe;;g_;;:_as_tﬁy' any Chiargor, the Secunity Agent gy, without firther h'otir:e'
'6,3'_.'3._ sell, appmpﬁam ‘vaalise or tt*angf"&r, nciuc%ing to ﬁsatf ortn. any f:zther pemm;
S 21 ar any pzarl: of the Charged Prapertyg .
ﬁ_;,;fé;}i B -ai.}f}!;? int e or mam perzsﬂns f5i 8 be a Recelver of ail arany part of the Charged .
' ' Pmp&ri*y, N : . :
§3.3 - appolatan adiministiator 6f aﬂy Chargw,
.'ﬁw_S_-_‘% " exercise aﬂy‘ eaf the: ;mwerﬁ, aut:hfar Jtigs araei ﬂisc:mtfenﬁ z:anf‘erzed on '
e martgagaeﬁ, administiators or recaivars, finder the LPA, the: Insol mm:y Act,
any othe] ﬂg islatiohoor regulation or Underthis Beed; am:i .
5:3.5 taks such further ax:tmn as it seas fit tor enfarce ai oF any ;}aﬁ: ef the Sﬁﬂurity'
' 'created by this i}eed : _ .
64 o nghi:a in ;*eiai:;an to & Receiver
| ‘ihe Setir] tgr Agent nay remwg am; Remiver appamted umiar ths i E}e&sé appoint aaﬂther s
parson as Recelver or appoint additlonal Recelvars. -Each Regeiver will E:t& desmed to be -
the agent of the Chargor who alone will be responsible for the acts and defaults of the
Receivar and for any labilities incurred by the Recelver, ‘The Secirity Agent mhay § _
- remuneration of @ Recelver-which will be payable: by the relovant (:hargnr and form part -
of the Setured: Qﬁéilgaﬁéﬂﬁ. : . =
65 Redemption of prior Sequrity
Where' there ig aﬁy Security created over any of the Charged Property which ranks In
priority to the Security created by thiz Deed (and s not granted to the: See:urity &gfmi}
ands
‘ 6.,55;1-_' " the 'S.ejeti'ﬁ&y'é?eatsﬁ-hg'ﬁ-ﬁis Deed becomies enforceable; aﬁﬁj R
mensenvensesre g




852 the he:s!der-m% such othier Security tak‘asf'aﬁy staps to enforce that Security,

 the Sewﬁty Agmt orany Receiver may,. atits Sma disgzmtinﬂ and ahthe msi: and: ex;:zarsse& .
" of the relevant Chargor, redesm, takea transfer of and repay the indebtedness secured
- by suh other Security. Al amburits paid by the Secutity Ageﬁt ora Receiv&r tnder this

Clavge will form g;ai’t of the Secured ﬂhéigaﬁans .

EE -ﬁp;rmpriatian of paagmmts

' Any aga;:xmgrfat%m by ‘c%;& Secur ty Agent fzr & Receiver under téﬁs E}eaﬁ will bveril ﬁﬁ ary _:
 appropriation by the. i:hargm L o

. &7 'Finaﬁaaiat miia%arai

57,1 . Tooihe axteent that any nf the: a&ﬁﬁt& mm'tgagﬁd chargm'! oy assiﬁned uncﬁar .
: - this-Deed constitute “financial collateral” and this Deed comstitutes a ™ inancial
collateral arrangement” (in each case for the purpose of and as defined in the
Finariclal Colidteral Afrangements (No. 2) Regulstions 2003} (the “FC
. ﬁ&gﬁiatiﬁns‘*} the Secutity Agent will have the right at any time when such
- Securlty is enforceable to appropriate all or any part of that finandial collateral
Ity sich mignner ag gt sees HEt i ar towards the satl Efaﬁtfan of the Serdred
Dhbligations, .

BT -Wh&r& an\f financial collateral Is a;&;}mgﬁatﬂa‘s s val u& shall b

' 'ﬁ,_?_,z..-i - E%’! the case of cash, its fam ws%ua Bt the tkma o f:ha o
' appropriation; _ . -
CUB22 i the financial colfatesal. is fisted or traded on & ‘recagnised

. exchanges b vale ak wh o it could have bedn sold o thﬁ*{'
: exchaﬁga ab the i:éme of ap;zmpriatﬁmrs, antﬁ S

CoBZ23 any atker cage, the amﬁunt reasma?sfy ﬁetermiﬂad by the. :
. - Sécurity Agent By such process as it may select, including -
Indegendent va%usa%:mﬁ; o :

and the Chargors agree that the method nf val u’auan ';émv'ﬁﬁeﬂ for i tiﬁé_ o
Clause. 6.7.1 1 mmmeméaliy teasbnable for the gurgmses of f;hss PG
Regu{aﬁans] _ S

N ﬁ&mméﬁ

- Any’ ﬁﬁmam for paymés"&t maﬁe hy any 3&:{3;’&{3 ?aﬁy sha i %}ﬁ valid ami &ffe.r:t v even if i
contains no statement of the relevant Seeurﬁf} ahtégaﬂans or an Inaccurate or incomplate.
statement e? theny, . _ :

7. POWERS OF A RECEXVER
2 &&nm‘ai paw&rﬁ
ﬁmy Remiver Wil hiaves

' ?ii the fights, paw&ms prt !iﬁgﬁzs ari{! mtmumi:zes mﬂfeamd ert resaivars, recew&rs- '
T End managers and mortgagess in possassion under the 1pa;

CALE the rig?'}t:-;; powers, garivaiegea: and Trifiunities eenfar%eﬁ o -atiministrative -
. recsivers {whether -ar hot:that ‘Recelver Is an adm%n%stmtim receiver) under
 the Insu%%n{:y Act; ami .
713 a8l Qkimr ‘tights; - pmfs:ﬁm, p?svﬂ&g% ar;;:é mmunitﬁas vonferred iay faw aF
reguiation on recelvers, récelvers and managers, mattg;agees §stesslen. o
-t &dm fistritive receivers: .

i, ;mwazﬁsﬁm R e
23 Al 2018 moadan; fianmak e
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73

8

- Ef & $esé3r&zi F‘arty

Specific pawam

'The nghmt powers. ami mmfadiﬁs grw wed in thi::-; Deed ares i) aﬂdit fon to aﬁy vights

powers and remedies under law or regu latior. Any Receiver will have the following

additional powers:.

724 tha paww fo dc oF omit to do any?:h 116 w?a ch the reievarﬂ: C.hargnr could do or
o omit to do inorelation to the i:hargaé ?raparty which Is the subject of the
_ -appaintmeﬁt S

722 tha ;mwar o {i::x 3l other acts anﬁ thi ngs which. the Recelver frigy wws ider
" desirable or necessary for realising any of the Charged Property or Incidental
or condogive to ary of the rights, powers ‘and discretions: conferred on &

_ _ﬁecaiver underthis Deed or by lawor- r&gxﬁat&em and .

7.23 _"th_-e power to gs_&e-th&-miavant-{iﬂargers riame for all the above .pérgmges. '

' Yariation: of 35%3’2&:?;%3;? powsrs

this Deed:

. “rhe foliow! rtg sta‘eumry provisions {ie nat: apgiy £ Ehi is i)aad ar any Sﬂﬁ:ﬁrit}! cmatmi E:ay'_ .

