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59 of the Companies

Act 2008 :
o Particulars of a charge La S erform

A fee ts payable with this form You can use the WebFiling service to file thts form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

.,/ What this form 1s for x What this form 1s NOT for For further iInformation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use form MR0S
This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless It 1s accogs
court order extending the time for delivery &

g You must enciose a certified copy of the mstrument with this form AO3 09/10/2015 $156
scanned and piaced on the public record Do not send the ongin COMPANIES HOUSE

Company details ) B I—‘ "_ l_ For offiial use
Company number r ’_ I_-— ’* r—r I— r_ > Filitng 1n this form

Please camplete 1n typescnpi or in

Company name in full | A1l Saints Hosp:tal Ltd bold black caprtals
7 All fields are mandatory unless
specified or indicated by *
E Charge creation date
Charge creation datg/ ‘0 %2 ™ ]'“O Y2 fy c ["1 '3
m Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name /I Barclays Bank PLC
|

Name l
r

Name i
|

Name f

-

If there are more than four names, piease supply any four of these names then
tick the statement below

[] ¥confirm that there are more than four persons, security agents or
trustees entitied to the charge

CHFPO25
06/14 Version 20  Laserform Intematonal &/14
315541/721317/71473870 1




MRO1

Particulars of a charge

o

Brief description

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

Bnief description

N¢ specific shaip, aircraft or intellectual property
has been charged. For full details of the charges,
please refer to part 1 of schedule 2 of the
charging document directly The following land is
subject to a fixed charge. Land and buildings lying
to the south east sade of Grange Avenue, 0Oldham
{ti1tle number GM&83955)

Please submit only & short
descripion If there are a number of
plots of land, aircraft andfor ships,
you shouid simply descabe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instriment”

Please imit the description 1o the
avallable space

Other charge or fixed security

Does the mstrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the approprate box

[%] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tfick the
appropnate box

[%] Yes Continue
[] No GotoSection7

Is the fioating 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 restnict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the approprate box

[x] Yes
[] Neo

Trustee statement ©@

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

]

@ This statement may be filed after
the regisiration of the charge (use
form MRO6)

Signature

{ Please sign the form here

Signature

Signature

X DL Prow O CeP X

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

CHFP025
06114 Version 20




MRO1

Particulars of & charge

B Presenter information

n Important information

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

IC""‘a"tname Alex Yeramian

| Company name
DLA Piper UK LLP

|

[Mmﬁ 101 Barpirolli Sguare

rﬁanchester

|

Post town

|7Cnunty.'Reumn

Posicode

e[ ffele] [

| Country

‘Dx DX 14304 MANCHESTER

|Tedepnone 08700 111 111

Certificate

We will send your certificate fo the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information 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
mformation held on the public Register

] You have inciuded a certified copy of the
instrument with this form

[TJ You have entered the date on which the charge
was created

] You have shown the names of persons entitied to
the charge

] You have ticked any appropriate boxes In
Sechions 3,5,6,74&8

L] You have given a descrniption in Section 4, if
appropriate

(] You have signed the form

[} You have enclosed the correct fee

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

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make chegues or postal orders payable to
‘Companies House '

@ Where to send

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

For compames registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

138 Fountainbridge, Edinburgh, Scotiand, EH3 9FF
DX ED23¢ Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
06/14 Version 20
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 7807446
Charge code' 0780 7446 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2015 and created by ALL SAINTS HOSPITAL

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 9th October 2015.

Ont

Given at Companies House, Cardiff on 14th October 2015
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paTep 4 CctiBes 2015

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

(2) BARCLAYS BANK PLC
as Security Agent

GROUP DEBENTURE

This Debenture 1s subject to and has the benefit of the Inter creditor Agreement
{as defined m thas Deed)

DLA PIPER

[ CERTIFY THAT SAVE FOR MATERITAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,
THIS 18 A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE Sliofzols
soven___LA  Piger” UK (LP

DI APIPERUKRLIP
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THIS DEBENTURE 15 made on 2 C\VJ'SB“E_,F

-
o
[y
wh

BETWEEN:

(1

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (%he "Ongnal
Chargors') and

) BARCLAYS BANK PLC {(as sscury trusiee for the Secured Parnes (zs defined nslow)) (in
such capacity, the "Security Agent’

IT IS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 Definifions
In this Deed
(a) terms defined . or construed for the purposss of. the Semor Faclimes Agreement (as

definsd below) have the same meanings when used in this Deed {umless the same are
othervnse defined 1 this Desd). and

(t) at all imes the followang terms have the following meamings

"4 ccession Deed" means an accession deed substanuially in the form set out m schedule 6
(Form of Accession Deed).

" Account Bank" means any beak or other financial msutunon with which aos Chargad
Account 18 munrained fom 1me 0 e

' Aet" maans the Law of Property Act 1923

" Assioned Assets” means the Securiry Assets expressed io be assgned pursuant to clause 42
(Securiy assignmenis),

“"Cash Collateral Accounts™ means each
{a) Mandatory Prepavment Account,
) Holding Account and

(c) Retention Account,

and mchading but not limied to the accounts (1f any } specified as such m part 3 of schedule 2
(Detarls of Security Assels). ~

“Charged Accounts” means each

{a) Collecnon Account,

(k) Cash Collateral Account and

{c) other account charged by or pursuant 1o tis Deed.

"Charged Investments” means the Cnarged Securities and all present and future Related
Raghts accruing 1o all or ans of the Charged Securthes,

ASVIASY/IISM Y TILRITGOG12188 ¢




"Charged Securities” mzans
] the securities specified 1 part 2 of schedule 2 (Details of Securiry Assets), and
D p ) .

(@) all other stocks shares debentures. bonds, warrants coupons negotable msTuments
ceruficates of deposit or other securines or 'wevestments” (es defined m part I of
schecule IT to the Fmanc.al Services and Marke:s Act 2000 as 1= force at the aete of
tms Deed) now or m fumre owned (Jegally or heneficialiv) by a Chargor or heid oy 2
nomunee trustee fiduciary or clearance svstem on its benatf or 1t which such Caargor
has an mterest at any ume,

"Chargors™ means

(a) the Onginal Chargors and

b) ans other company which accedes to this Deed pursuant to an Accession Deed,

“"Collecnon Account” has the meaning mven to that term 10 clause 11 9(2)(w}

"Debenture Security” means the Securits creatsd or evidenced by or pursuant w tins Dead
or anv Accession Deed,

"Default Rate" means the rate of interest determined n aceordance with clause 10 3 (Dejauls
mterest) of the Semor Facihines Agreement.

"Delegate” means any delegate sub-delegate agsnl anOMEY OF CO-TUSIEe appounted by the
Security Agent or by a Recerver,

"Event of Default” means each Event of Dsfault 2s defined 1 the Semor Fachmes
Agrsement

"Insurances" means all policies of insurance (and 21i cover notes) which are at apy nms held
by or writien tn favour of a Chargor, or mn winch & Chargor from tune 10 tine has an misrest
inciuding. without lymranon

(a) all present and future Kev-man Policies. and
L) the pohcies of msurance (1f any) specified n part 6 of schedule 2 (Details of Security
Asszets)

but excluding such policies of msurance to the extent that they relats w third party habitines

“Intellectual Property” means all legal and/or equrable mmisrests (includme. without
limitanion. the benefit of all licences m anv part of the world) of each Chargor . or relaung
10

(2) am patents. wade marks. semice marks. designs  business names copsTights
database nights. design nghts domamn names moral nghts, VeNuons confidsnnal
informanon know-how and other intellectual propery nghts and interests (which
mas now or m the future subsist) whether registered or unregastered. and

) the benefit of ail applications and nghts 1o use such assers of sach Chargor (whch
may now or in the furure subsist)

including, without hmitanon. the smtellecrual properry nights (if ans) specified m part 4 of
schedule 2 (Deiails of Securtty Assets).

ASY/ASY/315541/T21:317/69612188 1
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"Intercreditor Agreement' means an miercrediior agreement qated the same date as this
Deed and maae between (1) Barclays Bank PLC as Agent. (2) the financial 1nstimanion histed
1 part 1 of schedule 1 thereto as Semor Lender (3) Barclays Bank PLC as Semor Arranger
(4) the financial institation Listed m part 1 of schedule 1 thereto as Hedge Counterparty | (5) St
George Ultmate Care Limited as Borrower (6} the compames hsted 1n patt 3 of scheaws 1
thereto as intra-Group Lenders, (7) the compames histed m part 4 of schedule 1 thereio es
Origimal Debtors and (8) Barclays Bank PLC as Security Agent

"Liabimes' has the meaning g1 en to that term n the Intercreditor Agreement,
"Party" means a party to thus Deed,

"Planning Acts” means {a) the Town and Country Planning Act 1990 (b) the Planning
(Listed Buildings and Conmservauon Areas) Act 1990 {c) the Planning (Hazardous
Substances) Act 1990 (d) the Planning (Consequential Provisions) Act 1990 (e) the Planmng
and Compensanon Act 1991, (f} any regulations made pursuant to any of the foregomg and
(2) any other legislation of a simlar nature,

"Real Property"" means all estates and mterests mn freshold. leasehold and other mmon able
property (wherever situated) now or 1n future belonging to any Chargor or m which any
Chargor has an interest at any ume (including the remstered and unregstered land (uf anv) m
England and Wales specified m part 1 of scheduie 2 (Detarls of Securiry Assets)) togeiher

with

(z) al{ buildings and fixtures (ncluding trade fixtures) and fised plant and machinery at
any ume therson,

(b) all easements rights and agreements 1n respect thereof and

(¢ the benefit of all covenants given 1n respsct thereof

“Recervables” means all present and future bock debts and other debts rentals ro3 alnes
fees VAT and monetary clauns and all other amounts at any me recoverable or recevable
oy, or due or owing to. any Chargor (whether actual or conungent and whether ansing under
contract or 11 any other manner whatsoever) together with

(a) the benefit of all nghts guarantees, Security and remedies relaung to any of the
foresomg (cluding, wrthow lmmitanon. negotiable mmstruments mdemnities.
reservanions of property nghts nghts of tracing and unpaid vendor's bens and sumlar
associated rights) and

(b) all proceeds of any of the foregong

"Recerver” means a recerver or receiver and manager or admimswrative recerver of the whole
or any part of the Secunty Assets appomted by the Security Agent under thus Deed.

"Related Rights” means_im relation to any Charged Secunnes

(a) all dridends distribunons and other income paid or pasable or the relevant Charged
Securihies or on amy asset referred to 1 paragraph (b} of thus defimmon and

M) all nights. momes or property accrung or offered at apy tume relanon 1¢ such
Charged Securtties whether by way of redemption substitution. exchange bonus or
preference. undsr opnon nghts or otherwise

ASYASY 3IEMALT2ISIZ/E0012168 1 3




1.2

* Relevant Contract” means

{g) each Hedaoing Agresment and
() each agreerment speciied 1 part 3 of schedule 2 (Defails of Securuy Assets) or

specified 1 amy Accession Deed a5 a "Materai Coniract”,

wgemer with each other agresment supplemennung or amending Or novaung or replacing the
same.

"Secured Obhgations" means all present and future obligations and habilities {whether
actual or conungent and whether owed jomtly or severally or alone or n any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (ot any of
them) under or pursuant 10 any Semor Finance Document (inciuding all monies covenanted to
be paxd under this Dased)

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

"Secursty Assets” means all property and assers from tume to tme mortgaged. charged or
zssigned (or expressed to be mortgaged. charged or assigned) by or pursuant 10 this Deed,

"Security Period” means the period beginming on the date of this Deed and ending on the
date on which

(a) all the Secursd Obhgations have peen uncondmonal's and wrevocably pad and
discharged 1in full and

) no Secured Party has amy furtner comnutment. obhiganon or Liabibty under or
nursuant to the Finance Documents, -

“Semor Facihines Agreement” means the semor facilines agresment dated on or about the
date of this Agreement and made petween (1) the Borrower. (2) the enuties bsted in part 1 of
schedule 1 thereto as Ongnal Guarantors. (3) Barclays Bank PLC as Mandated Lead
Arranger (4) the financial mstitutions hsted mn part 2 of schedule 1 thereto as Ornignal
Lenders. (5) the ennmes hsted in part 3 of schedule 1 thereto es Onginal Hedge
Counterparnes, (6) Barclays Bank PLC as Agent and (7) Barclavs Bank PLC as Securty
Agent

“Subsidiars Shares" means all shares present or future owned legally or beneficialls by any
Chargor i the 1ssued share capnal of any other member of the Group including but not
limited to those spearfied m part 2 of schedule 2 (Details of Securuy Assers) and 1n any
schedule to amy Accession Deed

Interpretation

(a) Uniess a contrarv ndicanon appears m tmis Deed the provisions of clause 12
(Construction) of the Semor Facilines Agreement (other than clause 1 2(c}) apph to
this Deed 2s though they were set out 1n full m this Deed. except that references 10
“tius Agreement” will be construed as references to this Deed

) Unless a contrars mdication appears. anv reference 1w this Deed 0
Y
(1) a "Chargor". the "Security Agent" or any other "Secured Parry" or am

other person shall be consmued so as to mclude us successors 1n ute
permtisd assigns and permitied wansferees and. the case of the Securit

ASY/ASY R1S541/7213,7/696 2188 1




1.3

1.4

1.5

Agent, any person for the iume bzing appouwnted as Securits Agent or Security
Agenss m accordance with the Finance Documents

(1) "this Desd”, the "Semor Faciliies Agreement” a1y other Finance
Document or apy other agresment oF msTument 15 a reference to this Desd
the Ssmor Facilines Agreement. that other Finance Documen: or that other

oreement or nstument &$ amended. supplementec. extended, restats
novaied and/or replaced 1 any mamner from tme 10 ume (however
fundamentally and even if any of the same 1ncreases the obhiganons of any
member of the Group or provides for further advances), and

[§31)] "Secured Obhigations™ 1ncludes obhiganons and habimes which would be
weated as such but for the hgwdation. agmin:swanon or dssolution of or
symilar evem affscnng ans member of the Group

{c) Each undertalang of a Chargor (other than a payment obliganon) contained m thes
Deed

() must be comphed with at all nmes during the Secunty Penod and

{u) 15 gven by such Chargor for the benefit of the Securis Agent and each other
Secursd Parts

() The terms of the other Fiance Documens, and of any side letters berween any of the
parnes to them 1n relanon t any Finance Document. are mcorporaied mn this Deed to
the extent required 1 ensure that any disposimon of the Real Property contained 1o
this Deed 15 a vahd disposion 1n accordance with secnon 2(1) of the Law of Property
(Mescellansous Provisions) Act 1989

{=) If -he Securin Agent or the Agent reasonably considers that an amount pad by any
member of the Group to a Secursd Party under 2 Finance Document 1S capable of
bemg avorded or oterwise set aside on the hqudanon or admmiswanon of such
member of tne Group, then that amount shall not be conmsidered to have been
wrrevocably paid for the purposes of this Deed

(£ The Parties intend that this document shall take effect as a deed notwithstanding the
fact wiat a Party mav only execute this document under hand

Jownt and several

The liabilimes and obligations of each Chargor under this Deed are jont and several Each
Chargor agrees to be bound by this Deed notwithstanding that amy other Chargor which was
mtended 1o s1gn or be bound bv thus Deed did not so sign or 15 not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

Tf there 15 anv confhict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agresment. the provision of the Intercreditor Agreement shall prevail

Trust

All Secunts and disposriions made or created. and all obliganons and undertakangs contained.
m this Deed to m favour of or for the benefit of the Securitv Agent are made created and
entersd mto 1n favour of the Security Agent as wustee for the Secured Parnies from ume w0
ume on the terms of the Intercreditor Agresment

58 T/ASY 315541 721317/69612188 1




1.6 Third party nghts

Save as expressiy provided to the confrany m this D=ed, a person who 15 not 2 Parts has no
=1gnt under tne Contracts (Raghts of Third Parnes) Act 1999 w enforce or enjos the benefit of
zv termn of s Desa

2. COVENANT IO PAY
21 Covenant to p2y

(a) Each Cnargor as principal obligor and not merely as surety Covenants 1o favour of
the Securin Agent thar 1t will pa; and discharge the Secured Obhganons from tume to
ume when they fall due

(b) Evers pavment by a Chargor of a Secured Obliganon which 15 made to or for the
benefit of a Secured Parts w whach that Secured Obligation 1s due and payabie m
accordance with the Fimance Document under which such sum 15 payable to that
Secursd Parts. chall operae in sansfacton to the same extent of the covenant
contansd in clavse 2 1{a)

[}
[}

Default mterest

Axny amoun: which 1s not pard under this Deed when aue shall bear mterest on a daly pass
(both befors and afier judgment and pasable on asmand) at the Defaulr Rate from the due
aate upmi the daie on which such amount s uncondmionally and rrevocapiv pad and
aischarged 1o full

GRANT Or SECURITY

LF 3]

w
=t

Nature of security
Al Secunn and disposmons crearsa o made by or pursuant 10 th.s Deed are created or made
(a) 1 favour of the Securth Agent

-~

{b) with full wtle guarantee m accordance with te Lew of Propsrmy (Miscellancous
Provisions) Act 1994 and

(¢) 2$ continung security for pavment of the Secured Obtrgations

3.2 Qualfying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apphes 1o any fioaning charge
created by or pursuant 1o tms Deed (and each such floating charge 15 2 gual:fving floating
charge Tor the purposes of the Insolvency Act 1986}

4. FIXED SECURITY

4.1 Fuzed charges
Fach Chagor charges and agrees 1o chargs all of 1ts present and future nght. ugle and interest
10 and to the following assets which are at any tme owned by 1t or i winch from ume 1o

tume has an wierest

(2) by was of first legal mortgage

ASY/ASY RIS L TRI3I 70902388 1 6




(®)

(c)

(d)

(e)

&3]

(1) the Real Propers (f any) specifisd m part 1 of schedule 2 (Detarls < vl
Securiy £sseis). and

(1) all other Real Property (1€ anv) and zll mis-ests i Real Property not cnargsd
by clause 4 1(2)(:).

by wev of first fixed charge

(1) alt other Real Properny and all mmerssis . Real Property not cnarged by
ciause 4 1{a).