}23';.-5;. : i:%s& tﬁﬁmﬂt lon on the cansaiicﬁatsaa of: martgagas i;‘i saction 83 af tha Lea;

732 - the reﬁkrictiens on the powet to grarat of atcept the ﬁurr&ném of lenses in -

sections 99 and 100 i}f zhﬁ LPA;

C7aE the z:fmd tiofis to the exerdise ef a gmwer {}f aa&e in section 1{}3 of tﬁa LPA;

‘7.34  the restrictions on the appli cation of prm:a&dg by a’ maﬂ'gagae of mceivar in

sections 105, 107(2) and ii}%{i%} of the LPA; and

735 ths Festrictibns 6n the agz;:afﬁtmerst of & receiver In sectioh 1&9(1} of the L?*ﬁ

and the provisions regarding a recewaefs remuneration In section 1&3{5} ofthe
LPA. . o '

'g@?a:egﬁgﬁ;ﬂmmgsms |
 Order of priority

Al amitunts r&ceived h?,r tl‘se Securty Agrmt er & Rﬁﬁ:&iver in connection sﬁ:iih t?}ﬁ
. enforcament of the Security trested under this Deed will be applied, to the extent

germiﬁ&ﬂ by~ -applicable Jaw, In accordance with the pmvmﬁzﬁa of the Iﬂten:ra& ftor '.

-égreement«
.'S’ﬁ:ﬁ;:é'eﬁsa accotint
The Securi&y i—igent may sred;t any mc}nfes at ahy' Hime, received or re;aifse{% tsade:r th

. Desd by 80 nf:eresbi}ear}ng Buspenze accolnt, for o long and on such terms as the .
- Sacurity Agant may determing gend fig their- a;s;ﬁtmat fa1¢] tﬂWar’éS éise&argsﬁg the Ser;ureci o

nl igai:ieﬂ& .

Newr aﬁ{:nuni:?s“

't:eﬁ;as; f:ez* s de&maﬁ !:,a hava r’eceweﬁ nal:me af suhsequ&rat Security _

' Chat“{;ﬁﬁr If a ﬁ&mfﬁxﬁ Part:y da&s ot ‘open & riew acc:auz;t ;t Witk be: trﬂat;ed 35 hav ng
- done o 2t the time when stich notice was received arid as from that time all pavivients
' made by or on behalf of that Chargor to that Secuted Party will be credited orbe trested

a8 - having been credited to the relevant niew account and nai: i havmg been applied il
discharge: ﬁf the $e¢ured <}13§1§aﬁms : . -

e aaz\:}gzs&sm o o aE
T ABHT 200 Riatani, hamsah




B4 '_R&Eease of E:&argeii ?m;sefty

If the. Sez:witar Agent is 53!: fsfied (at:tmg 'r&asanab%y} tisat 2l the 5&{:&3:*&:;% fm gatimxs hawﬁ,- '
subject to Clauses 110 (Reinstatément) and 11.2 (Avoidable payments), been
inconditionally and irrevocably paid ‘and d;sz‘:hargaﬁ In full and all facilities which frilght -
give rise to Sectirad Obligations termiinated, the Secirity Agant will; ar the regiiest and
cost of the relevant Chargor, execute such documents and take s.m::h steps 85 may be
necessary to release the :':}mrgad ?mp&r&y frdm the Eat:urity created by this: ﬁeeﬁ

9. '_ : Pﬁﬂ?ﬁﬂﬂ:{iﬂ ﬁF "fi-ﬂm} S’ﬁﬁ’ﬁﬁﬁ

' 954 U No Buivar i’mm, o uth&r p&t‘ii}ﬂ daahng vsnth tha Sewrét‘f Agﬁr;t feld a Rem}ver wik?
: }f:ancem&d to enguire whether: :
_Q;iig-i- any: man&y mm;aing ::haa t;m}ar i:ha Senil or. Finaﬂce Bacumesnts, _

Ceaz any power- thth thsz Security Agent-or Recelver is purporting to exercis& bias
. mviserior bemme &xemisabia, ar _ _ _

913 - "the Secuﬁty ﬁsg&nt or aﬁy REECE var fs- vaildy a;:gz&emteé and @t s&g wei:hm its
N | ‘powersin actar&anm with this Deed. S R

a 39&2_  The rece ;}t of the Saz':witsf Agent, an\f Recelver or any Delegate will he an absafute amﬁ o
o conclusive dischargs to 2 plrchaser of any of the Charged Pr&gerﬁv wha w‘iii have D
_ obligation to- es‘squ%re how: any mionies: are appili ad - :

10:  PROTECTION ep-sswarrmam;f _
484 - . No liability as morigagee in possession
- Ny Secured F‘artgs wf he fiable to az;murzt ta::; any f:hargar as martgagaa in possessi an by
‘teason of entering into possession of any of t the Charded’ Propierty, or for any cost, loss of

- hability on t‘aa%isatiarz, nor for any default of omission. for which a mortgagse In
: gmgﬁessmn fiight be liable. _ : . . . :

Ctoz Tacking

Tha Sea:urity ereated: hy this Dae:i n&srtde& to sécure. amf furth&r adreances Wi’%ich any
Ser;ur&ei Party Is obliged to make unﬁw the Senior Finance Documents,

183 B -i}m:mtmn of ma Sammd ?a;*tms _
Each . Sﬂﬂijreﬁi ?arty 1% entified to exemém its ﬂghm pewers and. discret:inns uﬁder thig
Deed. In accordante with the térms of the Intercreditor Agreement and no Chargor has
. any right to contral or restrict any Securad Party's exercise of atly of 1ts fights; powers of -
tzfisfzratianfz underthis Dead.
Cihe ﬁ&?ﬁﬂﬁi?ﬁi}#ﬁ(ﬁi&ﬂﬁ -

111 Reinstatement

I, a8t any ﬁme; tﬂare ha& bean a mieaﬁe? Eettiament or ﬁgtharge of any Chargars .
--'i}b§ gations. under this Deed and, 88 a cohsegience of am,f insaivemcy (ﬁ%’ ana?agﬂus}
- propeedings or Tofany ﬁt]’i&f FEEBOH '

' '11.1--;-1' . any payment’ mafie o any persafa I resp&z&: of any of: thea é“aammfﬁ Qbi:g&t ions
: o ds réguired 1o be r&paid‘ arid . . o

h {i-.i;;i.;zf. : -'ar;‘y Setuti Ly .:{Gr s}i:her s‘Eth} hetd b%g any: 5&{‘&{&& ?&rty in’ feapet:t i:f any of th& o
: - Secured Obligations (whether under this Deed or otherwi sfz) s dm: ared vold, Is
‘s8¢ aside or is ﬂih&%‘?e‘éfs& affected, .

wan_po2viozsesA - S
}33 A E0LE mc::a{fam, hanﬂah o e
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L3

114

:b&ﬁﬁ maﬁe am% {as apgxi ca%:s a} the reiwant sb?iga!: o or S&mr t’y {nr ﬁther right} had not: .

been st affected; and aceordingly (but without limiting: the Secured Parties’ other rights
uiider this Deed) the: Sewurity. Agent will be entitled to. recover from such Chargor the
value: which: the Security Agent has placed upon such Securlty. {(or-other vight) or the
amaunt of aﬁy $uch aayment ag if such mleasa, gethlemient or éiﬁﬂh&!‘gﬁ ‘had not

t:c:;:urraci . _ o

_ma;‘ﬂame ;&'a‘irér’;’eﬁ!:&' -

i the Sacurity Agent, aﬁtiﬂg r&asan&hiy, conaid&rs that: aﬁy ammﬁt Qaid hy ‘any Chargﬁr
In reéspect of the Secired ﬂhiigatﬁmns is capable of being avoided; set aside or ordered to
be refurided of reduced for any reason; thien for the purposes of this Deed such amount’

will figt be caﬁss{iere{f o hav& bégrn: armmz:ahiy pitd:
' Waiver af ﬂaf&rmas ' ' '

- The ab& gai:ixms of aach f:hargar umﬁer this geaﬁ and the’ Secuﬁtvf createti um‘ier ti}is Deed

- will-fiot be. affectéd by any act, omission, matter or thing which, but for this clause, would

reduz:e, release or prejudice any of its.obll gatlons under this I}&ed oF the Security created

- under this Deéd (withaut limitation and whether or not KnQWn kd feor: an’y’ Bectired Party}
- including: . _ - .

1131 an*g timey: _waiver o {:ansent grant&d tﬁ}; el mmp&siﬁan with g ﬂbargm‘, :

b igar ar othar person;

1132 therelesse of any atimr Cﬁafgm; Obli gé?’ or any other person Under the terms

of any compuosition or arrangamant with any ereditor of any member of the
- -Gmug}, : o

1133 the taking, vaﬁatian, cam;;mmigm ﬁxehanga,. rﬁa&wm [vis mieasa zaf br mfusai
or heglect ta per&“ec&; Yake i orenforce, any righ!:s #dal inst, oF securlty over

.- dssets of,.-any Chargor, Obllgor or other person or any ﬂﬁn««prﬁmﬁtmian or

' --nand{)bsawanf:e of any formality or other fequsremani: I respeck of any
instrurmnsnt or am; Failure to realise the full value of any security;

1144 . :-any incapaf:ety or lack-af | peweri autharlty or iggai persaﬂaﬁty of or dissg utinn
‘orchange in’ the mambers or ‘statis of aﬁ{f Charger, Obligor of any othet
_ person; : o _ .

1135 any améndiient nﬁiéat'één; supplerment, extensian, raﬁtétérﬁerté (’hnwev”er'

_ 'Q%’unéam&nmi and whither.or niot more anerous} or replacement of any Senior
_ Finance Document of any other decuiment or security “Includirg without
lirnitation. any charge In the purpose of, any extension of or any incregse In
- any facl ity or the addition of any new faciity unéar any S&Ri{}r Flnance
Dotumegntor nther documertor: $ef.:urity 3

4136 any uhenforcability, legality or invalidity of any obligation OF any persen

- under any Senlor Finance Document or any other document or security; or

137 '_'é'ny insolvency-or similar proceedings. '

--{:hafgaf Tatent.

exg&;’egsiy r::cmf mm Eh&zt it 3ntes~ség r:i'sat:.'% -"Set:arity created unrﬁer this i}eeﬁ sha! exiend
from time to time to shy (however fundamental ) vatiation, intrease, extension or addition

“of or to any of the Senior Finance Documents ar}djﬁs* any facility or amount: raads -

aviilable Grder any of the Senior Finence Documents for the purposes of or In connection -
Witk any of the followlng - sequisitions of any aature; Incredsing woiking capitaly enabling

-~ distributions to he made; carying out restructurings: refiniaheing existing facilities;

. ma pORAISESAY » ad
2 Rprf 2016 mesdehy, hinnak: S
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11,6

i1.7

o I? any ﬁhargar m:?;xsas #ny heneﬁi, ;}aym&s‘et or s
_ .shait hold th

“ariiotints which may be or becone: payable to-the:Secured Partles by the Obligors orthe.
Chargors dritker oF In tonnection with the Senior Finance Decuments to be repaid in full.an

..._.refimnc g Bﬂ‘;’ aiher indabtﬁdnem makmg faf.:i itigs. avai af;s?e to, pew. tmsmwers; ams’ o

~other varlation or extension of the purposes for which any facil ity or amolint might be
. made available from' time to ‘tine; and any f&aa casts andfar expensés assoclated with
. “any of the foregiing. . . .

'iﬂ‘i?ﬂﬁfilﬁt& i‘ﬁt‘:ﬂ“f&ﬁ .

. -ﬁanh f:hargar waives By ﬁght i may ha&:a f;f first raqnir ng: an? 5&1&4;’&{% Pa;'ty {or By -

trustes of agent on its behalf) to proceed against or enforce any other rights or security

of-clalm payment fromi-any. person. beforg: cimm!ﬁg from. that Chargor under this Deed,
“This waiver applies irrespective of any faw oriany’ ‘provision of @ Senlor Finance !:mmment _

to the z:antrary*

.ﬁ;}pmpriauﬁns

.'-Untgi all ammnts wibi ich migy be or har:ﬁma ;}ayabie i::y the Obli gm*s ar the i:‘hargam umier o
Cor i connection with the Seniar Finance Docurnients have been irrevocably paid Tn fall,
~ each Secured Party {or any trustee or agent on: ts behalf) may: -

1161 mfrain from: apptyfng ar eaﬁ)rcmg any other maﬁegs,, securéi? or, rzghts heié or

- recelved by that Secured Party {or any trustee or agent on its behalf) in
respect of those @mounts, or apply and enforce the same in such rhanner and

- order as It sees fit (whether against those amounts or atherw se). and no
_ Chargor shall be entitled to the haneﬁt of tha ﬁamE; -arid '

- 1162 ha!;:% i an Enteresbbearing suspessse am}unt any mﬂﬁeys received from sar;?- K

. (:hargar orory dceount of any Chargor's liability under this Deed,

Deferral of Chargors’ rights o

'.Efﬁtﬁ all amoutits which niay be or bgc:ama payable by the: Gbﬁgmrs ot the Chargms anéer :
“or In.connection with: the Senior Finance Documents have been irrevocably paldiin fall and
 unitess the Security Agent otherwise directs, no Chargor may exercise any rights which it

may have by reason of performance by It of s obligations under the Senlor Finance

| Documents or by réason of any amount belng payahie, ar ifabiity arising, under the
Benlpi Fiance Dotumentsy - _ e -

A7t be Inderinif fod bya E:hargcsr or sy Obliger;

172 to atatm an\; mntﬁbutmﬁ from aﬁy uther Chargar or guar&nmr of: any {)hhger «
S {ﬁ;iigat ong under the Senibr Finante Docliments; _

iZ3 ta take the benefit (n whole er tnpart. and wb&tber hy way nf subrogation or
: - otherwise) of any rights of the Secured Parties under the Senfor Einance
Dociments or of dny Other guarantee or security taken pursuan‘;: wWy, orin
cofhection with, the Eansm‘ Finange Documents by any Secured Party;

1174 o t}rmg Eegat o other pre:feeﬁ ng*s for an ﬁi‘dﬁf‘ requtr ng. any’ C}Eﬁ gcs{ or any . .

Char <make any payment, or perform any obligation, in rﬁspeet of which:
the Gbﬁgﬁr b {;“hafgm has given a guarantes, undertaking of indemnity;.

.75 . to &x-e-r::!m Hny righi: ofget-off aga inst arzy-i:)bi gmr or-Chargm, andlor

iiire | to tlaim ar pmva as B cred t&r of any Gh%ig}ar oF Charger in mmpeztitim wlth -

any Secured Paity.