(1) all beences to entsr upon or use land and the benefit of all other agresments
relatng o land and

(ui)  the proceeds of sale of all Real Proper:

by way of first fined charge all plant and machinery (not charged by clause 4 1(a) or
4 1(b)) and the benefit of all contracts hicences and warranties refanng to the sams

by way of first fined charge

(1) all computers. vehicles office equipment and other equipment {not charesd
by clause 4 1(c)) and

(u) the benefit of all contracts hicences and wearrannes retating 10 the same

otner than ans wmch are for the tme being part of any Chargor's stock-in-trads or
WOTE-IE -Progress

by was of first fixed charge

(1) the Charged Sszuriass (if am ) refarred 10 1 part 2 of scheaule 2 (Deiaris of
Secwriny 4sseis). and

(1z) all other Charged Securrnes (not charged bx clause 4 1(e)(1})

1n each case together with (A) all Related Rights from t.me 1o me accruing 1o 1hose
Charged Secunnies and (B) zll nghts wisen such Chargor mey have at amy time
agains: any clearance or setlement svstem or any custodian in respect of any Charged
Invesiments

by was of first fined chargs

(1) the Cash Collateral Accounts and al! momes at any time standing to the credit
of the Cash Coliateral Accounts

{1) the Coliecnon Accounts and all momes at any time stanang 10 the credit of
the Collection Accoums and

(m)  all other accounts of such Chargor with emy bank financial wmstomnon or
other persor at any nme (not charged by clauses 4 1{£)(1) or 4 1(f){11)) and all
monies at any tume standimge w0 the credit of such accounts

in each case together with all interest from tume 1o tume accrusd Or accruing on such
momes am 1mvestment made out of such momes or accoumt and all nghts 10
repavment of any of the foregoing

AST/AST/AISMI/ 7215 1/69612188 1 7




(o) by was of first fixed charge

(1) the Inteliecrual Properts (if any) spscified m part 4 of schedule 2 (Derzuis of
Sezuriny Assets), and

(1) all otnes Inteliectual Properss (if any) (not charged oy clause 4 W)

(h) to the extent that any Assiened Assst 1s not effecavely zssigned under clanse 42
(Secur iy, assignmenis), by way of first fixed charge such Assioned Asset

() by way of first fixed charge (w the exient not otherwise cnarged or assigned m this

Deed)

(1} +he benefit of all heences. consents, agreements and Authorisations held or
used m connechion with the business of such Chargor or the use of amy of its
assets, and

(1) any Jetter of credt 1ssued m favour of such Chargor and all bills of exchangs

and other negotiable mstruments held by 1. and
) by way of first fixed charge all of the goodwill and uncalled caprtal of such Chargor
4.2 Security assignments

Each Chargor assigns and agrees © assign absoluelv (subject 10 @ proviso for reassigniment
on redemprion) all of 1ts present and fumre nght, atle and mntersst 1n 4nd 10

(2) the Relevant Contracts all richts and remedies i coanscnon with the Relevamt
Contracts and all proceeds ana clairns ansing from therw

(o)) all Insurances meludimg each present and funme Kes -man Ponev and all claims under
the Insurances and all proceeds of the Insurances and

{c) all other Recen ables (not assigned under clauses 4 2(a) or 4 2(b))

To the extent that anv Assiened Asset described in clause 4 2(b) 15 not assignable, the
assignment which that clause purports to effect shzll operate as an assinment of all present
and future nights and clanms of such Chargor to any procesds of such Insurances

4.3 Notice of assignment and/or charge - Immediate notice

Immediately upon exscunon of thus Deed or an Accession Deed (as appheable) (and
ymmediatels upon the obtaming of any Insurance or the exscution of any Hedeing Agresment
or the opening of any Charged Account after the daie of this Dead) sach Chargor shall

{a) 1 respect of each of 1ts Insurances detrver 2 duly completed notice of assignmen: 1o
the provider of each such Insurance and shall use us reasonable endeavours w
procure that each such person execuies and debvers 0 the Securmy Agent an
acknowledgement. 1n each case 1 the respecirve forms set out in scheduie 5 (Form of
notice fo and acknowledgement by msurers)

{v) 1 respect of each Hedging Agreement (to the extent that such Chargor 18 a parfy 10
the relevant document). delbiver a duly completed notice of assignment 10 each other
parts 10 that document, and procure that each such party executes and delivers 1o the
Securin Agent an acknowledgement n each case 1n the respective forms set out 1m
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schedule 4 (Form of notice to and acknowledgement by partv 10 reievant contract)
and

(c) 1n respect of 15 Charged Accoumts achver a duly completed nonce to s Accoun
Bank and procure that the Account Bank executes and aelivers 1 e Ssowny Agent
an acknow ledgement. 1 each case m the respective forms st out 1 scheaule 3 (Form
of notice 1o and acknowledgement from Account Bank)

or. 1n each case 1n such other form as the Security Agent shall agree
Notice of assignment - Material Contracts

Immediately upon request by the Security Agent at any time after the occurrence of an Event
of Default which 15 connmung, each Chargor will 1n respect of sach Matenal Contract to
which 1t 15 a party, deliver a duly completed notice of assignment o each other party w that
Material Contract, and use 1ts reasonable endeavours to procure that each such party executes
and debivers 1o the Security Agent an acknow ledgement. 1n each case mn the respecnve forms
sat ot 1 schedule 4 (Form of notice 10 and acknowledgement oy parfy lo relevant
contract) (or in such other form as the Securiry Agent shall agree)

Assigned Assets

The Security Agent 15 not obhged to take any steps necessary to Dreserve any Assignad Asset
1o enforce any term of a Relevant Contract against any person Or 10 make a1y snguines as to
the nature or sufficiency of ans payment received by it pursuant 1o thus Deed

FLOATING CHARGE

Zach Chargor charges and agrees 1 cnarge by way of first floating charge all of 1ts present

and Juture

(2) agsers and undertakang (wherever located) not otherwise effeciners charged by waj
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fxed charges)

clause 4 2 (Securmy assignments) or any other prossion of this Deed. and

) (whether or not effectively so charged or assigned] heritable propert: and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secuntv Agent mas. by wrliten notice to a Chargor, convert the floaing charge created
under this Deed mto a fined charge as regards all or any of the assews of such Chargor
specified i the notice 1f

(a) an Event of Defaunlt has occurred and 15 contimung, of

{b) the Secunty Acent considers any Security Assets to be mn danger of being sewzed or

sold under anv form of disress attachment. execunon or other legal process or to be
otherwise m jeopard:
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Small companies

The floanng charge created under this Deed by any Chargor shall not convert mto a fbed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (o
anving done with & view @ obaiming such a morarorum) 1n respect of such Chargor

Auiomatic COnversion

The floanng cnarge created unasr thus Deed shall (1n addimon 1o the crrcumsiances 1n which
tne same will ocour under general law) automancally convert mato a fixed charge

(&) 1 relation to any Sscurity Asset which 1s subject to a floaung charge 1f

{1 such Chargor creates (or attempts or purports 1o create) any Securrty (other
than a Permutted Security} on or over the relevant Security Asset without the
pnor writien consent of the Security Agent or

(1) anv third party levies or attempts to levy any distress, execution. attachment
or other legal process agamnst ams such Securrs Asset and
() over all Secuniny Assets of a Chargor which are subject 10 a floatng charge if an
adrmumsTazor 16 appoiniec i respect of such Chargor or the Security Agent recerves
notice of mtenmon o appomt such an aamimsmator (as contemplaied by the
Insolvency Act 1986)

Scotiish property

Clavse 6 3 (dwomanc conversior) il not apply 1o anv assets struated 11 Scodand .f and w0
e extent thas a Recerver woulc 0ot p2 capable of exercising s powerss 13 Scotland pursuant
10 secnon 72 of the Insolvencs Act 1986 vy 1e2s0n of such auiomane converstoi

Parual conversion

The giving of a nonce by the Security Agent pursuant to clause 6 1 (Conversion by nortce) 1n

clanon 1o apv class of assets of any Chargor shall not be construed as 2 waner or
ahandonment of the nghts of the Securiy Agent 10 serve simuiar nouces 1n respsct of any
other class of asseis or of ans other nght of the Security Agent and/or the other Secured
Parues

CONTINUING SECURITY
Confinuing security

The Debenture Security 1s continung and will extend 1o the ultmate balance of the Secured
Obiiganons regardless of any ntermediate payment or discharge m whole or 1n part Thus
Deed shall remamn m full force and effect as a conumnng sscunty for the duranon of the
Security Penod

Addityonal and separate security
This Deed s in addition o without prejudice 0. and shall not merge with any other nght

remeds guarantee or Securtts which the Securits Agent and/or any other Secursd Party may
at ans ume hold for any Secured Obligation
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10.4

11.

11}

Rueht to enforce

This Desd may be enforced aganst eacn or any Chargor without the Securiy Agent and/or
ans omer Secured Pargy Sirs having recourse 10 any otaer nght. remeds , guaranise o7 Sscustty
nele oy or available o 1 or any of therm

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwrthstanding anvitung contained m thus Deed or mplied to the contrary, sach Chargor
remains pabie to observe and perform all condimons and oblhganors assumed by it 1n relanon
to the Secunts Assets The Ssourit Agent is under no obhiganon perform or fulfil any
such condmon or obligation or to make any payment m respect of anv such conamon or
obhiganon

ACCOUNTS

No momnues at amy tme standing to the credit of anmy account (of any type and howsver

desiamared) of any Chargor with the Seeuris Agent and/or any other Secured Paty (or any of
em) or 1 whch ans Chargor has an interest (and no nighrs and benefits relating therelo)

shall be capable of being assigned 10 any person other than a Secured Party

REPRESENTATIONS

General

Fach Ongwmal Chargor makes the representanons and waTanues set out m s clavse 1010
the Seeurity Agent and 1o each other Secured Party on the date of this Deed.

Crwmersinp of Security Assets

Eacn Ongnal Chargor 15 the sole legal and bhenzficial owper of all of the Security Assets
idenmifisd agamst 115 name in schedwe 2 (Details of Securiy 4ssels), except m 165pect of
those Caarged Securiues (of anv) which are stated 10 be held by 2 nomnee for an Ongal
Chargor m which case such Onginal Chargor 15 the beneficial owner only of such Charged
Secunties

Charged Securities

The Chareed Securiies histed m part 2 of schedule 2 (Derals of Secursn Assefs) ars fully paid
and consutute the enure share capital owned by each Onginal Chargor n the reles ant
company and consttute the entire share capital of each such company

Real Property

Part 1 of schedule 2 (Dewls of Securinv Assets) 1dentifies all freehold and leasehold Real
Property which 15 beneficially owned by sach Onginal Chargor ar the date of this Des

UNDERTAKINGS BY THE CHARGORS
Negatrve pledge and Disposals

No Chargor shall do or agree 1o do any of the following without the prior wntien consent of
the Secunty Agent

{a) create Of permut o subsist any Security or Quasi-Securnity on any Securitv Asset other
than as created by thus Deed or a Permutted Secunty or
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11.2

11.3

) sell wansfer lease lend or otharwise dispose of (whether by 2 single fransacnion or @
numpsr of transactions and whether related or nov and whether volummanly or
involuntaziiv) the wnole or any part of 1ts merest in any Secunty Asset (eacept for 2
Perpunec Desposal or 2 Permutisd Transaction)

Securry Assets geaeralhs

Eacn Chargor snall

() noufy the Security Agent withm 14 days of receipt of every material notice order
applicanon. requirement or proposal gven or made 1n relaton to the Sscunn Assets
by anv competent authority, and (if requured by the Security Agent)
(1) immediately provide 1t with a copy of the same. and
(1) erther (A) comply with such nouce order apphcaton requiement OF

proposal or (B) make such objectons to the same as the Security Agent may
TeQUIre Of AppProve

) pas all rates rents and other outgoimngs owed o3 1t 1n respect of +he Secumit Assets
() compivy with
(1) all obliganons 1n relanion w the Securrty Assers under aav present OF future
regulanon or requirement of ans compeient authorty OF any Aythorsation.
and
(1) all covenants and oblicanons affecung amy Ssourry Asset (or 1S mannsr of
use)

where failure 1o do so has or 18 reasonabls kel to have a Matenial Adverss Effect
(d) 201, except wit the prnior wimen consemt of the Securny Agent. enter 1120 ams
onerous or resmetive obhigaton affecting any Securify Assets (except as expressly

perrmiied oy the Semor Facilines Agreement)

(e} provide the Secunty Agent with all mformanon which 1t mey reasonably request in
relation io the Securiny Assets and

& not do. cause or permut 1o be done anythung which may 10 any way materialls
depreciate, Jeopardise or otherwise prejudice the value or marketabihin of any
Secunsn Asset (or make any omussion which has such an effect)

Depostt of documents and notices

Each Chargor shall 1f requesied by the Security Agent in wriung deposit with the Sscuri™
Agen:

(a) all deads and documents of ttle relating to the Security Assets and

() all locai land charges. land charges and HM Land Regsiry search ceraficates and
simlar documents recerved by or on behalf of a Chargor

each of wiuch the Secunt Agent ma) hold throughout the Securrn Period
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114  Real Property undertakings - acqusitions and notices to the Land Registry

()

r‘.’]
S

Each Chargor shall notifv the Sscurtsy Agent prompily prior 10 the acquisiaon of any
estate or mmerest in any freshold or leasehold propers

Each Chargor snall i respect of anv Real Properts whuch 1s acquired oy it afier tae
aare of this Desd. the tre w which 1s regsteree at the Land Regsay or the s 0
which 15 requirad o be so regsiersa

(1) give the Land Regists written notice of this Deed. and

(1) procure thar notice of this Deed 15 clearly noted 1n the Register 10 each such
utle

11.5  Real Property undertalongs - mamienance

(&)

®)

(¢)

(4

(e)

Each Chargor shall mamtamn all buildings and erccnons forming part of the Securits
Assets 1 a good sme of reparr save where apy Secumitv Asset 15 being developed
wiih the pnior consent of the Securry Agent

No Chargor shall eacspt with the prior written conssnt of the Seourity Agent (such
consent not 10 be unreasonaply withheld) (or as expressls permutied under the Semor
Facilimes Agreement)

{1 confer on anv person any lease or tepancy of any of the Real Property or
accent a surrender of any lease or wnancy (whether independently or under

N
]

any STAntory powsr)

(1) confer on ans »emson any night or hespce 10 occups anv land of puniings
forming part of tne Real Propermy  or

(w)  grant any hicence 1o assign or sub-let any part of the Real Propern

No Cnargor shall cary out any development within the meaning of the Planmung Acts
1 or upon any part of the Real Property without first obtatming such permussions as
may be 1equired under or by vutue of the Planmng Acts and. 1n the case of
jevelopment mvolving 2 substantial change 1n the structure of] or a change of use of,
anv pari of the Real Property without first obtaiming the written consent of <he
Secunity Agent (not 0 be unreasonably withheld or delaved)

No Chargor shall do or permut 10 be done anvthing as a result of which ans lease
may be hiable 1o forfermre or otherwise be determined.

Each Chargor shall permut the Securnmy Agent and any person nomunated by 1t at all
reasonable times with reasonable pnior writen nohice 1o enter any part of the Real
Property and view the state of it

11.6  Real Property undertakings - atie mmvestigation

Following an Event of Default or in respect of any Real Propery acquired following the dare
of this Deed where a report s 1o title 1 relanon w such Real Property has not been provided
10 the Secunty Agent

(a)

Each Chargor shall grant the Security Agent on request all facitimes within the power
of such Chargor 10 enable the Secumty Agent (or its lawvers) to camy ot
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11.

11.8

11.9

)

nvestiganons of ute to the Real Property and to maxe all enquines mn relanon to any
part of the Real Propers wnich a p"uacnt morigagee might caTy out  Those
imvesuganons shall be camed out at the expense of such Chargor

Immemaier uporn demana by the Secuns Agent each Chargor saall at s own
expense pronide the Secumfs Agent with a report as to atle of suth Cagrgor w IS

Real Property (conceming tacse mems which mas properiy 0¢ sougnt 10 be coversd
by a prudent mortgagee 1m a lawyer's report of this nature)

Equipment

Immediately on request by the Sscumty Agent each Chargor shall affin to any plant.
machinery fixtures, fitnngs, compuiers vemcies, office equipment. other equipment and
other assets for the ime bemg owned by 1t (in a prommnent posrtion) a durable notice of ths
Deed (1n any form requred by the Securrty Agent)

Insurance and Kev-man Policies

(2)

(b)

{c)

(d)

(¢)

Each Chargor shall at all nmes comply with 1ts obhigations as 0 msurance contamed
10 the Semor Facilmes Agreement (and in parncular clause 23 23 (frsurance) of the
Semor Facihihes Agresment)

If at any time any Chargor defaudts

1 effecting or keeping up the isurances (A) requied under the Semor
T ]
Facihnes Apreement or (B) referrsd 10 m ths clause of

(1) prodncing anv msurance poliy o recempt o the Secan Agent withun 3
Busmess Davs of demand,

the Securiy Agent may {without prejudice to s nghts under clause 12 (Power to
remecdh’)) take out or renews such polhicies of insurance 1 any sum wich the Securins
Agenr mav reasonably think expedient Al momes which are expended by tne
Securis Agent in domg so shall be deemed to be properhy pard by the Secunty Agent
and shall pe retmbursed by such Chargor on demand.

Each Chargor shall notifs the Secunitv Agent 1f any claun arises or may be made
under the Insurances

Each Chargor shall subject to the nghts of the Security Agent under clause 11 8(e}
dibigentty pursue its nghts under the Insurances

All claims and monies recerved or recen able under ans Insurances shall (subject w0
the rights or clamms of any lessor or landiord or tenant of amy part of the Securits
Assets) b2 applied 1n accordance with the Semor Faciliies Agreement. 10 each case
after the occurrence of an Event of Default wmch 15 conunpuing. It penmanent
reaucnion of the Secured Oblicanmons n accordance with the Semor Facilines
Agrecment.

Dealings with and realisanon of Recervables and Collecnon Accounts

(a)

Each Chargor shall

{1) withowt prejudice 10 clause 11 1 (Negatrve pledge and Disposals) (but mn
addmon to the resmicnons m that clausc) not. withour the prror wrtien
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(b}

consent of the Sscurty Agent, sell assign, charge, factor or discount Or 1n
ams other mamner deal witn any Recenable save 10 the exient permutied b3
the Semor Faciliies Agreement.

11) collect all Recervables promptly in the ordisary course of Tading as ageme for
the Securys Agent and

(m)  (except where momes are requured to be paxd mfto 2 Manaators Prepayment
Account or Holding Account mn accordance with the terms of aay other
Finance Docurnent) mmmediately upon receipt pay all momes which 1
recerves 1n respact of the Recervables into

(A) the account specified aganst 1ts name 11 part 3 of schedule 2 (Defails
of Securiry Assets) or 1f apphcable in the schedule to any Accession
Deed as a Collecnon Account,

{B) any other account held with an Account Bank over which the
Chargors have grantsd Securtty 1o the Securits Agent pursuant 10 the
terms of thie Deed or

(O following the occurrence of an Event of Default which 1s conunuing
such specially designated account(s) with the Securms Agent or
another Aczount Bank as the Security Agent mey from tme 10 ime
direct.

(each such accouny(s) together with all addihons to or renew als or
replacements thersof (In whatever currenes ) being a " Collecnon Aceount™).
and

.

(1v) following the occwrence of an Event of Default which s conumung pending
suck pasment, hold all momies so recerved upon trust for the Sscurity Agert

Followng the occurrence of an Event of Default which 15 conunuing each Chargor
shall deal with the Recervables (both collected and unccliected) and the Colisction
Accounts 11 accordance with any directions given m writing from nme to ume by the

courtty Agemt and. 1n default of and subject to such airscuions, n accordance with
ths Deed

1110 Operaton of Collection Accounts

(a)

)

After the oceurrence of an Event of Default which 1s connnung no Chargor shall
withdraw  amempt or be entrded to withdraw (or direct any transier of) 2ll or ams
part of the monies m amy Collecuon Account without the prior written consent of the
Secunts Agent and the Securtry Agent shall be entitled (i 1ts absolute driscretion) o
refuse w permut anv such withdrewal or wansfer

If the nght of a Chargor to withdraw the proceeds of any Recervables standimg to the
credit of a Collecnon Account results m the charge over that Collecnon Account
bemg charactsrised as a floanng charge that will not affect the nanure of any other
fixed secunity created by amy Chargor under ths Deed on all ns outstanding
Recarvables
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Operanon of Cash Collateral Accounts

Na Chargor shall witharaw or atiempt or be entrded to withdraw (or direct any transfer of) all
or any pact of the momes m any Cash Collateral Account unless expressly perminied to do 50
wnder the Semor Faclines Agreement or the Intercreditor Agreement or with the prior WIiTiel
congent of the Securitv Agent and the Securmn Agent shall be enmiled (m its aoscluts
diseretion) to refuse to permut any such witharawal or amsfer

Charged Investments - protection of security

(a) Each Chargor shall immediately upon exscunion of this Deed or an Ascession Des
(as apphicable) or (if later) as soon as 15 practicable affer its acquisiion of any
Charged Securiues, by way of security for the Sscured Obliganons

1) deposit with the Security Agent (or as the Securty Agent may direcr) all
cernficates and other documents of utle or evidence of ownership to the
Chareed Securinies/Subsidiary Shares and their Related Rights, and

(n) exsote and deliver to the Securty Agent

(A)  mstuments of tansfer o respset  of  the Charged
Secunties/Subsidiary Shares (executed m blank and 128t undared)
and/or

(B) such other documents as the Securrs Agent shall require to enable 1t
{or s nonunees) o be regsiered as the owner of or otherwise o
acquire a legal utle to the Charged Securmes/Subsidiary Sharss and
thear Related Raghts (or to pass legal utle to any purchaser
(&) In respect of ams Chargea Imiesmment heid by or on behalf of anv nomnse of ans
ciearance or samlement svsiem. each Chargor shall mmmeaately upon enscunon of
-is Deed or an Accession Deed or (if later) immediately upon asquistaon of an
iterest 1n such Charged Invesument deliver 1o the Security Agent duly execuied swock
notes or other document 1n the name of the Secunty Agent (or as 1t may direct) 1ssued
by such nomnee and represennng or evidencing any benefit or enutiemsant 0 such

Charged Investment
{c) Eacn Chargor shall
(1) promptly give nonee to any cusiodian of any agreement with such Chargor
respect of any Charged Investment 1 the form required by the Secunts
Agent and
(1) use 1ts best endeavours to ensure that the custodian acknowledges that nouce

in the form regurred by the Secunn Agent
(d) Each Chargor shall
() instruct any clearance system to transfer amy Charged Investment held by it

for such Chargor or s nominee 10 an account of the Securits Agent or 1S
nominee with such clearance svstem. and

(1) talce whatever acnon the Security Agent may request for the dematenahisanion
or rematenatisation of ans Charged Investment held 1o a clearance system
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(g)

Wthour prerudice 10 e rest of thus clavse 11 12, the Sseuntv Agent may. follow.ng

e occurrence of an Evert of Default whuch 1s conumung at the expense of tag
relevant Chargor. wke whatever acnon 1s required for the demarenalisanon or
~arnaterizlisanon of the Chargad Investiments

Fach Chargor shall promptls pay all calls or other peyments which may bzcome duz
1 respect of its Charged Invesmments

No Chaieor shall nominate another person to emjoy Of €XEIclse all or anv spec.fied
nghrs of the Chargor i relanon 1w its Charged Invesments as contemplated by
secoon 1435 of the Compames Act 2006 or otherwise

Without Lirmiting 1ts obligations under clause (b)(2) each Chargor shall comply with
all requests for informanon within 1ts knowledge relanng to the Charged Investments
which are made under section 793 of the Compames Act 2006 or which could be
made under section 793 if the relevant company were a public imited company or
under any sumlar provision contamed 1 the articles of association or otbher
consmunonal documents of the relevant company or otherwise relanng o the
Cnarged Invesments and, 1f it fails to do so the SecwT Agent may provide such
informanon as it may have on behalf of such Caargor

11.13 Raghts of the Parties mn respect of Charged Investments

(e)

(®)

()

Unless an Event of Default 1s continumng, each Chargor shall be enutled w0

(1} recerve and retain all dividends distibunons and other momes paid on or
aerved from iis Charged Sscunmes and

{n) exercs= 3l voung and other nights and powers attaching 10 s Cnatged
Securtnes provided that it must not do so 11 2 menner wiuch

{A) has the effect of changing the terms of such Charged Secunnes (or
anv class of nem) or of any Related Rights unless permitted by the
Finance Documents or

(B 1s pramadicial 1o the mnterests of the Secunry Agent and/or the other
Secured Parnies

At am tune following the occurrence of an Event of Defauit winch 18 continuing the
Secwirs Agent may complete the mstrument(s) of transfer for all or any Charged
Secunnes/Subsidiars Shares on behalf of any Chargor in favour of itself or such other
person as it may select

At am mme when any Charged Securmes/Subsidiary Shares are registered i the
name of the Securiiy Agent or its nomunee, the Security Agent shall be under no duty
10

(1) ensure that anv dividends disimbunons or other momes payable m respect of
such Charged Securities/Subsidiary Shares are duly and promptly pad or

recerved by it or its nonunee.

(1) verifs that the correct amounts are paid or recerved or
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14,

141

(1)  take any acuon In cORNECNOn with the taking ap of anv (or ang ofier of anv)
Retarsd Raghis in respect of or 1n supstitaton for, any such Charged
Securities/Subsidiary Shares

POWER TO REMEDY
Power to remedv

Tf at any ume a Chargor aces not comply with any of 1its obligations under this Desd the
Securtts Agent (withowt prejudice to any other nghts arising as a consequence of such non-
compliance) shall be entitled (but not bound) to recnfy that defaur  The relevant Chargor
wrrevocably authorises the Security Agent and its employees and agents by way of securiy t0
do all such things (including entering the property of such Chargor) whnch are necessary or
desirable to recufy that default

Mortgagee mn posSession

The exercise of the powers of the Securis Agent under this clause 12 shzall not render 1t, or
anv other Secured Party, hiable 2s a mortgagee in possession

Momes expended

The relevant Chargor shall pay to the Security Agent on demand any momies which are
expended by the Security Agent 1n exercising its powers under this clause 12. together with
interest at the Defankt Rate from the date on which those mormes were expended by the
Secustty Agent {both before and after judgment) and otherwise m accordanze with clause 2 2
(Default nierest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenmure Security shall become ummedatelv enforceable upon the occurrence of an
Event of Default and shall remain so for so long as such Event of Default 15 continung

Statutory powers
The power of sale and otner powers conferred by secnon 101 of the Act {as amended or
extended by this Deed) snall be immediately exercisable upon and at amy tume after the

oceurrence of anv Event of Default and for so long as such Event of Default 1s contnung

Enforcement

After this Debenture Securth has become enforceable. the Security Agent may 1 1ts absolute
diseretion enforce all or ans part of the Debenture Security 1n such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers 1mphed by statute, the Secured Obliganons are
deemed to have become due and pas able on the dare of this Deed  Secuons 93 and 103 of the
Act shall not apply t© the Debenture Securits
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14.3

14 4

14.5

Powers of leasing

The staznmors powess of leasing confarred on the Securiy Ageat are extended s0 as o
autnonse the Secumits Agent to lease make agresments for leases. accent surrenders of leases
and grant opaons as the Security Agent may think Jit and wrthowt the need to comply with
scnon 99 or 100 of the Act

Powers of Security Agent

{a) At ans nme after the Debenture Security becomes enforceable (or if so requested by
any Chargor by wrien notice at any time) the Securicy Agent may without further
notice (unless required by law)

(1) appomt any person (0T persons) 10 be & recerver, receiver and manager or
admmisirative recerver of all or any part of the Security Assets and/or of the
tncome of the Secunty Assets and/or

(u) appomnt or appty for the appomtment of anmy person who 15 appropriately
guahfied zs admimswator of a Chargor. and/or

{m)  exsroise all or any of the powers conferred on mortgagees by the Act (as
amended or extended oy this Deed) and/or all or any of the powers wnich are
conferred by ts Deed on a Recerver m each case without first apponting 2
Recerver or notwithstanaing the appomtment of any Recerver, and/or

{1v) enereise (in the name of any Chargor and wrthout any ar consent of
anthors of such Crargor) any votng rights and any powers or rignts which
mav be exerased by any person{s) m whose name am Charged Investment 18
segsterad or who 15 the holder of any of them.

o) The Securiv Agent s not enutled to appoint a Recerver .o respect of ans Security
Assate of amy Chargor wmen are subject to & charge winch (as created) was a floating
charge solely by reason of a moratorium being obtamed under the Insolvency Act
2000 (or anything done with a view to obtalmng such & mOratorumm) i respect of
such Chargor

Redempnon of prior mortgages

At any nume after the Debenture Security has become enforceable the Secunny Agent may

(2) redesm ans prior Security agamst am Security Asset and/or

&) procure the transfer of that Secunits to 1self and/or

() settle and pass the accoums of the holder of any prior Security and any accoumts so
settled and passed shall be conclusive ana bindmg on each Chargor

All principal nterest. costs charges and expenses of and meidental to ans suen redemption
and/or wansfer shall be paad by the relevam Chargor 1o the Securits Agent on demand.

Privileges

{a) Fach Recerver and the Securmy Agent 1s enntled 1o all the nghts powers privileges
and mmmunimes conferred by the Act on mortgagess and receivers when such
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(c)

rscevers have been duby appointed under the Act except tat secnon 103 of the Act
aoes not apply

To the exten: that tne Security Assets consamate "finanzial collateral” anc ws De2
and ihe obliganons of the Chargors under thes Deed consumute a "securdy financial
collateral arrangemen? (1 each case for tne pwpose of and as defned m the
Timancial Coltateral A-rangements (No 2) Reeulanons 2003 (SI 2003 Ne 3226))
each Recerver and the Secwrtv Agen: shall nave the ngnt afier the Debenture
Secusiry has become enforceadble to appropriarz all or any partof thai financial
coliateral 1n or tow ards the satisfachon of the Secured Obhgations

For the purpose of clause 14 5(b), the value of the financial collateral appropriated
shall be such amount as the Recever or Security Agent reasonably determunes having
taken mto account advice obtammed by 1t from an independent invesiment Or
accountancy firm of nanonal standing selected by it

No hanbty

{a)

(®)

Netther the Sscuri Agent. ams other Sscured Parn nor any Recerver shall be Lablzs
(A) 1 respact of all or any part of the Sscurity Assets or (B) for any loss or damage
which anses owt of the =xercise or the atiempied or purported exercise of or the
faiure to exnercise ans of its or ms respeciive powsrs {unless such loss or damage 15
causea by 1ts or his gross neghgeace or wilful msconduct)

Withow prejudice w the generaim of clanse 14 6(2) neither the Seourmty Agent. aay
otner Secured Parm nor arv Recerver shall be Lable by reason of entenng 1nto
possession of a Security 4852t 10 aCCOURT 25 MOMEALse i POSESSION Of for any loss
on realtsanon ot for anv default or orisson for which a mortgagee It POSSESSIon
neht be hable

Protecoon of third parnes

No

erson (mncluding a purchaser) dealing with the Security Ageat or any Recerver or

Dielegatz will be concerned 1o enquire

{a) whether the Secured Obliganons have become payable,
() whether any power which the Sscurits Agent or the Receiver 15 purporting 1o exercise
has pecome exercisable.
) whether any mongs remains due under any Fmance Document or
(d) how am mones paid to the Sscurity Agent or 1o the Receiver 1510 be apphed.
RECEIVER

Removal and replacement

The Securmy Agent mas from tme 10 ame remove any Recerver appomted bs 1t (submect. m
the case of an admimstranve recervership 1o sscnon 435 of the Insolvency Act 1986) and
whenever 1t mav desm appropriate may appolnt a new Recerver n the nlace of any Recerver
whose appomiment has terminated.
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15.2  Mulnple Receivers
Tf at any tume there 18 more than one Recerver of atl or apy att of the Secunty Assers and/or
the meame of me Security Assets each Recarver shall have powsr 1o 20t marvidually (uruess
otnerwise siaed I e appanmment documen:)

15.3 Remuneratien
Amy Recewver shall be entitted to remunsranon for ms ssnices at a raz 10 pe fined bv
agreement berwsen i and the Sscurty Agent (or faihng such agresment. 1 be fixea by the
Securtty Agem)

15.4 Payment by Recerver
Only monues actually pad by a Recerver to the Securrs Agent n relahon 1o the Secured
Obliganons shall be capable of bemng apphied by tne Security Agent 1 discharge of the
Secured Oblgations

155  Agent of Chargors
Ams Recerver shall be the agent of the Chargor in respect of which it 15 appomted  Such
Chargor shall (sumsct to the Compamies Act 2006 and the Insolvency Act 1985) be solehs
responsible for s acts and defaults and for the payment of his remmneranon NO Sacured
Party shall meur ans habilrv (esther to such Chargor 07 10 any ofher person) by teason of the
appomntment of a Recerver or for any other reason.

14 POWERS OF RECEIVER

161  General powers

41y Recziver shall nave

{a} atl the powers which are conferred on the Securay Agent by clause 14 3 (Powers of
Security Agenf).

(b} all the powers which are conferred by the Act on mOITZAZEss I POSSESSION and
recervers appo.nted undes the Act,

{c) (whether or not he 15 an admrmstrauve receiver) all the powers which are hsted m
schadule 1 of the Insolvency Act 1986 and

(d) all powers which are conferred by any other law conferring power on receivers
16.2  Addimional pewers

In addiion to the powers referred 10 m clanse 16 1 (General powers) a Recerver shall have
the following powers

(a) 10 take possession of. collect and get m all or any part of the Secunity Asssts and/or
mcome 1t respect of which he was appointed.

{b) to manage the Security Assets and the business of any Chargor as he thinks fit.
(c) 1o redeem any Secunits and to borrow or rarse any money and sscure the pasment of

amy mones m pronts 1o the Secured Obliganons for the purpose of the exercise of hus
powers and/or defraying any costs or Labilias mearred by him 1n such exercase
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{h)

)]
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{m)

to sell or concur in selling. leasing or otherwise disposing of all or amy part of the
Securrs Assess 1m respect of which ne was appomied without the ns2d 10 opserne e
sagmcnons wposed by secnon 103 of the Act, and without imitanion,

(1) fixtures mas be seversd and sold separatsly from the Real Propery
contmning them. witnowt the conssnt of any Chargon

() the consideranon for ans such wansacton may coasist of cash. debeamures or
other obliwanons. shares. stock o1 other valuable consideration {and we
amount of such consideranon may be dependsnt upon profit OF WHOVET OF be
der=rrned by a third party). and

(m)  am such consideranon may be pavable b a lump sum or by instaiments
spread over such pentod as he thinks fit,

to alier. improve. develop, completz construct. modify refurbish or repawr amy
buiding or land and to compleis or undertake or comcur n the complenon or
undertaking (with or without modificanon) of any project i which ans Chargor was
concerned or imerested hefore s appomument (being & project for the alteranon.
improvement. development, completion. construcnon. modificanon. refurbishment or
repar of amy bwilding or tand],

to carry out ans sale. lease or other dispesal of all or any part of the Secunts Asssts
by convesing transferring assigrung or leasing the same n the name of the relevant
Chargor and for that purpose. w emer o covenamts and other contraciual
obheanons 1n the name of and so s to bind. such Chargor

10 take anv such proceedings (mm the name of any of the rejsvan’ Chargars o
otnerwise) s he shall think Gt m respeet of the Secumv Assers ana/or meome i
respect of wmich he was appoiiea (acluaing procssdngs for recoves of ~ent of
otner momes m arrears at the date of his appomtment)

to emter 1010 or make any such agreement, arangement or compromise as he shall
think fi

to msure and to renew amy inswrances in respect of the Secunty Assets as he shall
thunk fit (or as the Securiy Agent shall direct)

to appoint and emplos such managers officers and workmen and engage such
professional advisers as he shall thing fit (including. without prejudiee o the
eeneraity of the foregoing power 10 employ his parmers and firm)

to form one or more Subsidianies of any Chargor and to tramsfer 1o ans such
Subsidiary all or any parz of the Securmy Asssts,

10 operate anv rent resiew clause in respsct of any Real Property in respect of whach
he was appomted (or any part thereof) and to apply for amy new or extended lease

Q) give vahd recepts for all momes and to do all such other things as may seem
0 hum 10 be maerdental or conducive to any other power vesied m mm or
necessary or desirable for the realisanon of anv Securiny Assst
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181

{1) exercise m relanon to each Security Asset all such powers and nghrs as be
woulc be capable of exercising of he were tne apsoluic bensicial owner of
the Secunny Agsets and

(a1)  use the name of any Chargor for amy o tae above purposss
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Apphcatien
All monies recerved by the Security Agent or anv Receiver after the Debenture Secunty has
become enforceable shall (subject 1o the nights and claims of any person baving a sscunty

ranking 1 priority o the Debenture Security) be apphed 1n accordance with and subject 1o the
Intercreditor Agreement.

Contingencies

If the Debenture Securrry 15 enforced ar a tme when no amounts are dus undsr the Finance
Documents (but at 2 ume when amounts may bscome so due). the Security Agent or a
Receiver may pay the proceeds of any recovenes effected by 1t mnto a blocked suspense
account (bearing inerest at such rae (1f any ) as the Securiny Agent mav determine)

Appropnation, Intercreditor Agreement and suspense account
(=) Subject to the Intercredmor Aersement and clause 171 (dpplicanon) tae Securits

Agent shall apply all pavments received i respect of the Secured Obheahons 1n
reduction of any part of the Secured Obliganons 1a any order or manner which 1t may

determine
(b) Any such approprianon shall override any approprianon by any Chargor
)] All momes received. recovered or realised by the Secunty Agent under or

connection with this Deed may at the discreuon of the Sscurity Agent be credited 0 2
separate 1nferest-bearng suspense account for so long as the Security Agent
determunes {with merest accrung thereon at such rate (of any} as the Secunty Agent
may determine) without the Security Agent having any obhganon to apply such
monies and mterest or any part of it 1n or towards the discharge of any of the Secured
Obhganons wnless such momes would be sufficient w discharge all Secured
Obhgatons in full

SET-OFF
Set-off nights

{a) The Secunt Agent and each other Secured Parn mar (but shall not be oolhiged 10} set
off any obhiganon which 15 due ana pavable by any Chargor and unpald (whether
under the Finance Documnents or which has been assigned to the Secunity Agent or
such other Secured Party by ans other Chargor) against any obiiganon (whether or
not matured) owed by the Securv Agent or such other Secured Party to such
Chargor regardless of the place of payment. booking branch or currency of exther
obligation.

b) At am tme after the Debenture Security has become enforoeable {and i addinon to
1ts rights under clause 18 1(a)) the Securmy Agent and each other Sscured Parny may
(but shall not be obhged o) set-off any conungent hablity owed pv a Chargor under
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ans Finance Document agamnst any obhiganon (whether or not manred) owsd by the
Securs Agent or such other Secured Party to such Cnargor regardiess of the place
of payment. booking branch or currency of either obliganon

{c) If the obhgatons are m dufferent currencies, the Security Agent or such omer Secured
Party mav convert either obhiganor at a market tate of exchange m 1ts usuzl course of
husimess for the purpose of the set-off

{d) If erther obliganon 15 unhqudated or unascertamned, the Securmy Agent or such other
Secured Party may set off m an amount estunated by 1t i good farth 10 be the amount
of that obhiganon

Time deposis

Without prejudice to clanse 18 1 (Ser-off) 1f any time deposit matures On any account which
any Chargor has with the Security Agent or any other Secured Party at 2 time within the
Secunts Period when

(a) this Debenture Security has become enforceable. and
) no Secured Obligation 15 due and payable.

such trme depostt shall auiomanically pe renewed for such further matumity as the Securnts
Agent or such other Sscured Party m 1ts absohte discretion considers appropriate unless the
Secunts Agent or such other Sscured Party otherwise agrees m wriang

DELEGATION

Tach of the Secunims Agem and ary Recerver may aslegate by power of aomes {or i am
otner mannel) 1 any parson ams right power or discrenon exercisaple by them under this

s=d apon any terms (nciuding power 1o sub-delegate) which 1t nay thunk fir  Nezther the
Secunty Agent nor ans Recaiver shall be 1n any way Liable or responsible to any Chargor for
any loss or habwins ansmg from anv act, default omussion or misconduct on the part of any
Deiegate

FURTHER ASSURANCES
Further action

Each Chargor shall at 1ts own expense. as soon as 1s practicable do all such acts and exscute

all such documents (ncluding assignments transfers mortgages charges notices and

msmructions) as the Securits Agent or a Recever may reasonably specify {and m such form as

the Sscurity Agent or a Recerver may reasonably require) i favour of the Security Agent, a
scelver O its NOmunees i order to

{a) perfact the Security created or imiended 1o be created under or evidenced by thas Deed
or for the exercise of any nghts powers and remedies exercisable by the Secunts
Agent. anv other Secured Party or any Recerver or any Delegate mn respect of anv
Securits Asset or proviaed by or pursuam to this Deed or by law or

() facilitate the realisapon of the assets which are or are wtended 10 be the subject of
the Debenture Securits

AST/AST A 1554172131 TIEU6L 188 1 24




-9
=
L)

231

W~
[
1~

Finance Documents

Each Chargor shall take all such acnon as 15 avatlable to 1t (including makong all fibngs and
reqisTations) as may be necessary for the purpose of tne creation. parfecnon, protecthion or

mamienance of any Sscurm comferred or mtenasd 1o be conferred on the Secunty Agent or
the Secured Parties o3 or pursuant 1o this Desd

Specific security

Wrhout prejudice to the generality of clauss 201 (Fuwther acnom) each Chargor witl
mmediaisly upon request by the Sscurity Agent exscute any document contemplated by that
clause over anv Security Asset which 1s subject 1o or intended to be subject to any fined
securtty under thrs Deed (including any fined security arismg or misnded io anse pursuant o
clause 6 (Conversion of floating charge))

POWER OF ATTORNEY

Each Chargor. by way of securin zrevocably and severally appoints the Security Agent each
Recerver and any Delegate 1o be 115 attorney 10 take any acton which such Chargor 15 obliged
to take under tms Deed. meludng under clause 20 (Further assurances) Each Chargor
ratfies and confirms whatever any attorney doss or purports 1o do pursuant to 1ts appoimntment
under gus clause

CURRENCY CONVERSION

All momes recerved or held by the Securiy Agent or any Recewvsr under this Deed may be
converted from ther exisung currsncy 1nto such other currencs as the Security Agent of the

ecerver considers necessan of desirable t0 cover the obliganons and Liabildies compnised m
the Sszured Ophganons i that omer currency at tne Agent's Spot Rate of Exchange  Each
Crargor snall indemmfy the Securis Agent against all costs, chages and expenses mncuris
1n relanon o such conversion Newher the Securit Agent nor any Recerver snall have any
Lab.lis o aay Chargor in respect of any oss resulung fom any fluctuanon n exchange rares
afier anv such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign amy of 1ts nights or obuigations under this Deed

Secnrity Agent

The Securis Agent mas assign or wansfer all or amy partof s nghts under ths Deed
pursuant 0 the resignanon or removal of the Security Agenf accordance with the
Intercreatior Agrsement Each Crargor shall immediately upon bemg requested to do so bs
the Securis Agent enter mto such documents as may pe necessary or desrable to effect such
assignment of transfer

Accession Deed

Each Chargor

(2) consents 1o new Subsidianies of the Borrower becoming Chargors as contemplated bs
the Finance Documents and
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() y=evocabv authonses the Borower 10 agres 10 and sign any duly completsd
Accesaion Deed es agem and atorney for and on penatf of such Chargor

MISCELLANEOUS
New acCOURts

(&) If the Sscurit Agent or anv other Secured Paris receives or 1s deemed to be affected
mv ponce whether acmal or constuchive of any subseguent Securmy {otner than 2
Permumed Securmy) affecing ans Security Asset and/or the proceeds of sale of any
Security Asset or anv guatantse under the Finance Documents ceases o connnue i
force. 1t mzy open & new account or accounts for any Chargor If 1t does not open a
new account. 1t shall nevertheless be treated as if 1t had done so at the time when it
recervad or wes deemed 1o have reczrved such notice

{t) As from that ume all payments made to the Securis Agent or such other Securad
Party will be craasied or be weated as having been credited o the new account and
will not operate to reduce amy amount of the Secured Obliganons

Tackmng

(2) Each Tmance Parny shall perform s oblgations under the Semor Faciines
Agrsememt (including avy obuganon to make availadie further ads ances)

{b) This Deed secures advances alreadv made and further advances to be made
Land Registry

{(a) Tacn Chargnr shall apply o the Cluef Land Registrar (and consents w0 such an
anphcanon bemng made by o1 on benalf of the Secury Agens) for a resmicnon m e
followng terms to be entersd on tne Regswer of Tule relaung to any propero
regstered ar e Land Regss {or ans unregstered land subject w0 first registranon)
and aga:nst which thig Deed may be noted

"No dispos:fior of the reqistered estare by the propr.etor of the registered estaie 15 10
be regisiered withour a wiitien consent signed oy the propreror for the nime vemg of
e charge dared [ 209] m faveur of [ J referred 1o n
tne charges regisier or iherr convevancer "

(b} Each Chargor

(1) authorises the Securty Agent 10 make anv apphcanon which the Securtry
Agent desms appropriate for the designanon of this Deed. the Seruor
Facilities Agreement or amy other Fmance Document as an exempi
informanon document under rule 136 of the Land Regiswranon Rules 2003

(1) shall use 1ts best endeavours to assist with any such apphicanon made by or
on behalf of the Securis Agent and

(1)  shall noufs the Security Agent m writing as soon as 1t receIves nonce of am
nerson's applicanon under rule 137 of the Land Registranon Rules 2003 for
the disclosure of this Deed. the Semior Faciliies Agreement or any other
Finance Document following its desigmation as an exempt information
document
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{c) No Chargor shall make any applicanion unaer rule 138 0f the Land Regiswaion Runes
2003 for the removal of the designeaon of amy suco aotument 28 @1 SXTmpl
informanon document.