Istribution in iei’af%rx’fs to. such rights ﬁ.:'_
the extent necessary to enable all

fit, payiment ‘or distribution

brust for the: 5ecurad Parties and shai pwm;}tﬁy pay or fransfer thie same fo the Seﬁurity :

en_DO2BREEEIY. L s
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. Ageni: 6r as thﬁ Semﬁf;ﬁy #&geﬁt may f:i:rect fr::r a;:&iiﬂatmﬂ §I"i ascardams Wlth Clause 8 1
(Order. of Fri&ﬁzsf} . o . .

1z {':H;XRGESTBT THE r_;!ss;'imiﬁs.
_ 12.1 New Chargors

Ay ;aemtm w%w wishes to hewm& B Qhargmr oF w%&am th& Semrity Agent agrees m&y o
becomie a. Chargor (a “New Chargor”} must deliver to the Security Agent 3 duly
executed Deed of Accession:  With eﬁect: from the date that the Security Agent’ has 5%9?;&:5 '

- guch Deed of Adcession, the parties agree that the New Charg;crr will ‘becorfe a party to

this deed and will assume the same obli gaﬁm&s as If It had been an- {}r g}ina Qha;‘gsr

" -under this Deed. . _ .

122 Ne asa:gnmmt iw f‘::hsargfxrs

:ﬁﬁ} {:hargar may assign’ any of Its. righfs ot transfer any of ity rrghts B 0b§igatkma umﬁer
this Deet. . . _

123 Assignnient g?sm;wgaat

“fhe Sewr by ﬁgenﬁ: may assign any ﬂf fine rig;hts er traz‘tﬁfet' any m‘ rts rights oF abiigaﬁans
- under this Deed i accordance with the terms of the. Senior Fac:iiit iey Agreement and the
- Intercrediton Adresinant, . . :

130 . COUNTERPARTS |

- This Deed may be executed jn any number of counterparts and this has the same effect
-y if the signatores on the foynterparts were on @ single copy of the 'Degd;

14, GOVERNING LAW

_ 'Ti’ﬁs i:%eed andany ﬁaﬁ-mntraiztuai phiigations ar%&irsg out of or i connection with iarg

_ . governed by the faw of Es‘sglaad ‘ang Waiea .

CUiEL wszm;&xmmﬁ

454 The ‘Courts. z::f Er;gismcf and W&%es have exaluaiv& 3urisé iction to settle 8y ﬁ;s;:sute arising.

o put of or in connecton with: this Deed (including & disputa regarding the existence, .
- validity ot termination of this Desd) and Bny newt:entz*aatual obligations artsing ot ofor

i mnhectian with it {a *‘Bis;mm") . :

. 152 _' "i‘i‘re part ea ag}r&e that the taurts af Eﬂg am% ami Wa}es am the mest a;&pmp?iaﬁa and =

-15.3 0 lause 5.1 (}wfsma{wﬁ} 5 fmf* the beaaf t of the Sacnfed Partias only. - ﬁs & resu‘%i:? (i

o Securgd iﬁaﬂy-_wzﬁ bé prevented from' taking proceedings relating to a ‘Dispute In any
other court with Jurfsdiction. To the extent allowed by law; t%;a Samreé Partigs may take
condiirrent g;rm:aazimgx n'any nimmber of }nrssdif:tinn& . .

: Tﬁis Deed is exeitatesl a5 & ziemti amj de!mera#:i on the date stat&ci at tﬁe heginmng af this
‘Degd. : _ . . :

- mian m}:zwgzﬁﬁ&mz s e A e
Eséprtzt}ianamd&m,mﬂﬁm . . S . S e e S
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m&tmiiw of uhwgﬁﬁ #mmrtg

?»*art :e:z -
Ep&cifiﬂﬂ Shm*ea :

St George Ui Focus op  Care 04012937 .. 2°El ordinary shares,
Care Limited Recriitment Lim&aé o . -

St George Ultimate St Mary's %ias;ﬁ:ais 05131149 1 £l ordinaryshare
. CaréLimited Lirfited I

5t Qm}rge Uitimate. All Salrts %%a_s;::it‘at iﬁtﬁ -'ﬁ}?{i{i?%%é - 2L ordinary shares.

' {”:am Ahmilted L . o : .

Fari: Ziﬁ _
ﬂankz aemnﬁt&

.Sg “George Iiit%mata ‘St George: Ultim
i _ Care Limited:

CBarcays
Lord Street; Liverpool -

5t George Ultimate St George  Ultimate
o Carelimited . Care Limited -

Hian_O02EIEE5 TN T
F3-Apritininmcadanm, hanneh




LBt George U
| Careltd

St George - Ultimate:
“Care Ltd

%f?&d aai

Ma arm:tim

?‘ ce -
ﬁwémmzm

':Pm;:my I}ﬁmage

F’Gii{:}* reférenm

NOA4XEP17A0R

St Gﬁﬁi‘gﬁ% {Etiﬁiam-_-
CareLid

_ .I}irﬁaw’rs & - Officers’

Liabliity.

- Policy reference
- UCWRP3984711

5t George Ultimate
Care Ltd

'c;;mhznecs iiab?!ii:?r
_ .'Irssumnm* C

Empiayars Léab lity

" Public Liabifity.

Products Liability

Palicy Feference

' BC7920GLAISY

5t .'G'fajerge- Ultimate
Care L

Employers Liability

 Policy rafererice

- George Ultimate
i:are i_td

 Bi6041.51814983

Combined - Liability
_ifzsuraf;m" '

-_Emptay&r '.i.iahi.i ity

: Fuhi;c Liahility: i

| Eﬁ?ﬁﬁ{;&gma"

s, 52623?92555?\2
23 ApHLZO1E micatam; Kannah

C . March201s L?mft&d i

1 April 2018~

i sspri 2018- 31 Aspen Insurance
March 2015 |

1 ' Aprit 2018- 31 Traveiers }fnsumgm e
March 2019 Cmm;}any i_imited

L Apil 2018- 31 Novee  Underwriting
March2019 - Limited aerw

1 ;xprﬂ 2018- 31 z:umpass conder Mar%gem-' )
-Mamﬁ 2019 Limited -

1 April 3038~ 31 Nevae - Underwriting
‘March 2018 Limited . '




o i-"aﬂ:v .
Specified Contracts

On or
arpund - the
date. of this
Deed

the  share
agreement

B Georpe  Ultimate

purchase
. Care Um fted :

O er
argund
date of this
CDeed

the share ' purchase

- Bgreement

g '-_SE Geﬂ;ge i}fttmam
- Care Limited

ol Gesrg& Ultimate:

purchase
'-Cafaijmitad o e

the - asset
. Hgresment ' ‘artiind  the
S ' - fdare of this
Dasrd

AR BOZ\ZERSESAE 48
R:ﬁéprﬁ FOLE mcadarm; Hannah | : S

“On . or (1Ythe Original Chargor g

{1} the Original Chargor;

{2] St.George Healtheare

Group Limited

oF (1) the Original Chargor; -
{23 St Gaarge (i‘are L!K'

- Limited,

(2} St Geodrge Heslthcare

Grotp Limited;: ami

(3) ﬁtﬁ&f‘&
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- SCHEDULE2
. ii.lui‘iﬁe_'s.' '
?al"tl

_ Form of ﬁbﬁm relating to beank aamﬂnt
{Sncﬁrity Agant has #ﬂiﬂ s’igumg rightﬁ)