(d) Eacn Chargor shall prompry = all asnncanors o and filings with e Land
Remst—v winch are necessary or desiranle under the Land Registranon Ruies 2003 0
proreci the Debenrure Securtsy

244  Protecuve clauses

{(a) Each Chargor 1s deemed to be a principal debtor n relanon to ths Deed  The
obligations of each Chargor under, and the security wnended t0 be created by, this
eed shall not be impaired by any forbsarance neglect wndulgence. exiension or
nme releass sumrender or loss of securtnes dealing amendment or arrangement by
anv Secured Party whuch would otherwise have reauced. released or prejudiced thus
Debenture Securits or ans surety habiliry of a Chargor (whether or not known 10 1t of

10 any Secured Party )

() Clause 19 (Guaraniee and mdemnury) of the Semor Faciiiss Agreemant apply in
relafion 1o ts De=d as if references 1o the ophganons referred © m sun
clauses respscuvels were references 10 the oonganons of each Chargor under tms
Desd

25, NOTICES
251 Senior Facilines Agreement
Subiect 1o clause 23 2 (Nonces through Borrower)
(z) clause 35 (Notices) of the Semor Facdmes Agreememnt (other than clauses 35 3(c)
335 & (Electromce comppuzanon) and 33 7 (Lse of websiies)) 18 meorporaied mto this
Dzad zs 1f Aully set owi 1o this Deed and
b) the address and fax numbers of each Party for all commumcanons or documents
@ven under or i connection with thus Deed are those sdentified with .18 name 1 the

execunon pages o tus Deed or subsequently notified from time to wme by the
relevamt Party for the purpeses of the Semor Facilihes Agreement or this Deed.

23.2  Nouces through Borrower
{a) All commumecanons and documents from the Chargors shall be sent through the
Borrower and all commumicanions and documents to the Chargors mav be sent
through the Borrowsr
)] Ary commumeanon or document made or dehiversd w the Borrower in aceordancs
with thie clavse 25 wili be deemed 10 have peen made or delivered 10 each of the
Chargors

26. CALCULATIONS AND CERTIFICATES

Anv certficare of or dewerminanon by a Secured Partv the Secunty Agent or the Agent
specifving the amount of amy Secured Obhiganon due from the Chareors (including detals of
any relevant calculanon thereof) s 1n the absence of manifest error conclusve evidence
aganst the Chargors of the matiers 10 which it relates
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PARTIAT INVALIDITY

All the provisions of this Deed are severable and distinet from ope another and 1f at apy me
any prov 18101 15 or becomes illegal mvalid or unenforceabis n ans respsct under any taw of
any jumsdichon. neither the legalits, validiy or enforceabiutv of any of tne remaming
provisions nor the legars vandin or enforceabilin of such provision unaer the law of ans
other junisdicnon will 1n any wey be affected or impairsd

REMEDIES AND WAIVERS

No failure to exercise nor anv delay i exercising, on the part of the Secumitv Agent (or any
other Secured Party), any nght or remedy under thus Deed shall operate as a warver nor snall
any single or partial exercise of any nght 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 nights or remedies protided by law

AMENDMENTS AND WAIVERS

Anv provision of this Deed may be amended only .f the Secunry Agent and the Chargors or
tn= Borrower on their behalf so agree 1n wriang and any brzach of this Deed may be warved
before or afier 1t oecurs only 1f the Secunty Agent o agrees 1p wrihng A Warver given or
consent granted by the Security Agent under this Deed will be sffecave only if given
writing and then onls in the mstance and for the purpess for which it 15 g1ven

COUNTERPARTS

Ths Desd mav be executed 1 amy number of counterparts aad tus has the same sffser as if
t1e signaturss (and ssals if ary ) On tne COURLETpATTs were on a simgle copy of this Desa

RELEASE
Release

Upon the expiry of the Security Penod (but not otherwise) the Securits Agent shall, ai the
request and cost of the Chargors take whatever action 15 necessary 1o release or re-assign
(without recourse or warranty } the Securtry Asssts from the Debenture Security

Remnstatement

Where any discharge (whether 1n respect of the obliganons of am Chargor or any secwt for
those obhganons or otherwise) 1s made 1 whole or m part or any arrangemsnt 18 made on the
farth of anv payment. securts or other disposmon which 15 avoided or must be restored on
msolvenes | hquidahon or otherwise (without limitanon) the habiliy of the Chargors under
this Deed shall contnue as if the discharge or arrangement had not occurred  The Securtts
Agent may concede or COMPromise any claim that any payment. sscurity or other disposiuon
15 Liable to avoidance or restoranon

GOVERNING LAW

Thus Deed and anv non-coniractual obliganons ansing owt o Or i cONNSCUOn with 1t shall be
governed by English law
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(&)

(b)

(c)

ENFORCEMENT

The courts of England have exclusive jurisdicnon to settle any dispute ansmmg out of
or m connaction with this Deed (including a dispute relanng 10 the exsience. vahdity
or epminaton of this Deed or any non-contractual ODIIZANOn &rsmg oul of or 1
connection with this Desd) (2 "Dispute”)

The Parties agree that the courts of England are the most appropnate and convement
courts to settle Disputes and acco. dmgly no Party will azgue 1o the conmary

This clause 33 1¢ for the benefit of the Finance Partiss and Sscured Parnes only  Asa
result. no Finance Party or Secursd Party shall be prevented from takung proceedings
relanng to a Dispute m any other courts with yunsdiction  To the extent allowed by
law the Finance Parties and Secured Parnes may take concurrent proceedings in any
number of jurnisdichons

IN WITNESS of which thrs Deed has been duly executed by each Ongimal Chargor as a deed and
dun exscuted by the Security Agent and has been deliversd on the firgt date spee.fied on page 1 of
this Deed by each Ongmal Chargor
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SCHEDULE 1 THE ORIGINAL CHARGORS

Companv name

Registered number

Registered office

St Georze Cars UK Limuted 06310768 St Marys Hospital. Tloyd Drive
Warrmngron. WA2 8DB

St Georee Healneare Limited 038135660 St Marvs Hospral. Flovd Drive.
Wamngwon Wa?2 §DB

St George Healtncare Group 03333434 St Marys Hospual. Floyd Drive

Lazuted Warrington, WAZ2 8DB

Focus On Care Recruimment 04012937 St Marvs Hospital. Floyd Drive

Lumied Warringron. WA2 8§DB

St Mars 's Hospatals Limited 0313114 St Maryvs Hospital. Floyd Dinve
Warmington. WA2 §DB

411 Samrs Hospital Lad 07807446 St Marvs Hospital. Flovd Drive.

Warrington, WA2 §DB
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SCHEDULE 2 DETAILS OF SECURITY ASSETS

Part 1: Real Properfy

Regstered tand

Chargor Address Administrative ares Title number
S:Mas's Land on the sas- side | Wamingion CHS42518
Hospnals of Winwick Road.

Lamuted Wamngion
St Mary s Land adjomng St Warnngton CH385452
Hospitals Marv s Hospital
Limnned Flovd Dnive

Warringion
St George Intermadiate Care Chester West and Chester CH385867
Healthears Umit. The Countess
Limued of Cnester Hezalth

Park Chester CH2

17H
St Geomgz Land on th2 north Merseyside Knowsley MS280544
Healthears west side of Victonia
Limite Road. Huvion,

Liverpool
All Sains Land and bulaings | Greater Manchester Oldaam (GM5839353
Hospral Lid tving 10 e south

eas side of Grange

Avenue Oldham
All Sauts Hartford House, Greater Manchester Oldham Gh402849
Hospual Lrd | Hartford Grange

‘ellington Road.

Oldham. OLE 4DD
All Saiars Land and buildings Grearer Mancnester Oldham GMB40643
Hospial Lid on the north side of

Grange Avenue,

Qidham
All Saiats Land at All Sawrs Greater Manchesier Oldham GM388530
Hospral Lid | Hospral, 139

Grange Avenue

Oldham. OLS 4EF
All Sants The Coach House Greater Manchester Oldham GM397751
Hosprial Lid | Wellington Road.

Oldham
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Remstered land

3

Agdraste

Administraave ares

Trtle number

A1 Sammis Hospitel
Sogoel Tad 159 Grangs Avenue,

Oldnam. OLS 4EF

(yrearer Mancnesier Oidsam

WLANASTLS

St May s Miton Road Nursimg | Cumome. Carasie 74448
Hosprals Home Malion
Lmtsd Brampror. (A8 LJA
Unremstersd land
None J
Part 2: Charged Securibes
Chargor Name of company m Clase of Number of | Issued share
which shares are held snzres held shares held | caprtal
St Georgs Cars Uk St Gaorge Healthears O-dmay 632 000 €52 000
Lamrisd Lamt=d
S+ George ealthcars A &00 G600 &0C 000
Group Lamisd
St Geomge dealncars 3 2382200 2300500
sTOup Lamited
Fozus on Cars Oramas 2 2
Recrummment Limurad
St George Lealtacare | 5 Marys Sospatals Cramas i 1
Group Limrted Lamied
A1 Samrs Hosprral Led | Ordimary 2 ]

Part 3+ Charged Accounts

Account Holder Account Account Account bank branch address and
Nember Bank sort code
a1} Samzs Hosprrzes | (IR Barciavs Sort coas 20-51-C1
Lud Bank ple , , - - =
B Address Darclavs Bank PLC 23-25
Golden Sguare Warnneron, Cheshirs
WAl 1ITW
St Georgs Healtneas o Barztavs Sort code 20-31-01
up Limats :plz A oz
Group Lamited Bauk pl tdaress Barclevs Bank PLC 23-25
| Golasr Square Warnngior. Chesmrs
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Account Hotder Account Account Aczcount bank branca aderess and
Number Bank <prt code
WalITW
3: Geomge Care UE. | il Baciays Sort eode 20-31-01
sd : Dl . = - <
Lims Bk pic Address. Darclevs Bank PLC 23-25
Goldsr Sguars, Wamngion, Chesnire
WAL 1ITW
St Mary s Hospital — Barclavs Sort code 20-31-01
L & T TIC - =
mmrisd Baak pl Address Barclevs Bank PLC, 23-23
Golden Squars, Warrmgion. Chasmurs
WAL ITW
Fozus on Care U Barclavs Sort code 20-31-01
ecr st = Z Dle . — o
crurnen Limresd Bank Address Barcievs Rank PLC 23-25
Golazn Sguare, Wa—ingeon. Cheshire
WAL ITW

Part 4- Inteliectuat Properss

Part

Nons

Noas

Part 6 Ipsurances

Mazerat Contracrs

Crergor

Insurer

Pobey number

The Origanal Chargors

Novas Underwriing
Lammed

B1047EX 1505900

St George Care UK Limmed

Novas Unastwilung
Lamnitad

TY 1940MMALS1

The Omgnal Chargors

AmTrus: Burope Limitsd

The Grialaal Gnel

N

rfL

Rsben fasiance LKL
Ln""v_}"i.&
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SCHEDULE 3 EORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK

To [wsert name and address of Account Bank]

Daed [# 204 ]
Dear Sims
Re Account Holder [€ ] (the "Chargors™)
1 We give nouce that. by a debenture dated [ € 2015] (the "Debenture’ ) we have
charged to [® ] (the ""Security Agent') as Securrry Ageni for certain banks and

]

2

others (as referred to 10 the Depenture) all our present and future nnghi, ttle and interest wn and
10

(a) [fn respect of Cash Collateral Accounts - tne Cash Collateral Accounts (as definsd
1 the schedule to ths letter) all momes standing to the creawt of the Cash Collateral
Accounts and all addinons to or remewals or replacements thereof (in whatever
currencs ) and]

(b} [In respect of Collechon Accounts - the Collecnon Accounts (as defined m the
schedule to tms letter) all momes from nume o ume standing to the credit of the
Collecuon Accounts and all addmons to or remewals or replacements thereof (1n
whaisver currencs J. and)

(c) 2l ather accounts from fome t0 trme mamtaned with vou by eacn Chargor and all
_ momes at am tume standing 10 the cradiz of such accounts

(1ogether the "Charged Accounts™) and to all mmzrest from ume 10 ume acerued Or accruing
on the Charged Accounts any mvestunent made out of amy such momes or account and all
rights to repayment of any of the foregoing by vou

We advise vou that, under the terms of the Debenture. we are not enmtied (0 withdraw any
momes from the Cash Collateral Accounts without first having obtamed the prior writen
consent of the Secunity Agent

The Securits Agent. by its countersignature of this nonce agrees that

(a) each Chargor mas conunue 10 withdraw momes from its Collecnon Accounts, and

(o) subject to the Intercreditor Agreemem between us. you ma} debat to any Collection
Account amounts due 10 vou from the relevant Chargor

until vou recerve notice from the Securis Agent that an Event of Default has occurrad and
that such Chargor or you mav no longer do so  Tne Securmy Agent may by nouce 10 vou at
ans time amend or withdraw thus consent after an Event of Default bas ocowrsd

4 Following nouficanon to vou from the Security Agent that an Event of Default winch 15
continuing has occurred. we rrevocably authonse and mstruct vou from tune o ums
(2) not to psrmut withdrawals from the Collecthon Accounts Or amy other Charged
Accounts
AST7ASY 31541715 UE96.L0188 1 54




{b) to hoid all monies from tme 0 iime stanamg 1o e eradit of the Charged Accounts W
“he oraer of the Secunity Agent and

() 10 pas all or any part of the monies standing to the credst of the Charged Accoumis 1o
e Secumty Agen: (or as m may dwsct) prompily foliowing raceipt of wrimen
mstrachons from the Sscuriy Agent to that sifest

3 We 1ravocably authorise and mstruct vou from time to time to disclese to tne Secunty Agsnt
such informanon relating 1o the Chargois and the Crarged Accounts as the Secunry Agent
mey from 1me 0 nme request vou to provide

6 We agree that vou are not bound w enquire whether the nght of the Security Agsnt to
withdraw anv momes from amy Charged Account bas ansen or be concerned with {&) the
propriens or regularity of the exercise of that nght or (b) nonce to the conwary or (c) w be
responsible for the appheanon of ans momes recerved by the Security Agent.

7 Thes notice may only be revoked or amended with the prior written consent of the Sscumity
Agent
8 Plsass confirm bs completing the enclosed copy of this notice and returung it to the Securiy

Agent (with a copy 10 each Chargor) that vou agree 10 the above and that

(a) vou accept the authonsauoms and mstucnons contained m this nouce and vou
underake to compls with thie nonce

(b) vou bave not at the date thzs notice 18 returned 1 the Securiry Agent, recervad nonce
of any assignmemnt or charge of or claim o the momes smanding 1 toe credit of any
Charged Account or the gran® of anv securnv or other mtersst over these monies of
amy Charged Accoun: 1z favour of any wmud parn and you will noafy e Seourimy
Agent promptls 1f you shouwld 20 so i e fimure and

9] vou do not at the date of this nohce and will not [if paragraph 4 15 used - except as
enpressiv permutted by this nonce ] m the furure exercise am nght w combme
accounts or any nights of set-off or Lien or any sumlar nghts 1 relanon $0 the momes
standing to the credit of the Charged Accounts

9 This notice, and any ackimowledgement n conmection with 1t. and any non-comractual
obligations ansing out of or 1 connecnon with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
Name

Tile

for and on behalf of
[NAME OF CHARGOR]
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Name

T.ue

for and on behalf of
[NAME OF CHARGOR]

Name

Tite

Countersigned »v

for and on benalf of
BARCLAYSBANK PLC
As Ssourny Agemt

SCHEDULLE

Cash Collateral Accounts {each a "Cash Collazerzl Account™)

Account helder

Cash Collateral Account

Account Bank branch

number address and sort code
® ] [* ] (& ]
. ] (o ] (o ]
[® ] (e ] (& ]

The Coliect

1on Accounts {each a "Collecnon Account™)

Account holder

Collection Account pumber

Account Bank branch
address and sort code

[® ] (@ ] {® !
(& | [& ] [* ]
R 4 ] [® ] [® ]
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[On copy)

Ts [& ]
as Secumv Agent
[ADDRESS
Cops to [NAME OF LACH CHARGOR]

W acknowleage receip of the above nonce  We confimm and agree

(2) that the marers referred t0 1 1t do not confhict with the terms which apply io any Charged
Account and

(o) the matiers set ot m paragraph 9 of the above nonce

for and on behalf of
[Name of Account Bank]

Dawed [& 2061
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To

SCHEDULE 4 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

[[rsert name and address of relevant parry)

Daisd [® 204]

Dear S175

RE' [DESCRIBE RELEVANT CONTRACT]} DATED [#

264 BETWEEN (1) YOU

AND (2) [® ] THE "CHARGOR")

1

I~

[V}

We give nonce that. by 2 debenture dared [# 204 ] (the "Debenture™) we have
assigned 10 [ ¢ ] (the "Security Agent") as Security Agent for ceram financial
mstrtunons and others (as referred t 1n the Debenture) all our preseat and future nght utle
and intersst n and to [nsert details of Relevant Contract] (together with any other agreement
supplementing or amending the same the "Agreement") including all nghts and remedies i
connection with the Agreement and all proceeds and claims ansmg from the Agresment

We 1Tevocabl authonse and wsiract vou from time 10 Tung

{z) 1o disclose to the Securits Agent at our expense (without anv reference o or further
authority from us and without ams engmiry by vou as to the juseficanon for such
disclosure) such mformation relating to the Agreement as the Security Agent may
from ume 10 nme Tequest.

() following written nonce to vou from the Security Agent confirming that an Event of
Default has occurrsg

@) to hold all sums from ©me 1o nrme due and pavable by vou 10 us under the
Agreement 1o the order of the Secunty Agent.

(z) to pav or release all or amv part of the sums from ume to tme due and
pzrable by vou 10 us under the Agreement only in accordance with the
writien mstructions grien o vou by the Security Agent from time to ume

(¢ to compls with any written nonce Or msTuctions In any way relating to or purporiing
to relate 1o the Debenture or the Agreement or the debts represented thereby which
vou recetve at am tme from the Securitn Agent withowr any reference to or further
authortv from us and without ay enquiry by vou as 1o the justfication for or validits
of such nouice or mstrucnon and

(d) to send copies of all notices and other mformation given or received under the
Agreemen: 10 the Secursry Agent

You may continue 1o deal with us m relanon to the Agrsement unul you recetve wittien notice
from the Sscurin Agsn: that an Event of Default has occurred.  Thereafier we will cease 10
have am nght 10 deal with you in relanon to the Agreement and therefore from that time you
should deal onlv with the Secunty Agent

Foliowmg the oecurrence of an Event of Default we are not permitted 10 recerve from vou
otherwise than through the Securis Agent amy amownt m respsct of or on account of the
sums pa able 10 us fom time 10 nme under the Agreement
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5 We are not permuried 10 agrse any amenamedt or supplement O Or wave and opliganion
anaer the Agreemsnt withow e pnor written consent of the Sscamty Agent

& This nouce mes only be revokea or amsnded with the prior wilisn consent of the Secunn
Lgent

7 Pleese confirmn by complenng me enciosed copy of this nonce and remurming 1t 10 te Security

Agent (with a copy 10 us) thar vou agres t0 the above and that

{a) vou accept the mstucnons and authorsations comamed 10 this notce and vou
undertake to comply with tus nonce.