{?\EA%‘I& AND: ﬁm}ﬂﬁﬁﬁ OF Aﬂiﬁﬁﬁﬂ”f !‘iﬁLﬁINE INS? I’?’E.}TIGN}

- Dated: [m%“rs;
‘Dear Sirs,
‘Notice of 'smw | L
' 1 We give ynu rroflce that, umfer a debenture ﬁatezt {i}é\‘i‘ E] we. hav& {charged]assigned by
- way of securlty] to [SECURITY AGENT] (the “Security Agent”) all bur present and future:
. rights, title and Intersst In, under and to sach account Usted below {(each an “Account”),
- Including all monies. {inr:iudﬁng intarast} at any tme ﬁanﬁing to the credit of am:h’
BCCOURLS: _ _ o
2 ' "We may fiot withtiraw er atternpt to wtthdraw an*,f amounts: %"‘mm any Account withotit. thg- '
- priorwritten consent of the Securlty Agent. . .
- 'Wii:h affest from the date of thrs noties;. we irrewmabﬁy and unsanditiaﬁally authar jseand
‘rstruct your . . _ .
- o fmici ail rioni e¢ from Hime to. time standing - m i:he credit of each Acmunt to the erﬁar oF
‘thie Secir] ity Agent and: ammdéngiy to:pay ail or'any part of those mohies to the Sedurity
Agent {oi as: it may direct) promptly following receipt: of written Instructions from the
. ._'Sm:;zrity Agenty .
R - T 'ta disclose to: the 3enurity Agerst such infﬂrmatmﬁ relatmg tﬁ us anid each At:{:aaﬁt a8 the:
| Security Agent may from Hme to time reasonably request; including granting the Security
Agent’ atcess to our onling account, detdlls and providing copies of all statements, Tn’
glectronlc or paper form; and.
3.3 to hcept any instructions from the Securlty ﬁgﬁnt;._ti}' '::hanga the signatorias on the.
o relevantatcount maEndates 16 persops spacified by the Security Agent,
' .This netk:e and the autharittes and iﬂstmgtmns it contains ‘may “only be revaker! m" .
- amended with the prior written conseht of the Security. ﬁg&n&, . '
5, This notice anci any non»z:antrac:mai obif gatiﬂns aﬁsing z}ut ef L 1 in mnnéctian with |t are
: goverhed by the law of England and Wales.
) R Please cunﬁrm Your agmem&nt o the above by s;gﬂmg tha e nsed ce;ay of this ﬂﬂtif.‘.ﬁ-.
: - and veturritng it to the Saﬁﬂrity Agent (withi @ copy to Us).
thait 0027956572 e

C ERAmIa0e mcadam,« harmah




© - Yours 'fﬁ%ﬁ&fﬁli@; _

Sivavifeenieh O WA RS SRR N LR b R LR b

" tar aﬁd s:m be?&aif Qf
- [CHARGOR]

 [To be included on copy nmim,j

To: {Nﬁ;ﬂ&; ADDRESS AND E?E?!%RTME?@T OF SECURITY ﬁsGENTE .
| {Iﬁpy Etﬂ* {i&ii&?ﬂiﬁ AND: ﬂgﬂgﬁﬁﬁ i}F GH@\R&‘&R}

&at&d: _ {ﬁm”ﬁ}

- DearSirs
- Réknowledgement of notice of security

" We acknowlsdge recelpt of the ahove fotice. Terms -defined in tﬁé hotice -'%‘Ii??'?}"- to 'i?ﬁé: -
- aakﬁﬁwieégement We confirm that we: .

1. _ - Have: nt}t r&t@weé natzﬁe ef Hiny ‘bther asssgﬂmaﬂir &f or charga over-any Aca::mmt am:t wl%i

promptly notify y::su if werecelve any such notice in the fu*wref B
"i?;,-, will campsy. with the terms of the notice set -{m‘e ahwe, and
3. wil fiot-claim o axamis& any rght of ‘sat-off, x:gur%tamia&m; Han or right t{; mr:‘mma o
: actounts or any other similar right In relation to the monfes standing to the tredit of any o

Account.

- Yours faithfully,

WA R RN SRR YRR R R R RS AR SRR R R Rk

k for ancj i i;ee?salf nf

. [ACCOUNT BANKI .

marpOZORSESAZ . e
23 April 2058 fmcsdany, hannoh . '



. F‘art :zx . h
. Snr’m of notice’ relating to bank m:::wnt
{Sm:uritg Agent does niot have sole signing !'Igizts}

- :Tw . [NAME AND ADDRESS OF ACCOUNT HOLDING mmmm}
Dated: . - [DATE]
Dear 'sirs,-'
' ﬁaﬁc& of Se::urity

i L We give you notice that, under a debantur& dated {EﬁﬁTE} we have {chargedfassigmé by

way of secr.xﬁi:*y*] to [SECURITY AGENT] {the “Securlty Agent”) all our presentand future -

rights; title and interest in, under and to each account listed below (each-an “Account™),
including all monles {Including Interest) at any time standing to the credit of such
‘gtchunts: o . DT . _—

S 2. ‘We may continue to operate eathAccolint Opless snd untl] the Securlty Agént notifissyou -
: o in-wiiting to the contrary, ‘With effect from the date of such notificai:%en, we gy not
withdraw any further monles from any Account wfthaui: the Qrfrsr writtery consent of the -

SEe:urity Agznt to gach withdrawal, _ . o o

- Wa therefore Errevacabiy and unmnﬁ anaﬁ? autharise emd instmct wu‘

34 . 'with' éffect me the date of this f%ﬂﬁi'i’&, to discloss: ta thé Seciifl ty &gémi such: information’
: - relating to U$ and egch Account as the Security Agent mady fram timé to time reasonably
- request, mcluding granting the Security Agent access to our online sccount details ané S
providing coples of all statements, in electronic or paper Form; and :

332 with aﬁect frsm the date of the natsficatmﬁ described i ;}aragmph 2 ahave' -

225 o hold all m:mieﬁ from timie to. tima Standing m i:ha a:raé ¢ of &af:h ﬁccauﬂt tn
o _ the arderof the Seturity Agent and aceardingly to pay alt or any part of those
muonies:to the Sacaﬁi:y Agent (oras It may direct) promiptly following. reeei;zt of
written Tnstrictions from the Security Agerﬁ:* : _

- 322 -ts m:ce;:at any Instructions from the Set::uﬂty Agent o ahange the sﬁgnatﬁﬁﬁs o
_ thix relevant account mand:-}i:es to petsons specifisd hy the ﬁemr&ty Agent.

: _'-4; ' This notice and. the authorlty and instroctions It cotitains may* only b rew}k&d o
S ‘amended with the prior written. cotigent cf the Sacdrity Agent. . . :

:;‘:-;_n- o 1Th§s notice amf any mwmntraaiuai ataiigatians arssing out of-or In ﬁnﬁnactwm with it ;g,m
- _gwemed by the faw of Er;,a} andand: Wa!as, _ : .