(o) vou have not at the date this notice 1s returned to the Security Agent, recerved nonce
of the assignment or charge. the gramt of any security or the existence of any other
interest of anv third party m or  the Agreement or any procesds of 1 and you will
notify tne Securry Agen: prompty if vou should do so 1n furure

(¢) following written nonce to you from the Security Agent confirming that an Event of
Default has ocarred vou will not permit any sums to be pad to us or any other
nerson (other than the Sscurity Agent) under or pursuant 1o the Agreement without
the prior writen consent of the Security Agent

(<} you wall noafs the Securiv Agent of any mmention o exerciss any nght 10 ermnate
or amend the Agreement and

(=) vou will nov take ans action 1o amend or suppiement the Agresment without the prior
written conssnt of the Seouwri Agent

& Ths nomee and amy ecknowlsagement m connscnon with it and ary non-conTaciual
cbhganons ansing out of or m connecaon witn any of them. snali be governad by Enghsh
law

Yours farthfully

for and on behalf of
INAME OF CHARGOR]
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[On copy]

To [@ ]
25 Securn Agent
[ADDRISS]

Cops [NAME OF CHARGOR]

We acimowladge receipt of the above notice and consent ang agrse 10 1S 1erms
agree 1o the macters set ou 1 paragraph [§] of tne above nonce

for and on behalf of
R ]
Dated [@ 204]

We confirm and
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To

SCHEDULE 3 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of wmsurer)

Dated [ 2001

Dear

R 4

1

12

(VR

L)

Sirs

| (THE "CHARGOR")

We @ve notce that. by a debenwure dated [# 2047 (the "Debenture™). we nave
assigned w [# ] (the "Security Agent") as Security Agent for certan fnanc
nstmutions and others (as referred 10 m the Debenture) all owr present and fucure nght utle
and interest 1n and to the policies histed m the schedule to this nohice (together with anv other
agreement supplementing o amending the same the "Pobaes") meluding all nghts and
remedies 1n conpection with the Policies and all procesas and clamms ansing from the
Policies

We wrevocably authortse and mstruct vou from time to tme

{z) 10 discloss to the Securits Agent at our expense (wrthout any reference to or further
authorin from us and wrthout any engury by vou as o the jusuficanon for such
disclosure) such informanon refating 10 the Policies as the Securny Agent may from
me 1o time request,

() following written nonce to you from the Security Agcnt confirming that an Event of
Defaulr (as defined 1 the Debenture) has occurred and 15 contmuing 10 hold all sums
from ome to tune aue ana pas ahlc by vou to us under tne Pohoes w the ordsr of the
Sscurits Agent.

(©) folowing writen hotce 1o you from the Secriy Agent confirming that an £vent of
Default hes oceurrea and 15 continuing 10 pay or release all or anv part of e sums
from Tume to tme due and pavable by vou 1o us under tae Policies only m ascordance
with the written mstructions given t you by the Security Agent from time 10 tune

(d) to comply with anv written notice Or 1mstructons m amy was relanng o (or purporing
10 relate w) the Debenwure the sums pavable o us from ume o tune under the
Palicies or the debts represented by themn which vou may recerve from the Security

_cent (withowt amy reference 10 or further authomts from us and wrthout any enquury
b\ vou as 10 the jusuficanon for or vahduty of such nouce or mnstrucnon’ and

{e) 1o send copies of all notices and other mformanon grven or received under the
Policies 1o the Security Agent

We 1rrevocably mstuct vou with effect from the date of this notice to note on the relevant
Policizs the Security Agent's interest as loss pavee and as first prionty assignes o1 { the Policaes
and the nghts remedies proceeds and claims referred 0 above

You mayv continue to deal with the Chargor 1n relanon 1o the Policies until vou recerve written
nonce from the Securin Agent that an Event of Default has oscurred and 18 conupwing
Thereafier we will cease 10 have anv nght to deal with vou 1 relation to the Pohces and
therefore from that ume vou should dsal oniy with the Sscumty Agent.

Following the occurrence of an Event of Dsfault which 15 contimung (as defined the
Debenture) we are not permitied 10 recerve fom vou, otherwrse than through the Sscurrv
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Agent any amount 1n respect of or on account of the sums payabie 10 us Fom ume 10 wme
under the Poncies

This notice mav oalv be revokea or amendea with the orior written consent of e Securry
Agent

Please confirm by complenng the enclosed copy of this notice and rerurming it L0 the Seourimv
Agent (with a copy 1o us) that vou agree to the above and tnat

(2) vou acespt the mmstructions and authonsanons contawned 1o this nohee and vou
undertake 10 comply with this notice,

{b) vou have not at the date thrs notice 1s returned to the Security Agent, received nonce
of the asstgnment or charge the grant of any sscurmy or the exasience of any other
mterest of any third party i or to the Policies or any proceeds of them or any breach
of the terms of any Pohey and vou will noufy the Security Agent promptly if vou
should do so i future

(e) following writien notice to you from the Securits Agent confirmung that an Event of
Default hes occwred and 15 comnuung, vou will nor permut ans sums 1o be DarC W us
or anv other persen under or pursuant 1o the Poncies without the pnor wrimen conseat
of the Secury Agent, and

(d) vou will mot exercise any nght 10 terminaie or cancel the Pohicizs without giving the
Securits Agent not less than 14 days pnor written notice

This nonce and anv acknowledgemsnt 1 connecnon with 1noand any non-conractzal
obliganons ansing out of or n connsenon with any of them shall be governed by Enghsa
law )

Yours fartnfulls

for and on behalf of
[Name of Chargor}

SCHEDULE

THE POLICIES
Chargol Insurer Poliev number
R g ] (& ] {® ]
(& ] [® ] [e ]
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[On comy]

To (e ]
as Security Agent
[ADDRESS]

Copv o [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree 10 1ts terms We confirm and
agres to the matters set out 1n paragraph [7] mn the above nonce [We have noted the Secunty Agent's
nterest as first chargee/loss payee on the Policies §

for and on behatf of
(& ]

Dated [@ 2049 ]
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SCHEDULE 6 FORM OF ACCESSION DEED

THIS ACCESSION BEED 15 made on 20[ @]

BETWEEN

(1) [¢ LIMITED 2 company wncorporated i [ ] wih remsiered namber [ ](he "Acceding
Company™}[EACH COMPANY LISTED TN SCHEDULE ! (eacn an "Accedmng
Company"}i.

(2) [& ] (the "Borrower"} and

(3 [® ] (as Secunty Agent for the Secursd Parnes (as dsfinsd below)) {the
"Security Agent"')

BACKGROUND

Thes Accession Deed 15 supplemental to 2 debenture dated (@ 204} and made between

(1) the Cnargors named it 1t and (2) the Security Agent (the "Debenture”)
IT IS AGREED.
1 DEFINITIONS AND INTERPRETATION
{z) Defimfions
Terms defined . or construed for the purposes of the Debenmure have the same
meanings when usse m this Accsssion Desd including the recual 1o this Accession
Deed (uriess otherwse defined 1n tms Acosssion Deed)

b) Construcuion

Clauss 1 2 (Jmerpretciion) of the Debenture applies with any necessary changes 10
this Acesssion Dead as of 1t were gt out 1n full 1 this Accession Desd

z. ACCESSION OF THE ACCEDING COMPANY
(a) Aeccession
[The/Each] Acceding Compans
(1) uncondrnonalls and wrevocably undertakes to and agrees with the Sscunt

Agent to observe and be bound by the Debenture and

{u) creates and grants at the date of this Deed the charges. mortgages
assignments and otner sscury which are stated to be created or granted by
the Debenture.,

25 17 1t had been an orignal parts 1o the Debenture as one of the Chargors

() Covenant to pay
Without premudice to the generality of clause 2(a) (4ccession) [the/each] Acceding
Compam (jowntly and severall with the other Chargors [and each other Acceding

Compans ]). covenants m the terms sst out i clause 2 (Covenant 1o pav) of the
Debenture
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(- Charge and assigoment

Withowt prejudics to the generanty of clavse 2(a) (Accessior), {thefeacn| Acceaing

Compars wih full utle guarames charges and assigns (and agrees to charge and

asmgn) 10 the Securrin Agen: for we pevment and @scharge of me Secursd

Obnganons all s neht atde and mterest m and 10 the propert  assets and

undertaking owned by ® or 1 wmen 1t has an inwerest. on the terms set oui m

clavses 3 (Grant of securiy) 4 (Fixed securuy) and 5 (Floamng cnarge) of the
shenmure mclnding (withou: hmiung the generatmy of the foregoimng)

(1) by was of first legal mortgags all the freshold and leaschold Real Property {of
anv) vested 1n or charged to the Accedmg Companmy (including without
hrmtanon. the property specified [aganst 1ts name] i part 1 of schedule 2
(Details of Security Assets owned by the Acceding Company/dcceding
Comparaes) (if ams }).

(1) by way of first fixed charge

(4) all the Charged Securimes (including. without lhwntapor thoss
specified agamst 1ts name m part 2 of schedule 2 {(Deranls of Securry
Asseis owned by the Accedirg Company/Acceding Companies) {(if
any)} together with

B} all Relat=d Raghts from time to time accrumg to them.

(1)  bv wav of first fined charge sach of us Cash Coliaweral and Collecnion
Accounts and e other accounts with anv bank or financia! mstunor at anv
e (inctuamng without irutanon those specified aganst 118 name 1o par 3
of schedule 2 (Derarls of Securirv Assers ownsd by the Asceding
Company’dcceding Comparies)) and all momes at any ume standmg 10 the
credit of such accounts

() by way of first fined charge all Intellectual Property (including. without
lmmutanor, the Imiellectal Property specified agamst its name .n part 4 of
scnedule 2 (Deails of Securav  Assets owmed oy the Acceding
Company/Acceding Companies) (1f any})

) by way of absolue assignment the Relevant Contracts (including  without
iimitanion, those specified against 1ts name 1m part 3 of scheduie 2 (Detenls of
Securiry Assets owned by the Acceding Comparny/dcceding Compames) (f
any)) all nghts and remedies 1 connection with the Relevant Contracts and
all proceeds and claims arising from them and

(1) by way of absohute assignment the Insurances (including without limutanon.
those specified aganst 155 name m part 6 of schedule 2 (Derals of Sezuriy
Assets owned by the Acceding Compamv/Acceding Comparies) (if any )} all
claims under the Insurances and all proceeds of the Insurances

(d) Representations
[The/Each] Acecsding Company makes the representanons and warranties sat out 1n

this paragraph 2(d) 10 the Securits Agent and 10 each other Secured Party as art the
date of this Accession Deed
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) [each/the] Acceding Compans 1s the soie legal and beneficial owner of all of
the Secwtn Assess 1denzfied acanst its mame m schedule 2 (Deiaiis of
Security Assers).

(1) tne Charged Securmes tisted m pa 2 of scheaule 2 1 the Accession Deed
(Dewails of Sezurin Assels owned by the A4cceding Comparvidcceding
Compan:es) constiie tne enurs share capital owned by eachfthe Asceang
Companv 1n tne relevan: compans and consutuie the enure share capital of
each such company and

(u) partl of schedule 2 (Detais of Securtry Assets owned by the Acceding
Compary/dcceding Comparies) 1dennfies all frechold and leasehold Real
Properts whch 1s beneficially owned bv [each/the] Acceding Compans at the
daie of this Deed.

(=) Consent

Pursuant 1o clavse 23 3 (Accession Deed) of the Debennure, the Borrower {as agent
for nszlf and the exisang Chargors)

) consents to the accession of [the/each] Acceding Company to the Debenturs
on the terms of tus Accession Desd and

(n) agrees that the Debenture shall. a%izr the date of this Accession Deed be read

and consmusd as 1f [the/each] Accedmg Compans had bzen mamed imn the
Debentuyre s a2 Chargor
CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read 2s one wimn me Deoeniure 5o thar all references m the
Depenzars 0 "Hus Deed” and similar expressions snall meluae refarences 10 this ACGession
Deed

THIRD PARTY RIGHTS

Save as expressly provided 10 the conwary i the Debenturs 2 person whe 1s not a pan 10
this Accession Deed has no right under the Contracts (Raghts of Third Parnies) Act 1999 w
enforce or enjov the benefit of any term of this Accession Deed

NOTICE DETATLS

Nouce detals for {the/each] Acceding Company are those 1dentified with 1ts name below
COUNTERPARTS

Thus Accession Deed mav be execwizd m anv number of counterparts and this has the same
effect 23 1f the signaturss (and seals 1f anv) on the counterparts were on a single cop3 of this
Accession Deed

GOVERNING LAW

Ths Accession Deed and ans non-confractual obirgations arsing out of or i connectnon with
it shall be governad bv English law
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IN WITKESS of which this Accession De=ed nas been duly exsourzd by [theleach] Acceding
Compans and *he Borrower as a desc and duly executed by the decunty Agen® ana has peen detrvers
on ths first daze specified on page 1 of thus Accession Dezd[by [the/each] Accecing Company and

the Borrower]
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companes

Company name

Registered

Regstered office

number

[¢ ] (& (& 1
(¢ ] [& R 4 ]
(e ] K4 [® ]
[+ ] [+ [® ]
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies}

[Part 1 - Real Property]

Regster ed land

[Acceding Address ‘ Admmstr atrve Area Tritle number

Companv]
g IR 4 ] ‘ (¢ ] R g ]

Unregistered land
[Accedmg Address Document describmg the Real Property
Company]
Date Document Parues
[* 1[® ] (¢ 20e] |[¢ 1i(® ]
[Part 2 - Charged Securities]
[Acceding Company] | Name of company n Class of Number of | Issued share
which shares are held shares held shares held capital

@ ] e j o | e CO
o ] [® ] [® 1| e (¢ }
® ] (¢ } (¢ IREAS R4 ]

[Part 3 - Charged Accounts]

Collechon Accounis

Account Bolder Account Aecount Account bank branch address and
Number Bank sort code
[¢ | (¢ ] |le i® ]
(& ] (¢ I e (e ]
[ 1|1 ] |[® 1ijie ]

ASYASY 3135417217 1769512188 1
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{Part 4 - Intellectual Property]

Part 4A - Trade marks

Proprietor/ADP TM nrumber Junusdncnon/apBorrow Classes Mark text

number er status

e ] (& Jie ] [ (& ]
]

[& ] (& 1| [e ] (& (¢ ]
]

[® ] [ e ] (¢ e 1
]

Part 4B - Patents
Proprieio~/ADP nembes Patent pumber Descripuon

[ ] [® } (& ]

[® ] [& ] [ ]

(& ] [® ] [¢ ]

[Part 5 - Material Contracts]

[Acteding Compan ] Dazte of Relevant Parties Detatls of Relevant
Contract Contract
(e 1 (¢ 208 | [@ (¢ ]
g ] (¢ 208 1 (@ 4 1

[Part 6 - Insurances]

[Acceding Company) Insurer Pohcy number
[ ] (¢ ] [ ]
[* ] i* ] (& ]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one director in the presence of an atlesing wiiness
Txscursd as a desd] out not deliversd unml the )

fizst date spec.fisd on page 1] by [NAME OF )
ACCEDING COMPANY] acung by )

Direcior

Witness stgnature

Wimess name

Witmess address

Address (¢ ]
Facsumile No. [@ ]
Attention’ * ]

OF where executing by an indmidud atiorney
(=]

Sioned as a deed] but not denvered unnl tne frst
dae specified on page 1] by [NAME OF
ACCEDING COMPANY] by s attorney
[acting pursuam W 2
power of amornsy dated [@ e m
the presence of

(NN N g S

Signature

as attorney for [NAME OF
ACCEDING COMPANY]

Witness signatre

Witness name

Wimness address

Address [* ]

Facsumile No. [¢ 1

ASYYASY/315241/721517/696.2168 1
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Attention R4

THE BORROWER

EITHER one direcior in the presence of an afiesiing wWilness

Eaecumed as a deed] but not dsbversd unul the

first date specified on p
BORROWER] actuing by

Director

Wimeass sighamre
Witness name

Wrness addrsss

Address. [*
Facsunile No: [¢

Attention (&

)

1] ov INAME OF )

3

OR where execuning bv an individua atrorney

Signed as a deed{ but not delivered untl the first
azte specified on page 1] by [NAME OF

BORROWER]

the presence of

Wimsss s:gnature
Witnsss name

Wimess address

Address (&

ATOIMEY

[acung pursuant 0 a
power of attorney dated [

2047

R N e

Signanire

as amornes for [NAME OF
BORROWER]

ASY/ASYR1IAAYT2IS17/696 22388 1
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Facsumile No: {@ ]

Attennion, [# 1

THE SECURITY AGENT

Signad by for )

and on bekalf of [NAME OF SECURITY )

AGENT] ) Signature
Address: [® ]

Facsimile No. [© 1

Attention. [& ]

A8Y AST 131472, 31 7E%012188 1
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EXECUTION PAGES

THE ORIGINAL CHARGORS
EX=CUTED AS A DEED by )
ST GEORGE (ARE UK LIMITED )

Signarare of Di-sctor

gl Mipedi)e  Jofupty)  Name of Dsctor

e the pressnce of

- — = e o Signature of winess
=z \ 4 :"-'
£ \_B_u'"t le/\Sh«’ULC""\ 3 Nams of wimess
J :
¥ K N
4 {  Adaress of witmess
i
3
LM“_‘EH" o e £ _._‘_-‘: . R
Address Sr Man s Aosial Frova Dave. Wartmeron, WA2 8DB
Fax N/A
Ateention Dr Naser Fouad
E-ECUTED AS A DD oy )
ST GEORGE HEALTHCARE GROUP )
LMITED

Signarure of Director

-

cAL o thiarle JBrer ) Name of Drecior

m the presence of

o am R Sigmarure of wimess

i o S R ) - P L §
Y ' | -
£ \‘ZG/\ binS AN €M % Name of WIhess
3 _/ £
! 3 Aadress of witness
!
i A3
i .
H

Al
1

%

- Y e Sl S B TPt ¥ fme T .
- KR G Man s Rosom. prova Dnve Warmagion. WAZ 8D3

Fax N/A
Artenmion Dr Naszt Fouad
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ESECUTED AS A D=ED ov
ST GEORGE
LIMITED

~

-
-

IEEf shperfzl Lo AD

the presence ¢

il Wb PTG,

t

i

£
e 1 ik Bl L WA

T

‘

)

HEALTHCARE )

Nzme of Doesor

Signarurs of wimess
Name of wimess

Address of witness

i SRR ST A - B S Flovd Drive, Warnngion. WA2 8D3

Fax N/A

Arennion - Naser Fouad

E3ECUTZD £5 £ DEZD by
FOCUS ON CARE RECRUTTMENT
LIMITED

T —

WAL T e [FH e e BT
of
R e TS
~ 3
:
H
#

B ity gy AT

P P

FE -

}
)
Signatre of Durector

Name of Dirsctor

Sigmzture of wimess
Name of wimess

Address of witness

YRR TS MES e ma Bl d Dnve Warnngion WA2 DB

Far N/4

Arennon Dr Naszr Fouad
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ECUTED AS A DEZD by
T\L&R‘l S BOSPITALS LIMITED

(I ] tTI.

e

gt ir g LD

10 e presense of

¢ dfm l»\ mqrmlm §
3 |4
! ;
;
i
i
H
H
ETABEREETT S M O T
Fax /A
Anennon D- Neser Fouad

IXECUTED ASADZED &
ALL SAINTS HOSPITAL LTD

-

M oA g it D SB el 2

o the presence of

. P i TS
5 P ,
g \}G.:‘\ Hff\sm!{‘-i §
g —
i
i
f
E .-‘l_’-‘—--n‘d-—.- et e
Address St Mawv s
Fax N/A
Attention Dr Naser Fouad

Drve, Wamngion.

Sigmzmoce of Diseoton

Name of Dirszios

Signature of WImess
Namez of wimess

Address of witness

43 8DB

)
)

Sigmanre of Duresior
Nare of Direcior
Sigmarure of wWimess
Nare of wimess

Address of witness

Hosoral Flova Drive Warnngor, WA2 8D3

oV
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THE SECURITY AGENT

BARCLAYS BANK PLC

By

Address Barclavs, Level 11, 20 Chapet Strest, Lioverpool. L3 9AG
Fax +44 (01131 250 25348

Attenfion Sean Askham
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2015

DATED 2. Ouober

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- apd -

(2) BARCLAYS BANK PL.C
as Security Agent

GROUP DEBENTURE

This Debenture is subject to and has thé benefit of the Intercreditor Agreement
{as defined in this Deed)

i DLA PIPER

TCERTIFY THAT SAVE
FOR MATE
PO ¥ 5 RIAL
by Issg,k\;'R'l'L(.DEsSég)GMg IF_:ETTFZE C;{OMPANI:‘_{SE/]\DSSCE? I
OF THE ORIGINAL I\‘STRUI\«%N? CORRECT cory

DATE 6/ IOI/ 2015 -
stoxen __ OLA By UK (o p I
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THIS DEBENTURE 15 made on 72 October 2015

BETWEEN:

(1)

THE COMPANIES LISTED IN SCHEDULE! TO THIS DEED (the "Origral
Chargors"), and

(2) BARCLAYS BANK PLC (as secunity trustee for the Secured Parmies (as defined below)) (1n
such capacity, the "Secunty Agent™)

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definifions

In this Deed

(a) terms defined m or construed for the purpeoses of, the Semor Faciliies Agreement (as
defined below) have the same meanings when used 1n this Deed (unless the same are
otherwise defined in this Deed) and

) at all umes the following terms have the following meanings

"Accession Deed™ meaps an accession deed substantially n the form set out m schedule 6
(Form of Accession Deed).

“"Account Bank" means any bank or other financial mstitution with which any Charged
Account 15 maintained from tune to tune

" Act" means the Law of Property Act 1923,

"Asaioned Assets” means the Secunity Assets eapressed io be assigned pursuant to clause 4 2
g P £
{(Security assignments),

"Cash Collateral Accounts' means each
{a) Mandatory Prepayment Account,
(b) Holding Account, and

(c) Retention Account,

and meluding but not limited to the accounts (1f any) specified as such n part 3 of schedule 2
(Details of Security Assers)

"Charged Accounts' means each

(a) Collection Account.

(b) Cash Collateral Account, and

() other account chai ged by or pursuant to this Deed.

"Charged Investments" means the Charged Securities and all present and future Related
Rughts accrumg to all or any of the Charged Securthes,

ASY/A5Y/314541/721317/69612188 1




"Charged Securities” means
(a) the securities spectfied n part 2 of schedule 2 (Details of Security Assets), and

(®) all other siocks. shares. debentures. bonds warrants, coupons, negotiable mstruments
certificates of deposit or other secunties or "wrvestments” (as defined m part1l of
schedule 1 to the Financial Services and Markets Act 2000 as i force at the date of
this Desed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee. fiduciary or clearance system on 1ts behalf or m which such Chargor
has an nterest at any tune,

"Charsors' means

(a) the Onginal Chargors, and

(t) any other company which accedes to this Deed pursuant to an Accession Deed,
"Collection Account” has the meaning grven to that term 1n clause 11 9(a)(m),

“Debenture Security"” means the Securtty created or evidenced by or pursuant to this Deed
or any Accession Deed.

"Default Rate" means the rate of mterest determined 1n accordance with clause 10 3 (Defaudr
mterest) of the Senior Faciiities Agreement,

"Delegate' means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Recerver,

"Fvent of Default" means each Event of Default as defined 1n the Semor Facilihes
Agreement.

"Insurances" means all policies of 1nsurance (and all cover notes) which are at any time held
bv or wrimen m favour of a Chargor or m winch a Chargor from tune to tune has an mierest
inctuding, without himitation

(a) all present and furure Key-man Policies and

) the pohcies of msurance (if any) specified m part 6 of schedule 2 (Detauls of Security
Assets).

but excluding such poheies of insurance to the extent that they relate to third party habrhines,

"Intellectual Property'" means all legal and/or equitable nterests (including. without
Iimitation. the benefit of all licences 1 any part of the world) of each Chargor . or relating
to

{a) any patents, trade marks, service marhs. designs, business names, copymghts,
database rights, design nghts, domaimn names moral rights nventions, confidential
information. know-how and other intellectual property nghts and nterests (which
may now or in the future subsist), whether registered or unregistered, and

{b) the benefit of all apphicanions and nights to use such assets of each Chargor (which
majy now or m the future subsist).

including, without himitation the intellectual property ngbts (if any) specified m part 4 of
schedule 2 (Detals of Securiry 4ssets)

£SY/85Y 31534)/721317/69612188 |
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"Intercreditor Agreement" means an wtercreditor agreement dated the same date as this
Deed and made between (1) Barclays Bank PLC as Agent, (2) the financial mstitution hsted
in part 1 of schedule 1 thereto as Semor Lender (3) Barclays Bank PLC as Senior Arranger.
(4) the financial mstitution histed 1o part 1 of schedule 1 thereto as Hedge Counterparty. (5) 5t
George Ultimate Care Limited as Borrower, (6) the companies listed 1n part 3 of schedule 1
thereto as Intra-Group Lenders, (7) the compames hsted mn part 4 of schedule 1 thereto as
Oniganal Debtors and (8) Barclays Bank PLC as Secunity Agent.

"Eaabiiifies” has the meaning given to that term 1n the Intercreditor Agreement,
"Party" means a party to this Deed.

"Planning Acts” means (a) the Town and Country Planmng Act 1990. (b) the Planning
(Listed Bunldings and Conservation Areas) Act 1990. (c} the Planming (Hazardous
Substances) Act 1990 (d) the Planming (Consequential Provisions) Act 1990, (e) the Plannng
and Compensanion Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a sumlar nature,

“Real Property" means all estates and mterests 1n freshold. leasehold and other immovable
property (wherever situated) now or m future belonging to any Chargor. or m which any
Chargor has an interest at any ume (including the registered and unregistered land (1f any) m
Encland and Wales specified 1n part 1 of schedule 2 (Details of Securiry Assets)). together
with

(2) all buildings and fixtures (inciuding wade fixtures) and fixed plant and machinery at
any tune thereon

(b) all sasements, nghts and agreements 1n respect thereof. and
{c) the benefit of all covenants given 1 respect thereof,

"Recevables” means ail present and future book debts and other debts rentals. royalues
fees, VAT and monetary clamms and all other amounts at any tume recoverable or receivable
by. or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or 1t any other manner whatsoever) together with

(a) the benefit of all rights guarantees Security and remedies relating to any of the
foregomg (mcluding without lumtation, negotiable nstuments, ndemnities,
reservations of property nghts, rights of tracing and unpaid vendor's liens and sumilar
associated rights) and

(b) all proceeds of any of the foregoing,

"Recerver'' means a recerver or receiver and manager or administrative recejver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed.

"Related Rights" means. in relation to any Charged Securities

(a) all drvidends. distiibutions and other mcome paid or payable on the relevant Charged
Securites or on any asset referred to 1n paragraph (b) of this definition. and

(b) all nghts. momes or property accrumg or offered at any time 1 relation to such
Charged Securities whether by way of redempuion_ substitution. exchange. bonus or
preference. upder option nghts or otherw ise.

451/45Y/21552072,317/6%9012188 ]
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"Relevant Contract" means
(a) each Hedging Agreement. and

(b) each agreement specified m part 5 of schedule2 (Derails of Securuy Assets) or
specified 1 any Accession Deed as a "Material Coniract”.

together with each other agreement supplementing or amendimng or novatng or replacing the
same,

"Secured Obhgations" means all present and future oblgations and habihties (whether
actual or contingent and whether owed jomtly or severaliv or alone or 1n 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 Senior Finance Document (inciuding all momes covenanted to
be paid under this Deed),

"Secured Parties™ has the meaning grven to that term 1n the Intercreditor Agreement.

"Security Assets" means all property and assets from tume to tune mortgaged charged or
assigned (or expressed 1o be morigaged. charged or assigned) by or pursuant to this Deed.

"Security Penod" means the penod beginning on the date of this Deed and ending on the
date on which

(a) ali the Secursd Obligations have been uncondmonally and irevocably pad and
discharged 1 full and

{b) no Secwed Party has any further commitment. obligation or hiability under or
pursuant to the Finance Documents,

"Senror Facilines Agreement" means the semor facilities agreement dated on or about the
date of this Agreement and made between (1) the Borrower, (2) the entines hsted mn part 1 of
schedule 1 thereto as Onginal Guarantors, (3) Barclays Bank PLC as Mandated lead
Arranger, (4) the financial wsntutions histed n pat 2 of schedule 1 thereto as Original

enders. (5) the entihes hsted m part 3 of schedule 1 thereto as Onginal Hedge
Counterparties, (6) Barclays Bank PLC as Agent and (7) Barclays Bank PLC as Security

Agent.

"Subsidtary Shares™ means 2]l shares present or future owned legally or beneficially by any
Chargor 1 the 1ssued share capital of any other member of the Group including but not
limited to those specified in part 2 of schedule 2 (Details of Securiy Assets) and 1 any
schedule tc any Accession Deed

Interpretation

(a) Unless a contrary ndication appears, 1n this Deed the provisions of clausel2
(Construcrion) of the Senior Facilities Agreement {other than clause 1 2(c)) apply to
this Deed as though they were set out in full in this Deed except that references 0
"this Agreement” will be construed as references to this Deed

Unless a confrary indication appears any reference m this Deed to
PP y
63 a "Chargor". the "Security Agent" or any othber "Secured Party" or any

other person shall be construed so as to include s successors in tle,
permitted assigns and permitied transferees and. mn the case of the Secunty
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1.3

1.4

Agent. any person for the time bemg appointed as Security Agent or Security
Agents 1n accordance with the Fmance Documents,

(1} "thes Deed"”, the "Semior Facilifies Agreement”, any other Fmnance
Document or any other agreement or mstrument 1s a reference to this Deed,
the Semior Facihities Agreement, that other Finance Document or that other
agreement or instrument as amended, supplemented, extended, restated.
novated and/or replaced in any manner from time to ume (however
fundamentally and even if any of the same mcieases the obhigations of any
member of the Group or provides for further advances). and

(1) "Secured Obhigations™ includes obhigations and liabihmes which would be
treated as such but for the liquidanon, admnisation or dissolution of or

sumilar event affecting any member of the Group

(c) Each undertahing of a Chargor (other than a payment obhigation) contained m this

Desd
(1) must be comphed with at all tunes during the Security Penod. and
(1) 15 given by such Chargor for the benefit of the Security Agent and each other
Sscured Party
{d) The terms of the other Finance Documents and of any side Jetters between any of the

parties to them 1o relation to any Finance Document. are incorporated m thus Deed w0
the extent required to ensure that any dispesition of the Real Property coniamned 1
this Deed 1s a valid dispesinon m accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 19289

(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group 0 a Secured Partv under a Finance Document 15 capable of
being avoided or otherwise set aside on the hquidation or admimistraiion of such
member of the Group then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed

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

Jownt and several

The habilities and obhigations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to s1go or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 15 any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement. the provision of the Intercredrior Agreement shall prev ail

Trust

All Security and dispositons made of created. and all obligations and undertakings contamed,
i thts Deed to. 1n favour of or for the benefit of the Security Agent are made. created and
entered mto m favour of the Security Agent as trustee for the Secured Parties from ume to
tume on the terms of the Intercreditor Agreement
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Third party rights

Save as expressly provided to the contrary m this Deed. a person who 15 not a Party has no

right under the Contracts (Raghts of Third Parties) Act 1999 to enforce or enjoy the benefit of

any term of this Deed

COVENANT TO PAY

Covenast t{o pay

(a) Each Chargor as principal obligor and not merely as surety, covenants 1p favour of
the Securtty Agent that 1t will pay and discharge the Secured Obligations from ume to
time when they fall due

(b) Every payment by a Chargor of a Secured Obligabon which 15 made to or for the
benefit of a Secured Party to which that Secured Obhgation 15 due and payable
accordance with the Finance Document under which such sum 1s payable 1o that
Secured Party. shall operate mn sansfaction to the same extent of the covenant
contamed m clause 2 1(a)

Default interest

Any amount which 15 not paid under this Deed when due shall bear 1nterest on a daily bass

(both before and after judgment and payabie on demand) at the Default Rate from the due

date until the date on which such amount s uncondinonally and wrevocably paid and

discharged n full

GRANT OF SECURITY

Nature of security

All Secunty and dispesstions created or made by or pursuant to this Deed are created or made

(a) i favour of the Security Agent,

(b) with full title guarantee i accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as contmuing security for payment of the Secured Obligations

Qualifving fleating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floanng charge
created by or pursuant to this Deed (and each such floating charge 15 a quahfymg floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future nght. title and nterest
i and to the following assets which are at any tume owned by 1t or m wiich 1t from ume to

tune has an interest

(a) by way of first legal mortgage
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(b}

©

(d)

(e)

&)

(1) the Reat Property (if any) specified n part1 of schedule 2 (Deiatls of
Secuairy 4ssets). and

(11) all other Real Property (if any) and all interests i Real Property not charged
by clause 4 1{a)(1},

by way of first fixed charge

(1) ail other Real Property and all mterests m Real Property not charged by
clause 4 1(a),

(u) all licences to enter upon or use land and the benefit of all other agreements
relating to iand, and

(1)  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1(b)) and the benefit of alf contracts, hicences and warranties relating to the same

by way of first fixed charge

(1) all computers vehicles, office equipment and other equipment (not charged
by clause 4 1(¢)), and

(i) the benefit of all contracts, licences and warrannes relating to the same.

other than any which are for the time being part of any Chargor's stock-in-frade or
work-in-progress,

by way of first fixed charge

) the Charged Secunties (if any) referred to 1n part 2 of schedule 2 (Derails of
Securiry Assets) and

(u) all other Charged Securmies (not charged by clause 4 1(e)(1)).

1 each case together with (A) all Related Rughts from time to ume accruimng to those
Charged Secunities and (B) all nights which such Chargor may have at any tnme
against any clearance or settlement system or any custodian 1n respect of any Char ged
Invesumnents,

by way of first fixed charge

(1) the Cash Collateral Accounts and all monies at any tume standing to the credit
of the Cash Collateral Accounts

(11) the Collection Accounts and all monies at any time standing to the credst of
the Collection Accounts. and

(m)  all other accounts of such Chargor with any bank, financial nsutution or
other person at any time (not charged by clauses 4 1(f)(1) or 4 1(f)(11)} and ali
monies at any time standing to the credit of such accounts,

1 each case together with all interest from time to time accrued or accruing on such
momes, any investment made out of such monies or account and all nghts w0
repayment of any of the foregomg,
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{g) by way of first fixed charge

(1) the Intellectual Property (1f any) specified 1 past 4 of schedule 2 (Derails of
Securiry Assets), and

(11) all other Intellectual Property (if any) (not charged by clause 4 1(g)(1)).

(h) to the extent that anv Assigned Asset 1s not effectively assigned under clause 4 2
(Securiny assignments), by way of first fixed charge such Assigned Asset,

(1) by way of first fixed charge (to the exient not otherwise charged or assigned m thus
Deed)

(1) the benefit of all heences. consents, agreements and Authorisabons held or
used 1n connection with the business of such Chargor or the use of any of 1ts
assets, and

(11) any letter of credit 1ssued i favour of such Chargor and all bills of exchange
and other negotiable mnstruments held by it and

() by way of first fixed charge all of the goodwill and uncalled capral of such Chargor
4.2 Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of 1ts present and future night, title and nterest 1n and to

(a) the Relevant Contracts, all mghts and remedies 1 connection with the Relevant
Contracts and all proceeds and claims arisimg from them

{b) al] Insurances ncluding each present and future Key-man Policy and all claims under
the Insurances and all proceeds of the Insurances. and

(c) all other Recervables (not assigned under clauses 4 2(a) or 4 2(b))

To the extent that any Assigned Asset described n clause 4 2(b) 15 not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future mghts and claims of such Chargor to any proceeds of such lasurances

43 Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed or an Accession Deed (as applicable) (and
immediately upon the obtaining of any Insurance or the execution of any Hedging Agreement
or the opening of any Charged Account after the date of this Deed) each Chargor shall

(a) 1 respect of each of 1ts Insurances. deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use ns reasorable endeavours to
procure that each such person executes and delivers to the Secunty Agent an
acknowledgement. in each case n the respective forms set out m schedule 5 (Form of
norice to and acknowledgement bv insurers),

(b} 1 respect of each Hedging Agreement (to the extent that such Chargor 1s a party to
the relevant document), deliver a duly completed notice of asstgnment to each other
party to that document and procure that each such party executes and delivers to the
Security Agent an acknowledgement, 1n each case 1n the respective forms set out m
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61

schedule 4 (Form of nonice to and acknowledgement by parry to relevant contract),
and

(c) i respect of its Charged Accounts deliver a duly completed potice to the Account
Bank and procure that the Account Bank execures and delivers to the Security Agent
an achnowledgement, m each case 1n the respective forms set out m schedule 3 (Form
of notice fo and acknowledgement from Account Bank).

or, 1n each case, n such other form as the Security Agent shall agree
Notice of assignment - Materal Contracts

Immediately upon request by the Security Agent at any time after the occwrrence of an Event
of Default which 1s continuing. each Chargor will m respect of each Matenal Contract to
which 1t 15 & party. deliver a duly completed notice of assignment to each other party to that
Matertal Contract, and use 1ts reasonable endeavours to procure that each such party executes
and delivers 1o the Securtty Agent an acknowledgement m each case n the respective forms
set out m schedule 4 (Form of nonce to and acknowledgement by party io relevant
contract) (or m such other form as the Security Agent shall agree)

Assigned Assets

The Security Agent 15 not obliged to take any sieps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to mahe any enquines as to
the nature or sufficiency of any payment recerved by 1t pursuant to this Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future

{a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge o1 assigned pursuant to clause4 1 (Fned charges),
clause 4 2 (Securitv assignments) or any other provision of this Deed. and

(b) (whether or not effect.vely so charged or assigned} heritable property and all other
property and assets 1n Scotland

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secunty Agent may. by written notice to a Chargor, convert the floatng charge ¢ eated
under this Deed nto a fixed charge as regards all or any of the assets of such Chaigor
specified in the nonce if

(a) an Event of Default has occurred and 1s continuing. or

o)) the Securtty Agent considers any Securify Assets to be m danger of being seized or

sold under any form of distress, anachment. execution or other legal process or 1o be
otherwise 1n jeopardy
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6.2

71
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Small companies

The floating charge created under this Deed by any Chargor shail not convert mnto a fixed
charge solely by reason of a moratorrum being obtammed under the Insolvency Act 2000 (or
anything done with a view 10 obtaming such a moratorium) 11 respect of such Chargor

Automatic conyerson

The floating charge created under this Deed shall (1n addition to the circumstances n which
the same w1l} occur under general law) automanucally convert mto a fixed charge

(a) 1n relation to any Secunity Asset which s subject to a floating charge 1f

(1) such Chargor creates (or attempts or purports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Security Agent. or

(n) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Secunty Asset, and

(b) over all Secunity Assets of a Chargor which are subject to a floatng charge if an
admimstrator 1s appomied m respect of such Chargor or the Secunty Agent receives
nounce of intention 10 appoint such an admimstrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6 3 (dwomarnc conversion) will not apply to any assets situated 1 Scotland if, and to
the extent that. a Recerver would not be capable of exercising his powers i Seotland pursuant
to section 72 of the Insolvency Act 1986 by 1eason of such automanc conversion

Partial conversion

The giving of a nouce by the Security Agent pursuant to clause 6 1 (Conversion by nofice)
relation to anv class of assets of any Chargor shall not be construed as a waiver or
abandonment of the nghts of the Securty Agent 1o serve summlar nouces 1n respect of any
other class of assets or of any other nght of the Secwity Agent and/or the other Secured
Parnes

CONTINUING SECURITY

Contiguing securtty

The Debenture Security 1s contmuing and wiil extend to the ulnmate balance of the Secured
Obligations regardless of any wtermediate payment or discharge m whole or m part  This
Deed shall remamn in full force and effect as a contimuing security for the duration of the
Secunity Penod

Additiopal and separate security

This Deed 15 1 addition to without prejudice to and shall not merge with, any other nght,

remedy. guarantee or Securitv wich the Security Agent and/or any other Secured Party may
at any tine bold for any Secured Obligation
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101

16.3

104

11

111

Reght to enforce

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained 1n this Deed or imphed to the contrary each Chargor
remains hable to observe and perform all conditions and obligations assumed by 1t 1n relanon
to the Security Assets The Security Agent 1s under no obhganon to perform or fulfil aoy
such condrtion or obligation or to make any payment n respect of any such condion or
obligation

ACCOUNTS

No monies at anv nme standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or 1n wiuch any Chargor has an mterest (and po rights and benefits relating thereto)
shall be capable of bemg assigned to any person other than a Secured Party

REPRESENTATIONS
General

Each Ongnal Chargor makes the representanons and warranties set out n thus clause 10 to
the Secunity Agent and to each other Secured Party on the date of this Deed

Ownership of Securty Assets

Each Ongmnal Chargor 15 the sole legal and beneficial owner of all of the Secunty Assets
jdentified agamnst its name m schedule 2 (Derails of Securmny Assets) encept m respect of
those Charged Secunties (if any) which are stated to be held by a nommee for an Ongmal
Chargor 1 which case such Oniginal Chargor 1s the beneficial owner only of such Charged
Securities

Charged Securities

The Charged Secunities histed m part 2 of schedule 2 (Details of Secus ity Assets) are fully pad
and constrrute the entire share capital owned by each Ongmal Chargor mn the relevant
company and constitute the enure share capital of each such company

Real Property

Part 1 of schedule 2 (Details of Securirnv Assets) identifies all freehoid and leasehold Real
Property which 1s beneficially owned by each Original Chargor at the date of this Deed

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the pror written consent of
the Security Agent

(a) create or permit to subsist any Secursty or Quasi-Security on any Security Asset other
than as created by this Deed or & Permutted Security or
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(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
involuntarty) the whole or any part of 1ts wnterest 1n any Security Asset (except for a
Permitted Disposal or a Permitted Transaction)

11.2  Security Assets generally

Each Chargor shall

(a)

(k)
(c)

(d)

(e)

(f)

notify the Security Agent within 14 days of receipt of every materal nonce, order
application, requirement or proposal given or made in relation to the Security Assets
by any competent authonty. and (:f required by the Security Agent)

) immediately 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 ofF approve,

pay all rates, rents and otber outgoings owed by 1t 1n respect of the Security Assets,

cormply with

M all obligations 1 relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation.
and

(1) all covenants and obhgations affecting any Security Asset {(or its manner of
use).

where failure to do s0 htas or 1s reasonably likely to have a Material Adverse Effect,

not except with the prior wrtten consent of the Security Agent, enter 1mto any
onerous or restnctive obhigation affecting any Security Assets (except as enpressiy
permitted by the Semor Facilines Agreement),

provide the Security Agent with all information which 1t may reasonably request m
relation 1o the Secunty Assets, and

not do, cause or permit to be done anything which may in any way matenally
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Security Asset (or make anty omissi0n which has such an effect)

113  Deposit of documents znd notices

Each Chatgor shall 1f requested by the Security Agent in wniting deposit with the Security

Agent

(a)
(b)

all deeds and documents of utle relating to the Security Assets, and

all local land charges. land charges and HM Land Registry search certificates and
similar documents recerved by or on behalf of a Chargor

each of which the Security Agent may hold throughout the Security Period
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114 Real Property undertzkings - acquisihions and notices to the Land Registry

(a)

(b)

Each Chargor shall notify the Secunity Agent prompihy prior to the acquisinen of any
estate or mterest 1 any freehold or leasehold property

Each Chargor shall, in respsct of any Real Property which 15 acquired by 1t afier the
date of this Dsed. the ttle to which 1s regisiered at the Land Remstry or the title to
which 15 required to be so regstered

(1) grve the Land Registry wrrtten notice of this Deed, and

() procure that notice of this Deed 15 clearly noted in the Register 10 each such
title

11.5 Real Property undertakings - mammtenance

(a)

(b)

(c)

(d)

(e)

Each Chargor shall mamtaimn all buildings and erections forming part of the Security
Assets in a good state of repair save where any Security Asset 1s being developed
with the prior consent of the Securiry Agent

No Chargor shall. except with the prior written consent of the Security Agent (such
consent not to be unreasonably witheld) (or as expressty permitied under the Semior
Faciliies Agreement)

(1) confer on any person any Jease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether independently or under
ajry statutory power).