' 6 o Please confiem your agreement Yo tha atmm by signing the enclosed copy of this hotice
: “gind ratﬂrniﬁg ftto the Security agmi: {with a copy to ua) o :

‘!ﬁurs faii:hfuiiy,

L wanpoazesesRE. ' ¥
- P April 2018 meadanm; hi’ﬂmah e




R S Y uwnu-unu~wmu-:,uuia»s"s}z'n'u':'.i.n;iis‘s’u‘ ''''''''

For-and on behalf of

- [CHARGOR]

- '__g?rs:s be '?;ss:’iaé:‘iéﬁ aﬁ copy nét‘im?}' _ )
Tot * [NAME, ADDRESS AND &Efsﬁm‘wsw OF S&CURI‘W Af&&hﬁ?‘}
| ?iczﬁg-m; [NAME AND Aﬂﬂ&ﬁﬁs OF Cﬁﬂﬁﬁ@%} ' '
© pated:  [BATE]
- peargies | |
@d&@wiﬁﬁﬁéméﬁt of notice of -sa‘c:ufﬁ:y‘

e acknowl ledge rac:fzfgzt of the. abwﬁ natice, “Ferms ﬁeﬁnﬁﬁ in 'tf;i';e“ notice: .ﬁgﬁjpig t{z this
acknﬁwie&gﬁmeﬁt We confirm th&t wer v :

i have am: raceived notice of any other ass gﬁmeniz f}f o t:harg:a SVETany Acccﬁnt am:f will
' __53::311“1;&%}* mﬁify you ifwe recelve, aﬁ'gf stich notice iivthe futire; .
2, will comply w_i_th the %arms:gf-tthﬁ_ng:;t%z_:a?.- and
3wl not clalm oF exercise: any rig'ﬁ% of set-off,. muniﬁarﬁaiﬁ’:, flen: or yight to .comiblne
: - gecounts 6r any othar similar right n reiation to the monles standing to the cmd tafany
Atcount, _ _ _

" Yours faithfully,

S .n»smu.-' Chhwg R R A R A A

' fm‘ ami o hehaif of

[ACCOUNT BANK]

. aazmzﬁssm - T < S

. 23 As’:ril 8 s’ntml‘amg hannat;
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: P‘art I o
Form of notice mia!:mg to mmmnc&s o

{ﬁAME ANC@ Aaaﬁsss OF msum#{:& {":QMF*AMYMN{}E&WQITER}
U Dateds ng?:'}
Dear Sies,

" Notica of ﬁeﬁuritsf

RO

:2&_ .

-

52

5.3

- _ W& referto {PGLB::?}, il cy r%uméar {fﬁ%ﬁﬁﬁ&&} betwéss ug anﬁ yﬁu {th& “#ﬁ!tw”}

We giv& sgr::u natice that; under a. debenmre ﬁated [DATE]L, we have a&aignad by way of
securlity to [SECURITY i&GEi\lT} (th “Security Agent’) all of our present and future =

rights, title ‘and Interest In, tnder and to the Policy and all provesds and dalris arising

_' frorh the Palicy.

L We gy niot agma 523 amenti o tarm rigte the Pfxt%t:y‘ without the prl tsr written mnseni: of
- the Secutity Agent. .

Until ?au recelve wﬁttar; mﬂce to he mﬂtrary me the Sﬁcuﬁw ﬂg&nt ysm may

After you recelve.such notice, we will
atlon to the Palicy and you must dgaf
_ direz:t}y with o s.:p:m the written ﬂstmct ons of the Security Agent.

coptiive to deal with s In relation to the Policy
ceasé to have any right to. deal with you.in re

Iz

With affez:t from the date of this notl ce, we lrvevocably and. me@ﬁditiaﬂaf y: authorise amﬁ o

instmat vour

"t disdasa s&ch Ez‘fformat on relating td the Poliey and to: gi\;‘a Sﬂﬁh aﬁknewtesﬁgemeﬁs and

undertakir nas raEating to-the Policy s the ﬁaeuﬁty ;ﬁgmt may Fromi time to Hime request

 fond]

'[m gisse at iaﬁs% 33 t:isa‘sfa fatice t:i} tha Eat:ur Hy &gaﬂﬁ: ef v ;am;}ﬁm& i:e:z )
Bad .-regaa{}_ ate, restind ar cancel the Policy: R
' -5!;3\-:2. . ir‘eaftﬁe-?ﬁ i'ay'as av&?d{%ﬁ in whole or In pm»-“

53,3 - ‘treatthe Pollcy as ax;} fred dus to nm*paymﬁnt af Qiemium (an{i in such riotice
Cyou must-give the Securty: ﬁsg;en‘ﬁ e ﬂpg;t}ri:un ty to rectify any such non=.

- ‘paymaent of premiun within the fotice pemd}, G

B34 atherwis& dechne any ei alit asmfar the ‘Policy by or on’ behaf of ‘any Insured

?aﬁ:ﬂ

amenderj with the wrlétan conseht f}f ’ma Se::ur%iy Agers?:

“This notice and . AP None caﬁ&f*aﬁtual G%}Iigaﬁﬁns arising vutofor In mnnecﬁﬁn with {!: are

governed by thelaw of England ahd Wales,

B ?Eﬁaﬁé z:anﬁrm yz:;ur agr&emsnt f1e] tha ab:}v& t}y s ng i;he ent:iesed Topy- g}f thi:i aﬂiﬁw
and retumingg {ftto the Security. Agﬁmt (w%th acopy to t,;s} :

o Ysurs fafehtully; .

- riiiny aaax?ﬁzsasﬁz T~
g3 Aprit 2045 moadan; haingh :

'ta maim all paymerzts undar or in connection with’ the ?aiEsy as di re;:ted Eny tha Smmrity o
“Agentf; and} . . . . - . '




o _ {Tu be inciuéad on Loy netmm}

P D i Tt : EPRTISN R

Forand-on i:eehaif ﬂf
{f:ﬂassen}

'Ts:;-:' {MAE*?{E ADER&SS AI%EEZ* ﬁﬁP&RTM ENT OF SEQ&.FRHY AEENT}
 Copyto: [NAMEAND ADDRESS OF c&sm&aag ' '
‘Dated:  [DATE] |
. -ﬁﬁear Sirs
ﬁakﬁawlmigﬁmmt gf naﬁm of Smmritg

' We. acknmwieége receipt af “the abava natiae Terms daﬁ?zed ir; t%m mt:tm apgal‘g tc this
- acknowledgement, We wnﬁrm thatwer .

1, heveriot received ncﬁ:rf:e of any presfmuﬁ asslgnment of the ?ciicy am:ﬁ wil‘i pmmpt y neﬁf‘g
you'if we receive ahy such netice inthe ﬁztam, . _ _
‘2. will comply with the térms of the notice; and
@, will ot clalm ‘or exercise ahy right of setéolf, courterclalm or other Hght i r'e;r;sﬁanfta' o

_ | amounts payabile In conection with the Policy.
~ Yours fathfully, | |

far* ami on. hehaif ﬁf '
_ E}:ﬁﬁﬂﬂﬁﬂﬁﬁ COMBANY/ ﬂﬁﬂERWRZETﬁR}

g ﬁaw%%ﬁm TR s
23 April 2018 mca&am, harmah . : .