(1) confer on any person any right or hicence to occupy any land or buildings
formirg part of the Real Property. or

()  grant any hicence to assign or sub-let any part of the Real Property

No Chargor shall carry out any development within the meaning of the Planning Acts
1 or upon any part of the Real Property without first obtaining such permussions as
may be required under or by virtue of the Planming Acts and, 13 the case of
development mvolving a substantial change in the structure of, or a change of use of,
any part of the Real Property, without first obtamnng the written consent of the
Security Agent (not to be unreasonably withheld or delayed)

No Chargor shail do, or pernut to be done anything as a result of which any lease
may be hiable to forfermure or otherwise be determined

Each Chargor shall permit the Security Agent and any person nominated by 1t at all
reasonable times with reasonable prior wntten notice to enter any pari of the Real
Property and view the state of it

11.6  Real Property undertalengs - title investigation

Following an Event of Default or m respect of any Real Property acquired following the date
of this Deed where a report as to title in relanion to such Real Property has not been provided
to the Security Agent

(a)

Each Chargor shall grant the Security Agent on reguest ali facilines within the power
of such Chargor to enable the Securty Agent (or 1ts lawsers) to carry out
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(b)

mvestigations of title to the Real Property and to make all enquines m relation to any
part of the Real Property which a prudent mortgagee mught carry out  Those
mnvestigations shall be camed out at the eapense of such Chargor

Immediately upon demand by the Secunty Agent, each Chargor shall at its oD
expense provide the Security Agent with a report as to title of such Chargor to 1ts
Real Propertv (concerning those 1tems which may properly be sought to be covered
by a prudent mortgagee in a lawyer's report of this nature}

117 Egquwpment

Immediately on request by the Security Agent. each Chargor shall affix to any plant,
machmery. fixtures fitngs. computers, vehicles, office equipment, other equprnent and
other assets for the tme bewng owned by 1t (in a prominent position) a durable notice of this
Deed (in any form required by the Security Agent)

11.8  Ipsurance and Key-man Pohcies

(a)

(b)

(¢)

(d)

(¢)

Each Chargor shall at all imes comply with 1ts obhigations as to msurance contaned
in the Senjor Facihines Aereement (and m particular, clause 23 25 (Insurance) of the
Senior Facilities Agresment)

If at any time any Chargor defaults in

(1) effecting or keeping up tbe msurances (A) requued usder the Semor
Factlines Agreement or {(B) referred to mn this clause, or

(1) producing any msurance policy or receipt to the Secunty Agent withun 3
Business Days of demand,

the Security Agent may (without prejudice to 1ts nights under clause 12 (Power ro
remedy)) take out or renew such policies of insurance in any sum which the Security
Agent may reasonably think expedient All momes which are expended by the
Security Agent m doing so shall be deemed to be properly paid by the Secunty Agent
and shall be reimbursed by such Chargor on demand

Each Chargor shall notify the Security Agent 1f any claim arises or may be made
under the Insurances

Each Chargor shall, subject to the nghts of the Secunity Agent under clause 11 8(e)
diligentiy pursue 1ts nights under the Insurances

All claims and monies recerved or receivable under any Insurances shall (subject to
the rights or claims of any lessor or landlord or tenant of any part of the Security
Assets) be apphed 1n accordance with the Sentor Faciliues Agreement. m each case
after the occurrence of an Event of Default which 15 continuing, in permanent
reduction of the Secured Obligations i accordance with the Semor Facihties
Agreement

11.9  Desghngs with and reahsation of Recervables and Coliection Accounts

(a)

Each Chargor shall

() wrchout prejudice to clause 11 1 (Neganve pledge and Disposals) (but m
addition to the restrictions m that clause) not, without the prior written
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conssnt of the Secunty Agent, sell, assign, charge, factor or discount or
any other manner deal with any Recers able save to the extent permitted by
the Semior Facilines Agreement,

(n) collect all Receivables promptly m the ordinary course of trading as agent for
the Security Agent, and

(1)  {except where monies are required to be paid mfo a Mandatory Prepayment
Account or Holdimg Account m accordance with the terms of any other
Finance Document) immediately upon receipt pay all momes which 1t
receives m respect of the Recervables into

(A)  the account spectfied agamst its name in part 3 of schedule 2 (Derauls
of Securiry Assets) or, if apphicable, mn the schedule t¢ any Accession
Deed as a Collection Account,

(B) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant to the
terms of this Deed, or

(C)  followng the occurrence of an Event of Default which 1s continuing.
snch specially designated account(s) with the Security Agent or
another Account Bank as the Securnity Agent may from fime to ume
direct,

(each such account(s) together with all addions to or remewals or
replacements thereof (1n whatever currency) being a "Collechion Account™)
and

(1) followrng the occurrence of an Event of Default which is continuing pending
such payment, hold all monies so recerved upon trust for the Security Agent

Following the occurrence of an Event of Default which 1s continumng each Chargor
shall deal with the Recervables (both collected and uncoliected) and the Collection
Accounts m accordance with any directions given in writng from tume to time by the
Security Agent and, wn default of and subject to such airections, 1n accordance with
this Deed

11.10 Operation of Collechon Accounts

(2)

(b}

After the occurrence of an Event of Default which 15 continumg. no Chargor shall
withdraw atteropt or be entitled to withdraw (or direct any transfer of) all or any
part of the monies 1n any Collection Account without the prior written consent of the
Securtty Agent and the Security Agent shall be entitled (in 1ts absolute discretion) to
refuse to permit any such withdrawal or transfer

If the nght of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collecnon Account results in the charge over that Collection Account
bemng charactenised as a floaung charge, that will not affect the nature of any other
fixed secunty created by any Chargor under this Deed on all its outstanding
Receivables
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11.11 Operaben of Cash Collateral Accousnts

1112

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the momies m any Cash Collateral Account unless expressly permitted to do so
under the Semor Facilines Agreement or the Intercreditor Agreement or with the pnor written
consent of the Securtty Agent and the Security Agent shall be enutled (in its absolute
discrenon) to refuse to permit any such withdrawal or transfer

Chareed Investments - protection of security

(a)

(b)

(c)

(d)

Each Chargor shall, immedately upon execution of thus Deed or an Accession Deed
(as apphcable) or (if later) as soom as 1s practicable after its acquisihon of any
Charged Securities, by way of security for the Secured Obligations

6] deposit with the Security Agent (or as the Securty Agept may direct) all
cernficates and other documents of tide or ewvidence of ownership to the
Charged Secunties/Subsidiary Shares and their Related Rights_and

(1) exscute and deliver to the Secunty Agent

(A) instruments of  tramsfer v respect of the Charged
Securmties/Subsidiary Shares (executed w blank and left undated)
and/or

(B) such other documents as the Security Agent shall require to enable 1t
(or 1ts pominees) to be regisiered as the owner of or otherwise to
acquire a legal title to the Charged Securities/Subsidiary Shares and
their Related Raghts (or to pass legal title to any purchaser)

In respect of any Charged Im\estment held by or on behalf of any nommee of any
clearance or settlement system, each Chargor shall immedsately upon execution of
this Deed or an Accession Deed or (if later) immediately upon acqusition of an
mterest n such Charged Investment deliver to the Security Agent duly executed stock
notes or other document 1n the name of the Security Agent (or as it may direct) 1ssued
by such nominee and representing or evidencing any benefit or entitiement to such
Charged Investment

Each Chargor shall

m promptly give notice 1o any custodian of any agreement with such Chargor
respect of any Charged Investment in the form required by the Secumty
Agent and

{i1) use 1ts best endeavours to ensure that the custodian achnowledges that notice

1n the form required by the Security Agent
Each Chargor shall

() instruct any clearance svstem to transfer any Charged Investiment held by 1t
for such Chargor or 1ts nominee to an account of the Security Agent or its
nomutee with such clearance system and

(1) take whatever action the Security Agent may request for the dematerizhisation
or rematenialisanon of anv Charged Investiment held 1n a clearance svstem
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1113

(e)

)

(g)

Without prejudice to the rest of this clause 11 12_ the Secunty Agent may. following
the occurrence of an Event of Default which 1s continuing, at the expense of the
relevant Chargor. take whatever action 1s requured for the dematenalisation or
rematenalisauon of the Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due
1n respect of 1ts Charged Investments

No Chargor shall nominate another person to emay or exercise all or any specified
nghts of the Chargor in relation to its Charged Investments as conteinplated by
section 145 of the Companies Act 2006 or otherwise

Without ltmiting 1ts obhigations under clause (b)(e), each Chargor shall comply with
all requests for informanion within its knowledge relating to the Charged Invesiments
which are made under section 793 of the Compames Act 2006 or which could be
made under section 793 if the relevant company were a pubhe hmited company or
under any similar provision contained in the articles of associanon or other
consttutional documents of the relevant company or otherwise relating to the
Charged Investments and. 1f 1t fasls 1o do so the Security Agent may provide such
mformation as it may have on behalf of such Chargor

Raghts of the Parties in respect of Charged Investments

(a)

(b)

(¢)

Unless an Event of Default 1s continuing, each Chargor shall be entitled to

(1) recerve and retain all dividends distmbutions and other momies pad on or
derved from 1ts Charged Securities and

() exercise all votng and other mights and powers attaching to 1ts Charged
Securines, provided that 1t must pot do so 1 a manper which

(A) has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Relaled Rights unless permitted by the
Finance Documents, or

(B) 1s prejudicial to the mierests of the Secunity Agent and/ot the other
Secured Parties

At any tune followng the occurrence of an Event of Default wiich 1s continuing, the
Securtty Agent may complete the mstrument(s) of transfer for all or any Charged
Securities/Subsidiary Shares on behalf of any Chargor m favour of itself or such other
person as it may select

At any ume when any Charged Securities/Subsidiary Shares are registered in the
name of the Security Agent or 1ts nominee the Secunty Agent shall be under no dury
to

(1) ensure that any dividends distributions or other mones pavable i respect of
such Charged Securities/Subsidiary Shares are duly and promptly pad or

recerved by it or 1ts nominee,

() verifv that the correct amounts are paid or recetved. or
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131

132

i4.

141

(m)  take any acuion 1 connecnon with the taking up of any (or any offer of any}
Related Rights m respect of or mn substitution for. any such Charged
Securities/Subsidiary Shares

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of 1ts obligations under this Deed. the
Security Agent (without prejudice to any other nights ansing as a consequence of such non-
comphance) shall be entitled (but not bound) to rectify that default The relevant Chargor
irrevocably authorises the Security Agent and its employees and agents by way of security
do all such things (including entering the property of such Chargor) which are necessary or
desirable to rectifv that default

Mortgagee In possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it. or
any other Secured Party, liable as 2 mortgagee mn possession

Monues expended

The relevant Chargor shall pay to the Security Agent on demand any momes which are
expended by the Security Agent 1n exercising 1ts powers under this clause 12, together with
interest at the Default Rate from the date on which those momies were expended by the
Securtty Agent (both before and after judgment) and otherwise n accordance with clause 22
{ Defaulr inferest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Secunty shall become immediately enforceable upon the occurrence of an
Event of Default and shall remain 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 thus Deed) shall be immediately exercisable upon and at any time afier the
occurrence of any Event of Default and for so Jong as such Event of Default 1s continuing

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in 1ts absolute
discretion enforce all or any part of the Debenture Security n such manner as it sees fit

ENFORCEMENT OF SECURITY
General
For the purposes of all rights and powers mmphied by statute the Secured Obhgatnons 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 Debenture Securty
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14.3

14.4

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act

Powers of Secunty Agent

(a) At any time after the Debenture Securnty becomes enforceabie (or if so requested by
any Chargor by writen notice at any tume), the Secunity Agent may without further
notice (unless required by law)

)

()

(1)

(1v)

appomt any person (or persons) 1o be a receiver receiver and manager or
adimnistrative receiver of all or any part of the Securtty Assets and/or of the
mcome of the Security Assets, and/or

appomt or apply for the appontment of any person who 15 appropriately
qualified as admmistrator of a Chargor, 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 Receaiver 1n each case without first appointing a
Recerver or notwithstanding the appontment of any Recerver, and/or

exercise (in the name of any Chargor and without any further consent or
authority of suck Chargot) any voting rights and any powers or nghts which
may be exescised by anv person(s) i whose name any Charged Investment 1s
regstered or who 1s the holder of any of them

(B) The Securrtv Agent 1s not entitled to appomt a Recerver 1n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to obtaming such a moratorium) m respect of
such Chargor

Redemption of prior mortgages

At any time after the Debenture Securtty has become enforceable the Security Agent may

(a) redeem any prior Security agamnst any Security Asset and/or

(b) procure the transfer of that Secunity 1o 1tself. and/or

(c) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed sball be conclusive and binding on each Chargor

All prncipal interest. costs, charges and expenses of and incidental to any such redemption
and/ot transfer shall be paid by the reles ant Chargor to the Securnty Agent on demand

Privileges

(a) Each Receiver and the Security Agent 15 entitled to all the nghts powers privileges
and mmmunites conferred by the Act on mortgagees and recetvers when such
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(b)

(e)

recervers have bzen duly appointed under the Act, except that section 103 of the Act
does not apply

To the extent that the Security Assets constitute “financial collaieral” and this Deed
and the obhgations of the Chargors under this Deed constitute 2 "securiny financial
collateral arrangemen™ (m each case for the purpose of and as defined w the
Financial Collateral Arrangements (No 2) Regulatnons 2003 (S1 2003 No 3226))
gach Recerver and the Security Agent shall have the night after the Debenture
Security has become enforceable to appropnmate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Obhiganons

For the purpose of clause 14 5(b). the value of the financial collateral appropriated
shall be such amount as the Recerver or Secunty Agent reasonably determines having
taken mto account advice obtained by i1t from an independent mvestment or
accountancy firm of national standing selected by 1t

14.6  No hability

(a)

(b)

Neither the Securtv Agent. any other Secured Party nor any Receiver shali be Liable
(A) m respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, 1ts or his respective powers (unless such loss or damage 1s
caused by 1ts or us gross negligence or wilful misconduct)

Without prejudice to the generality of clause 14 6(a) neither the Security Agent. any
other Secured Party nor any Recerver shall be hable, by reason of entering into
possession of a Secursty Asset. to account 25 mortgagee m pessession or for any loss
on realisation or for any default or omission for which a mortgagee in possession
mnght be habie

14.7  Protection of third parties

No person (including 2 purchaser) dealing with the Sscunity Agent or any Recewver or
elegate will be concerned to enquire

(a)
(b)

(c)
(d)

whether the Secured Obligations have become payable.

whether any power which the Security Agent or the Receiver 1s purporting to exercise
has become exercisable,

whether any money remamns due under any Finance Document or

how any money paid to the Security Agent or to the Receiver 15 to be applied

15 RECEIVER

15.1 Removal and replacement

The Security Agent may from ume to time remove any Receiver appointed by 1t (subject. 1n
the case of an admnistrative recervership, 10 section 45 of the Insolvency Act 1986) and.
whenever 1t may deem appropnate. may appoint a new Receirver m the place of any Recerver
whose appointment has terminated
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16.

16.1

16.2

Multiple Recervers

If at any tune there 15 more than one Recerver of all or any part of the Security Assets and/or
the mcome of the Security Assets. each Recerver shall have power to act individually (unless
otherwase stated 1n the appointment document)

Remuneration

Any Recerver shall be entitled to remuneranon for his 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 Receiver

Only monses actually paid by a Receiver te the Secunty Agent 1n relation to the Secured
Obhgations shall be capable of bemng apphed by the Secunty Agent mn discharge of the
Secured Obligations

Agent of Chargors

Any Recerver shall be the agent of the Chargor in respect of which 1t 1s appomted  Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responstble for Ius acts and defaults and for the payment of his remuneration  No Secured
Party shall incur any liability (exther to such Chargor or to any other person) by reason of the
appomtment of a Recerver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have

(a) all the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Securiry Agent)

(b) all the powers which are conferred by the Act on mortgagees m possession and
recelvers appointed under the Act

{c) (whether or not he 15 an admimstrative 1eceiver) all the powers which are listed
schedule 1 of the Insolvency Act 1986, and

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

In addmon to the powers referred to 1n clause 16 1 (General powers). a Recerver shali have
the following powers

(a) to take possession of, collect and get 1n all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed.

(b) to manage the Security Assets and the business of any Chargor as he thinks fit
() to redeem any Security and to borrow or raise any money and secure the pavment of

any money 11 prionty to the Secured Obhigations for the purpose of the exercise of his
powers and/or defraymng any costs or habilities mcurred by him n such exercise.
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(d)

(e)

®

()

()

)

€)

)

M

(m)

to sell or concur n selling, leasing or otherwise disposing of all or any part of the
Secunty Assets m respect of which he was appomted without the need to observe the
restrictions unposed by section 103 of the Act. and. without himstation,

(1) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

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

(ui)  any such copsideranon may be payable 1n a lump sum or by instalments
spread over such penod as he thinks fit,

to alter, umprove, develop, complete. construct, modify. refurbish or repair any
building or land and to complete or undertake or concur i the completion or
upndertaking (with or without modification) of any project 1 which any Chargor was
concerned or mterested before his appomtment (being a project for the aleration.
improvement. development, completion construcuon, modificanon refurbishment or
repas of any building or land)

to carry out any sale. lease or other disposal of all or any part of the Secunty Assets
by conveying. transferring, ass:gning or leasing the same 1n the name of the relevant
Chargor and., for that purpose, to enter mio covenants and other contractual
obliganons 1n the name of, and so as to bind. such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Secunty Assets and/or income 12
respect of which he was appointed (including proceedings for recovery of rent or
other momies 1n arrears at the date of his appomntment),

to enter into or make any such agreement, arrangernent or compromise as he shall
think fit,

to msure, and to renew any msurances in respect of the Security Assets as he shall
think fit (or as the Secursty Agent shall direct).

to appomnt and emplov such managers. officers and workmen and 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}).

to form one or more Subsidianies of any Chargor and to wansfer to any such
Subsidiary all or anv part of the Security Assets,

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease:
and

to
(1) give vahd receipts for all monies and to do all such other things as may seem

1o hum to be meidental or conducive 1o any other power vested 1n hun or
necessary or desirable for the realisation of any Security Asset,
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18.