To:r

o ' ?ari: v : ' o
_ Fmﬂm g}f mxﬁrz& valating o ﬂpmﬁaﬂ&ﬁ Cnntmntﬁ L

{Nﬁ!"‘l& ANG QGE}RESS oF COGNT ERP&RTY}
Dated: {x:m&;
'Dear Strsf

~ Notice of ;s;amx?iiy

-

We refer tﬁ{AﬁREﬁME&T} datad 'gia;x-rs} hetween s and: you (the "‘ﬁgfeém'enﬁ'} -

1.
S _"wﬁ give vou Aotice that, Under s deberitiire: dated [DATE] 'we have assigmaﬁ by way 6f '
. securlty to [SECURITY ﬁEEENT} (the “Security. Agent™); all af‘ oy ﬁr&sent and future
rights, t title and interest In; under and te:a the Agreement. '
Wer ma? aan withaﬁt i:he priof ccmsaﬁt of the Security s‘igent
- -3-;;'}; L agrea to.-any amendment, su;spi&ms&‘c extenszaﬁ, waésfer; sarremiari feiease or
: - termination of the Agreement; : . :
&2 . ccnaant to any assignmﬁnt t:sr ifaﬁﬁfﬁf‘ ef y&tzr %ni:ares%: unﬁar the ;ﬁxgréemant, bF
3.3 ..ass?gn any nf Ol T ghta ar trans?er Ay of aur ngﬁt‘s ot nix gatkmﬁ under the Agreement
4. . Unti Yo feceiw written: nmjce to the. cc}r;tms“y from the- Sasurity Agremi: y&u may -
. continue to deal with us In relation:to the Agresment.. Afteér you réceive such notice, we
- will cease to have dny right to deal with vou In relation to the Agreement and you must.
. déal directly. with or upon the: wiltten instructions of the Security Agent. We will rermain
Hable to perfarm all our obligations under the Agreement and the sagnrity Agent fs under
rig-gbligation of any Kind: under the Agreement and assumes rig liabllity in the eventof
any failure by us to perform our ebi gaﬂﬂﬁs under the Agreerient,
g With e?fez:t fmm the cfatez of this notm, e ifrevm:ab v and unmnéiﬂmdliy atithorise and ;
instruct yous _ _
to disclose such information relating to the Agreement and to' give such
acknowledgements dnd undartakings relating to the Agreement s the Securlty ﬁgaﬂt K
may from timeto time request;: ané .
5.3 to.pay all amourits undér oF In conrection With the isgreament o the_accaunt [rz our
_name] with FACCOUNT BANK] (account number [NUMBER] and sort code. {SQRT {I}i}E}},
uriless otherwise directed by the Security Agent .
This’ notice” and i“he aut%mnty arid instroetions it: {:mxta‘sfss may aﬂi‘yf be rﬂvekeﬂ ap
amended with e weltten consent of the Seelrity Agent y
This nintice zmd Y e can‘sracmai ﬁbiiga;:ims aﬁsmg out-of or in mnnaet o witht are
*governed By the law of England and Wales; . o
L, Plaade conRfrd ‘g‘t‘éiﬁf‘ agréament to the above i?}fg signing tha éh;:ia&ﬁﬁ"ﬁqw"éf'tﬁiﬁ-_r‘iﬂi:ﬁité :
and remming it to the Sewﬂts; Agent {w}th @ copy to us}
Yours fa%t?‘;ﬁ;t y
.mm aﬂzx?ezsﬁsm L ' - e

25 Bprh 2008 mzadar, hannaii




' 'Fs:%r and an bx‘fzhaif a:;f
. [CHARGOR]

.{Tﬁ be mc!uded el 51 ::apy nﬂt:z:e,j _ o
Tor [&!?&mﬁ &QQR’&SQ AND {BEPARvaiEm OF sgs::tmrrv AGENT]
| Copy to: .' [NAME AND ABDRESS OF {:ﬁﬁiﬁﬁﬁﬁj
{)a'teﬁ*’- | _ ;aﬂﬁ} o
" ‘Dear Sirs
' _ 'Anknqwiaﬁgemﬁnt af nﬁtim of sam;rit?

'Wﬁ'_ -aakr‘:_r:;wiedge receipt of thie ab{;va notice: - Teriis -{iéﬁﬁad- I -t}m j_rz's:a't'iéﬁ_ apply %{3 this
aﬁkn_ﬁwleﬁgémﬁn&- We - confirm tHatweay _ : : o

B PO -ham mﬁ: received niotice of any prevtaua assigamenz uf or chargﬁ aver the Agreement am:r
wiil pmmpt ot fyyouif we rae:eésse any such notice ity thie fu&mre,z
2 - ‘Ei mmpiy with the terms of tha: mﬁte, aﬂd '
3 | el ot aiaim o exercice any right: ﬂf sei;«-aff or mﬁntemisim orany f)i:her sl ar ﬁght 1

relation. tta armounts payablein f:{;nnac:tmn with tha Agresment,

- Yours faith?‘u Iyg

- fﬁr amd ol b aEf af‘
: [ﬂﬁﬁﬁfﬁgyﬁﬁ’f’fj

N GoneIsesTL . SRR o
R Aprl 2018 mondany harush o .




5&"3%&&_5 3

o Form of Dead of Accession

 This: Emed is tade on EE}AY&] Batwaar:

{'1_3

@

1.1

L3

24

22 e

31

-

{ﬁﬁﬁﬁmﬁﬁ {:umtaar{}; & company | ﬂﬁ&?ﬁ&!‘ﬂt&d ira {Eng and anfi Wa ea} with mm;&an‘y _

~number {NUMBER} {the *New Chargor”): and

o {Sﬁﬁﬁﬁm &ﬁﬁﬂ“i‘}, E!:hié ‘*Qamraty Aga:zt”} &g s&z:tsrity tmsi:ﬁ& Ess* the Sawmti Parties’

a;;pamt&ﬂ gndar the Intercraditor Agreement
INTERPRETATION | |

In this aeﬁti the “ﬁahar&tﬁm" maaﬁs ¥ :ﬁehenmm ﬁated EQATE} mada betwwﬁ,”

- smongst stham,g the Parent and the' Securiﬁzy Agent.

U ?ess #: cmﬁtrar\; ns;ﬁ::.at lon: 3;}9&31‘5

124 terms éaﬁnaﬁ inthe t}ahmmm wi i hava i‘!"iﬁ sarhe mﬁ:aﬁing st th 12 Qaaﬁ aﬁd

242 _l:he prs f%i‘:f;ﬁaﬁ of o
 apply also to this Deed as if set out In full i this Deed; except that mferﬁsﬂ{:ﬁﬁ
to the Debenture shall be construed as: m%’amﬁm& torthis Déed,

Eniesa axizmﬁsiy pmv ided o thg mntrary lig t%‘ﬁs Destl; & pamara who is: mt a pamf to-this _
© . Deed hag no right under the Contracts: (Rights of Thli“ﬂf Parties) Act 1999 to enforce o

enjoy the benefit-of @ny term of this Deed.. Notwithstanding any terin of this Deed, the
consent of any. pergon whi s net 4 part:;f tothis Deed is niot required to resdnd-or ‘33?‘?’ a
this Deed at any thvig. . :

ACCESSION
- Agreement to dccade.

" The New Chargor agrees to accede and become a party to the Debienture and to be botnd
by the térms of the Debeiture as.a Chargor with effect from the date of this Deed. -

Effect of accession

With e?fecﬁ Fromm the date of this Eieézi the Debenture will be read shd construed forall

purposes a5 IF the New Chargor had i:ee:esz groorigiial party to € in the-capadty of Chargdr
{but so that the Security created as a result of such a::msgism i5 crosted oncthe date of

.. this Deed}. ‘The Debenture will continue in full force and effect and the Debenture and -
*thig Uged will iﬁe rend ay obeand construed so that references In the Debentire to “this
Dead” dnd sirmilar phrases wiltl be deemad (o iﬁfztude this Deett of Accession,

 SECURTTY

Grantof Security -

'Withmut i i:ing ti’ae ‘generality of ﬁiaﬁﬁé gl {Awsﬁsmﬁ) abwe, the New: (:hargﬂs" graﬁts '

3&25;‘&%{ on terms set out in clause 3 (Grant of . S&ﬁﬁﬁi’y} of the Q}ebenwrez a5 if such

L rerms werk Sﬁt st full in this Deed,
: Mnrt-gage

- 'Witﬁeui: lirhitting this gert&mkiﬁy af ittaﬁge 3t {{a’raﬁt of §emr§ty} above or t;h& iﬁéi}eﬁmm,
| the New Chargor charges by way of first §esga§ m&ﬂg&g& : _ T

- COunyesesE L
23 .ﬁpri 2018 mcadan hanmah :

;ss::i:ian in {:Eausﬁ 1.2 (Construction): of e E}ebentam. L




3;2;1 '- Ei its Reat Property listed In the schiedule to this i}eed and

332 ! i:s {i‘ihEF Keat Pm;zerty (if arsy} as at the ziate ;:af this {Beed 1
RRRRR- : : IF;xeé chzrg&a '

Withotit Itmiting the gemﬁm ty of Clauge 3. 1 {f:;raﬂr c;f 5ammfy} abt}v& oF t:ha mhﬁntun&,
the New t:harg;ir cﬁae‘gaﬁ E:%y way of ﬁrat ﬁxeﬂ ::harge* . _ o

3..;-3;1- [all’ its Specified Shares Tisked iz} the. 5{:?‘;&&1& e to tﬁis ﬁeeﬂ,}{ahci}

332 [all its accounts, including Bty listéd T the schiedule to this: Deed, mamminﬁ»—;ﬁ
with a Secured party and all montes: (ingludt ng §ntarﬁs§:} At any time standlay
to the c:r‘ad;t of eaz:h sueh account.] . .

- = {ﬁﬁs’ighm&nt

Wi tﬁeuﬁ iimi G tém ganaraﬁty of ::iauw 3. 1 Eﬁrani” of 5&&3?‘;&;?} abava ar thﬁ Dﬁhmmm,”
the New c:hargm assigns by way of security to.the S&mﬂty Agaﬁt, .

3 ,;_4.,,3,- . "{ai its. other ;‘Enzzw&nma, ?m:lﬁémg aﬁ\; iﬁtﬁiﬁ} in the Schedule to fhs E)eed;} -
. . "-Iand‘} . _ . .

- 342 : "{ali its Specffiﬁaf Cantraﬁts %i&taz:i n the s;:ﬁeduia o ERle E}etzd i Earzd}

R '_ial its am:mﬂtg, 3n€.iud§;3g m’s‘g ¥s§:&é i t?;e scheduie ‘tﬂ Hhils i“}eeti maintafned
: with any bank, fAnancial Institution or other persen {other than a Securid
Party} and all monles (i ncziudmg ﬂtﬁf&ﬂﬁ:} Attty t;ma ﬁtanémg to the credit of
'-each such atcount: 1 o

3.5 Real Pro;mrtg Restriﬁtian '

o Thf& New: ﬁhargar ﬁhati e«mszzra that & restric;tmn inthe: fei&&wing terms is eﬁtﬁreci on me '
| fegister of thie Hile of its Real Property at the Land Regls&ry : '

“‘Na -._:ii-spﬁsitwn af t{—;a: registered estate by the propristor of the registered .
estate Is to be reglstered without & wrltten consent signed by the proprieter for
the time being. of the charge dated [DATE] I favour of [SECURITY AGENT] as
secirity tristed referred ta In the charges registér, or its conveyancer”

 togather with, where appﬁﬁabmf riotice of any obl gaﬂﬁﬂ on thir S&cumﬁ Parties to ke
- further acivaﬂcea under the terms of the Senlor Finance Documents: The New Chargor
. shllpay, whendoe and. ;}ayﬁble Bl Fegs, cosisiand expernseés incurredin ccnne::tesm with -
such applications. _ .

35 No a@fdmmiaf'ﬁmurity._ .
The Security created a5 5 result ofthis Deed Will not In any way be avolded, discharged,
released or otherwise adversely affected by any ineffectiveness or invalidity of the
‘Debenture .or of any. other party’s execution of the Debenture or any other Deed of -
;Aﬁﬂé&ﬁf@ﬁ, o by @ny avoldancs, Invalldity, discharge or release of any Security cofitalned
irvthie Debenturs or lrvany other E}aed of Avcession, .
4 -Cﬂﬁiﬂ’?&ﬁ?ﬁﬁ'&“ﬁ R

h;g ﬁﬁeﬂ ‘¥nay b execuf:es:i [ amg m;mhef of cnuﬁterpaﬁsl, and this has the sam& effect ..
ag i the signatires ori the caun%:amarts wore Bn'a single copy of the Dearj :

5. GOVERNING LAW -

 governed by the law of England and Wales.

P Ty - . R
2 ApAIZOLE mcadan, hatinah : N




&.F ' '"i"he canri:s af Eﬁgiam:i and’ Wales hiave exclusiveé Jurisdiction to satﬁe ady dispite arlsing
- gut of of In-connection ‘with this Deed {Including a dispute ‘regarding the existence,
validity or termination of this' Deed) and any non-contiactual obilgations arising out of or
i cotinection with-it {a “r&ispat&”} .

CE2 T The part s tﬂ this Deed agree that tha courts of Engimd and W‘a%as are ?:he most
' ' appropriate and convenient courts to settle any %;)isg:sute and-accordingly no party to this -~ -
Preed will argue tu the tontrary. _
63 Claise6:1is fﬂﬁ‘ khe banefit nf the. Sacured ‘Partiag cé'ni“; As @ rasult; na :‘S&eaumﬁ P‘arty _
@il be ;srevemed from taking proceedings relating to 3 D s;mtﬁ iy any other court with
jurlsdiction.  To the extent allowed by law, each Secired Farty may take mm:urmnt.
proceddings Ty any numbar of jurisdictions. . -

“This ﬁ'ﬁﬂ"{! is executed a_‘s'a_.ﬁﬁaﬁ and delivered on iha-ﬁﬁ%é-s‘t_zaﬁk_zﬁ:ﬂr- sa'l': the 'ii&g”in’;ii’hg"ﬁf ‘this
Pesd.. ) ' ' ' '

' .:iﬁx;mrr SCHEDULES]

_{ZI\ESERT” EXESQTI&E*& PRCNi&}IﬁNS}

i t&fsz\,?smﬁs,m : R R
Z3 Aot 20448, mcadam, hamzah S




L witness rs'ama':ﬁﬁi;_ ¢

o _3;?§§&-'ﬁ-ri-§i§a§ ﬁ_ﬁa%ﬁé%

. Executedas s deed by IR I
L BY ﬁﬁﬂﬁﬂﬁ HL’??&&TE ﬁﬁeﬁE &IﬁE?E{& )

' "ﬁm Saz:urﬁ;y &gaﬁﬁ

Exectited as a dead by

| lryvthe presence of:

atting by one Gir&mmf n the ;;regiﬁm::a QF S
. o ‘Direct

ﬁamﬁ ;\j’gggﬁ Nf?ﬁ ﬁﬁg{. ngagﬁ, _. .

ADDLESHAW GODDARD LLP

mﬁé . ONEST.PETER'S sauggg

~ MANCHESTER
?42 ME-

o attﬂmey for
BARCLAYS BANK PLC

B ST I ISP R Y SIS OIS PRR SRS PO S e ey

. agattorney for Security Agent

Witness signature;
Withess name:

. Withess address:

i, GD2VPOIEREAZ . - S =

ZH Bprli2018 mosdam; m:ﬁa&h :