18.1

(n) eaercise 1n relation to each Security Asset all such powers and nghts as he
would be capable of exercising if he were the absolute beneficial owner of
the Securtty Assets. and

(in)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Apphcation

All momes recerved by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
ranking i priority to the Debenture Secursty) be apphied n accordance with and subject to the
Intercreditor Agreement

Contingencies

If the Debenture Securiy 15 enforced at a time when no amounts are due under the Finance
Documents (but at a ime when amounts may become so due). the Security Agent or a
Recerver m2y pay the proceeds of any recovenes effected by 1t nto a blocked suspense
account (bearing nterest at such rate (if any’) as the Security Agent may determine)

Appropniation, Intercreditor Agreement and suspense account
(a) Subject to the Intercreditor Agreement and clause 17 1 (4pplicanion) the Securiy

Agent shall apply all payments recerved m respect of the Secured Obhgations
reduction of any part of the Secured Obhigations in any order or manner which 1t may

determme
(b) Any such appropriation shall override any appropriation by any Chargor
{c) All mones recerved. recoversd or reahised by the Securitv Agent under or m

connection with this Deed may at the discretion of the Secunty Agent be credited to a
separale interest-bearing suspense accousnt for so long as the Security Agent
determmes (with nterest accruing thereon at such rate (if any) as the Secunty Agent
may determine) without the Secunty Agent having any obligation to apply such
manies and 1nterest or any part of 1t m or towards the discharge of any of the Secured
Obligations unless such montes would be sufficient to discharge all Secured
Obhgations m full

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged to) set
off anv obhigation which 1s due and payable by any Chargor and unpaid (whether
under the Fmance Documents or which has been assigned to the Secunty Agent or
such other Secured Party by any other Chargor) agamst any oblhigation (whether or
pot matured) owed by the Security Agent or such other Secured Party to such
Charsor regardless of the place of payment bocking branch or currency of either
obligaton

{b) At any time after the Debenture Security has bscome enforceable (and m addition to
its righrs under clause 18 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent hiability owed by a Chargor under
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any Finance Document against any obliganon (whether or not matured) cwed by the
Security Agent or such other Secured Party to such Chargor. regardiess of the place
of payment. booking branch or currency of either obligation

(c} If the obligations are 1n different currencies, the Security Agent or such other Secured
Party may convert erther obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off

(d) If erther obligation 1s unhquidated or unascertained, the Securtty Agent or such other
Secured Party may set off i an amount estimated by it i good faith to be the amount
of that obligation

Time deposits

Without prejudice to clause 18 1 (Ser-off), 1f any time deposit matures on any account which
any Chargor has with the Secunty Agent or any other Secured Party at a nme withw the
Securiny Period when

(a) this Debenture Security has become enforceable. and
(b) no Secured Obhigauon 1s due and payabie

such time depostt shall automatically be renewed for such further maturity as tie Secunty
Agent or such other Secured Party 1n its absotute discreuon considers appropriate uniess the
Security Agent or such other Secured Party otherwise agrees 1n writng

DELEGATION

Fach of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manner) 10 any person. any nght. power or discretion exercisable by them under this
Deed upen any erms (including power to sub-delegate) which 1t may think fit Newher the
Secunity Agent nor any Receiver shall be in any way liable or responsibie to any Chargor for
any loss or habihity ansing from any act, default. omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

Each Chargor shall at 1ts own eapense, as soon as 15 practicable do all such acts and execute
all such documents (ibcluding assignments, tansfers. mortgages, charges notices and
mstructions) as the Security Agent or a Recerver may reasonably specify (and 1n such form as
the Security Agent or a Receiver may reasonably require) m favour of the Security Agent. a
Recerver or its nominees in order to

(a) perfect the Secunity created or wtended to be created under or evidenced by thus Deed
or for the exercise of any rights, powers and remedies exercisable by the Security
Agent, any other Secured Party or any Receiver or any Delegate in respect of any
Security Asset or provided by or pursuant to this Deed or by law or

(b) facilitate the realisation of the assets which are, or are mntended to be the subject of
the Debenture Securtty
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20.2

20.3

22,

23.2

233

Finance Documents

Each Chargor shall take all such action as 1s available to it (including making all filings and
registrabions) as may be necessary for the purpose of the creanon. perfecnon, protection or
maintenance of any Secunity conferred or intended to be conferred on the Secunty Agent or
the Secured Parties by or pursuant to this Deed

Specific security

Wrthout prejudice to the gemerality of clause 20 1 (Further acnon) each Chargor will
smmed:ately upon request by the Security Agent execute any document contemplated by that
clause over anv Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed (including any fined secunty arising or wntended to anse pursuant to
clause 6 (Conversion of floarmg charge))

POWER OF ATTORNEY

Each Chargor, by way of security, irevocably and severally appomts the Security Agent, each
Recerver and any Delegate to be 1ts attorney to take any action which such Chargor 1s obhiged
to take under tus Deed, ncluding under clause 20 (Further asswances) Eech Chargor
ratifies and confirms whatever any attorney does or purports to do pursuant o 1ts appointment
under this clause

CURRENCY CONVERSION

Ail momies recerved or held by the Secunity Agent or any Receiver under this Deed may be
converted from their ex:sting cwrency into such other currency as the Security Agent or the
Recerver constders necessary or desirable to cover the obligations and hiabilines compnised 1
the Secured Obligations in that other currency at the Agent's Spot Rate of Exchange FEach
Chargor shall indemnify the Secunty Agent agamst all costs, charges and expenses incurred
n relation to such conversion Nerther the Security Agent nor anv Recerver shall have ary
liabiliny to any Chargor 1n respect of any loss resulting from any fluctuanon in exchange rates
after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obhgations under this Deed

Securitv Agent

The Securtty Agent may assign or transfer all or any part of 5ts nghts under this Deed
pursuant to the resignation or removal of the Security Agent i accordance with the
Intercreditor Agreement Each Chargor shall, immediateiy upon bemng requested to do so by
the Security Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer

Accession Deed

Each Chargor

(a) consents to new Subsidianes of the Borrower becoming Chargors as contemplated by
the Finance Documents and
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® irrevocably authorises the Borrower to agree to and sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEQUS
New accounts

(a) If the Security Agent or any other Secured Party recerves, or 15 deemed to be affected
by. notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Secunty) affecting any Security Asset and/or the proceeds of sale of any
Securnity Asset or any guarantee under the Finance Documents ceases to continue i
force. 1t may open a new account or accounts for any Chargor If 1t does not open a
new account. it shall nevertheless be treated as if 1t had done so at the time when 1t
recelved or was deemed 1o have received such notice

(b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credrted to the new account and
w1ll not operate 1o reduce any amount of the Secured Obligations

Tacking

(a) Fach Finance Party shall perform its obhgations under the Semor Facilities
Agreement (including any obligation to make available fuither advances)

(b) This Dead secures advances already made and further advances io be made
Land Registry

(a) Each Chargor shall apply to the Cluef Land Registrar (and consents to such an
applicanon being made by or on behalf of the Secumty Agent) for a resmiction n the
followmg terms to be entered on the Regster of Title relahng to any property
iegisiered at the Land Regstry (or any unregistered land subject to first registranion)
and agamst which this Deed may be noted

"No disposition of the 1egistered estate by the proprietor of the registered estaie is 1o
be regisiered without a wr iien consent signed by the proprietor for ihe fume being of
the charge dated [ 209] i favour of [@ ] referred ro
the charges register or then conveyancer "

(b) Each Chargor

(1) authorises the Secunty Agent to make any application which the Security
Agent deems appropnate for the designation of this Deed, the Semsor
Facilines Agreement or any other Fmance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003,

(1) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Security Agent and

(m}  shall notify the Security Agent m writing as soon as 1t receives notice of any
person's apphication under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed. the Semor Faciliies Agreement or any other
Finance Document following 1ts designation as an exempt information
document
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(c) No Chargor shall make any apphcation under rule 138 of the Land Registration Rules
-2003 for the removal of the designanon of any such document as an exempt
mformation document

(d) Each Chargor shall promptly make ail applicatons to and filmgs with the Land
Reaistry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Secunty

Prutective clauses

(a) Each Chargor 15 deemed to be a principal debtor n relanon to this Deed  The
obligations of each Chargor under, and the security ntended to be created by, this
Deed shall not be impaired by any forbearance neglect, indulgence. extension 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
Debenture Security or any surety hiability of a Chargor (whether or not known to 1t or
to any Secured Party)

(b) Clause 19 (Guarantee and indenmun) of the Semor Faciibes Agreement apply m
relation to this Deed as 1f references to the obligations referred to in such

clauses respectvely were references 1o the obhgations of each Chargor under this
Deed

NOTICES

Senior Facihities A greement

Subject to clause 25 2 (Nonces through Borrower )

(2) clause 35 (Notices) of the Senior Facilies Agreement (other than clauses 35 3(c).
35 6 (Elecn omic commnication) and 35 7 (Use of websites)) 1s incorporated mito this
Deed as 1f fully set out wn this Deed and

(b) the address and fax numbers of each Party for all comimumcations or documents
given under or m connection with this Deed are those 1dentified with its name m the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Sentor Facilities Agreement or this Deed

Notices through Borrower

{a) All commumications and documents from the Chargors shall be sent through the

Borrower and all communications and documents to the Chargors may be sent
through the Borrower

(b) Any commumnication or document made or delivered to the Borrower accordance
with this clause 25 wall be deemed to have been made or delivered to each of the
Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or determmnation by a Secured Party. the Security Agent or the Agent
specify ing the amount of any Secured Obligation due from the Chargors (including details of
anv relevant calculanion thereof) 1s, m the absence of mantfest error, conclusive evidence
against the Cha gors of the matters to which it relaies
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27. PARTIAL INVALIDITY

All the provisions of this Deed are severabie and distinct from one another and 1f at any ime
any provision 1s or becomes illegal, invahd or unenforceable in any respect under any law of
any jurisdiction, neither the legality, vahdity or enforceabihty of any of the remaming
provisions nor the legality, vahidity or enforceability of such provision under the law of any
other jurisdiction will m any way be affected or impaired

28 REMEDIES AND WAIVERS

No failure to exercise nor anv delay in exercising, on the part of the Security Agent (or any
other Secured Party) any nght or remedy under this Deed shall operate as a watver, nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The nghts and remedies provided aie cumulative
and not exclusive of any rights or remedies provided by law

29. AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Borrower on thewr behalf so agree i writing and any breach of this Deed may be warved
before or after 1t occurs only 1if the Security Agent so agrees in writing A walrver given or
consent granted by the Security Agent under this Deed will be effective only 1f given n
writing and then only 1n the nstance and for the purpose for which 1t 15 given

30 COUNTERFPARTS

This Deed may be executed m any number of counterparts, and this has the same effect as1f
the signatures (and seals, if any) on the counterparts were on a sigle copy of this Deed

[#%)
i

RELEASE
311 Release

Upon the eapiry of the Security Period (but not otherwise) the Security Agent shall. at the
request and cost of the Chargors. take whatever action 1s necessary to release or re-assign
(without recourse or warranty) the Sscurity Assets from the Debenture Securify

31.2 Remstatement

Where any discharge (whether 1n respect of the obligations of any Chargor or any security for
those obhigations or otherwise) 1s made 1n whole or 1n part or any arrangement 1s made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
msolvency, higuidation or othetwise (without himitanion). the liability of the Chargors under
this Dead shall continue as if the discharge or arrangement had not occurred  The Secunty
Agent may concede or compromise any claim that any payment. securitv or other dispostiion
1s hiable to avoidance or restoration

32 GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it shali be
governed by Enghsh law
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33. ENFORCEMENT

{a) The courts of England have exclusive junisdiction to settle any dispute ansing out of
or 1n connection with this Deed (mcluding a dispute relating to the existence, vahdity
or termination of this Deed or any non-contractual obliganion arising out of or in
connecuon with this Deed) (a "Dispute™)

(b) The Parties agree that the cowrts of England are the most appropniate and convement
courts 10 seitle Disputes and accordingly no Party will argue to the contrary

{c) Thus clause 33 15 for the benefit of the Finance Parties and Secured Parties oply Asa
result. no Finance Party or Secured Party shall be prevented from taking procesdings
relating to a Dispute  apy other courts with junsdiction  To the extent allowed by
jaw, the Finance Parties and Secured Parties may take concurrent proceedings 1o any
number of jurisdictions

IN WITNESS of which thts Dead has been duly executed by each Orniginal Chargor as a deed and
duly executed by the Secunity Agent and has been delivered on the first date specified on page 1 of
this Deed by each Original Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Reaistered pumber

Re_gistered office

St George Care UK Limuted 063510766 St Marys Hospital, Floyd Drive.
Wartington, WA?2 §DB

St George Healthcare Limited 03813660 St Marvs Hospital, Floyd Drive,
Warrmgton. WA2 §DB

St George Healthcare Group (5355434 St Marys Hosputal, Floyd Drive.

Limuted Warington. WA2 8DB

Focus On Care Recruitiment 04012937 St Marvs Hospital Floyd Drive,

Limited Warrington. WA2 §DB

St Mary's Hosprtals Lamited 05131149 St Marys Hospital Floyd Drive,
Warrington, WA2 8DB

Alj Saints Hosprtal Lid 07807446 St Marys Hospital, Floyd Drive.

Warrngion, WA2 §DB
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SCHEDULE 2 DETATLS OF SECURITY ASSETS

Part 1: Real Property

Registered land

Chargor Address Admimstrative area Title pumber
StMan's Land on the east side | Warnngton CH342918
Hospitals of Winwick Road,

Limited Warnngton
St Mary’s Land adjoming St Warrington CH585452
Hospnals Mary s Hospital,
Lumnited Floyd Drive,

Warnngton
St George Intermediate Care Chester West and Chester CHS585867
Healthcare Unit, The Countess
Limited of Chester Health

Park. Chester CH2

1TH
St George Land on the north Merseyside Knowsiey MS280544
Healthcare west side of Victoria
Limited Road. Huyton,

Liverpool
All Samts Land and buildings Greater Manchester Oldham GM683955
Hospital Lid | lying 1o the south

east side of Grange

Avenue. Oldham
All Saints Hartford House. Greater Manchester Oldham GM402849
Hosprtal Lid Hartford Grange,

Wellington Road.

Oldham. OL8 4DD
All Sants Land and buildings Greater Manchester Oldham GMB40643
Hospital Lid on the north side of

Grange Avenue

Oldham
All Saints Land at All Sants Greater Manchester Cldham GM388350
Hospual Itd | Hospital, 159

Grange Avenue.

Oldham. OLS 4EF
All Samts The Coach House, Greater Manchester Oldham GM397731
Hospital Lid Wellingion Road,

Cldham

85Y FASY/315244/721317/69612188 1

31




Registered tand

" Charger |  Address "' Admiistrativearea | Titdenumber
All Saints All Samnts Hospital, | Greater Manchester Oldham MAN45146
Hospital Ltd 159 Grange Avenue,
Oldham, OL§ 4EF
St Mary's Milton Road Nursing | Cumbna Carlisle CU74448
Haospitals Home. Milton
Limited Brampton. CA8 1JA
Ugnregistered land -
None
Part 2: Charged Securmies
Cuarger Nezme of compasy o Class of Number of | Issmed chare
w lneh shares are held shares held sirares held | capital
St George Care UK St George Healthcare Ordinary £52,000 652,000
Limited Lumnited
St George Healtheare A 600 000 600 000
Group Limited
St George Healihcare B 2.392 500 3.392.5C0
Group Limited
Focus on Care Ordinary 2 2
Recruitment Limrted
St Gearge Heattheare St Marys Hospitals Ordmary 1 i
Group Limited Limited
All Saints Hospital Lid Ondinary 2 2

Part 3 Charged Accounts

Account Holder

Aceount bank brapch address arnd
sort code

All Sants Hospitals
Lid

Sort code 20-51-01

Address Baiclays Bank PLC, 23-25
Golden Square Warrington. Cheshire
WAL ITW

St George Healthcare
Group Limited

Account Account
Number Bank
R Barclays
Bank ple
Enpa Barclays
Bank ple

Sort code 20-31-01

Address Barclays Bank PLC. 23-23
Goiden Sguare Warmngton Cheshue

251 /ASY 31524172131 7/696121 881
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Account Holder Account Account Account bank branch address and
el Number _ | _ _Bask o _ sortcode _
WAL ITW
St George Care UK | (i Barclays Sort code 20-51-01
Linased Bankple | ) 34ress Barclays Bank PLC, 23-25
Golden Square, Warnngton, Cheshire
WAL ITW
St Mary s Hospital | iR Barclays Sort code 20-51-01
Limited Bankple | 4 jdress Barclays Bank PLC. 23-25
Golden Square, Warnngton, Cheshire
WAL ITW
Focus on Care L Barclays Sort code 20-51-01
Recruiment Lymuted Bankple | Agdress Barclays Bank PLC, 23-25
Golden Square, Warrmgton, Cheshire
WAL ITW

Part 4: Intellectoal Property

None

Part 5 Matertal Contracts

None

Part §: Insurances

Chargor Insurer Pohey number

The Original Chargors Novae Underwriing B1047EX 1506900
Limited

St George Care UK Limited Novae Underwnting 7Y 1940MMA 151

Limited

The Onginal Chargors

AmTrust Europe Limted UKXPL15R2432

The Orgrad Chargors

fspen Insurance Uk JJOR4x(oPLS ADE.
Lyprted

A531/45Y,314341,721317/6561 21868 1
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BAKRK

To [msert name and address of Account Bank]

Dated [# 204 ]
Dear Sirs
Re: | Account Holder: [€ ] (the "Chargors')
1 We give notice that, by a debenture dated [ € 2015] (the "Debenture’). we have
charged to [¥ } (the "Secunty Agent') as Security Agent for certamn banks and

12

[¥F)

others (as referred to 1n the Debenture) all our present and future right, title and mterest i and
to

(a) [In respect of Cash Colluteral Accounts - the Cash Collateral Accounts (as defined
in the schedule to this letter), all monies standing to the credst of the Cash Collateral
Accounts and all additions to or renewals or replacements thereof (in whatever
currency). and}

(b) [In respect of Collection Accounts - the Collection Accounts (as defined n the
schedule 1o this letter) all monies from ume to ume standing to the credit of the
Collecon Accounts and all additions to or renewals or replacements thereof (in
whatever curency} and)

{c) all other accounts from time to time mamtaned with vou by each Chargor and all
momes at any time standing to the creat of such accounts

(together the "Charged Accounts™) and to all mterest from time to time accrued or accruing
on the Charged Accounts any im estment made out of any such momes or account and all
rights 10 repayment of any of the foregomng by yvou

We advise vou that under the terms of the Debenture we are not enutled to withdraw any
monies from the Cash Collateral Accounts without first having obtained the prior wnitten
consent of the Secunty Agent

The Security Agent, by its countersignature of this notice agrees that

(a) each Chargor may continue to withdraw monies from 1ts Collection Accounts and

(b) subject to the Intercredstor Agreement between us. you may debit to any Collection
Account amounts due to you from the relevant Chargoer

unttl vou recerve notice from the Security Agent that an Event of Default has occurred and
that such Chargor or you may no longer do so The Security Agent may by notice 10 you at
any time amend or withdraw thus consent after an Event of Default has occurred

Following notificanon to you from the Security Agent that an Event of Default which 1s
continung has occurred, we wrevocably authonse and instruct you from time to time

{(a) not to permit withdrawals from the Collection Accounts or any other Charged
Accounts,

A5% /ASY.315541/721317/69612188 1
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(h) to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Securty Agent and

(c) 10 pay all or any part of the momes standing to the credit of the Charged Accounts to
the Secunmty Agent (or as 1t may direct) promptly followmg receipt of wntten
instructions from the Security Agent to that effect

5 We mrevocably authonse and nstruct you from time to tune to disclose to the Security Agent
such mwformation relating 1o the Chargors and the Charged Accounts as the Securnity Agent
may from time to time request you to provide

6 We agree that you are not bound to enquure whether the nght of the Security Agent to
withdraw any montes from any Charged Account has ansen or be concerned with (a) the
propriety or regularitv of the exercise of that right or (b) notice to the contrary or (c) to be
responsible for the apphcation of any monies received by the Security Agent

7 This notice may only be revoked or amended with the prior wnitten consent of the Secunty
Agent
8 Please confiim by completing the enclosed copy of this notice and returning 1t to the Secunity

Agent (with a copy to each Chargor) that you agree 1o the above and that

(a) vou accept the authorisauons and instructions contained i this notice and you
undertake to comply with this notice.

(b) vou have not. at the date this notice 1s returned to the Secunty Agent. recerved notice
of any assignment or charge of or claun to the momes standing to the crednt of any
Charged Account or the grant of any security or other interest over those momes or
any Charged Account in favour of ary third party and you will notfy the Security
Agent promptly 1f vou should do so 1 the future. and

{c) vou do not at the date of this notice and will not [1f paragraph 4 15 used - except as
expressly permutted by this notice ] in the futwie exercise any nght to combine
accounts or any rights of set-off or lien or any sunilar rights 1r relation to the momes
standiag to the credit of the Charged Accounts

9 This notice. and any acknowiedgement in connection with 1t and anv non-contractual
obligations ansing out of or 1n connection with any of them, shail be governed by English
Jaw

Yours faithfully

for and on behalf of
[INAME OF CHARGOR]
Name

Title

for and on behalf of
[NAME OF CHARGOR]
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Name

Titie

for and on behalf of
[NAME OF CHARGOR]
Name

Title

Countersigned by

for and on behalf of
BARCLAYSBANK PLC
As Security Agent

SCHEDULE

Cash Coflateral Accounts {each a "Cash Collateral Account™)

4 ccount holder

Cash Cellateral Account

Account Bank braoch

anmber address and sort code
(& ] (& ] [& ]
(@ ] [¢ ] (¢ ]
g ] [& ] R ]

The Collect

1on Accounts (each a "Collechon Account™)

Account holder

Collection Account number

Account Bank branch
address and sort code

(¢ ] (e ] [¢ ]
R4 ] [¢ ] [& )
[¢ ] (¢ ] (o ]
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[On copy]

To (& ]
as Secunity Agent
[ADDRESS]
Copy to [NAME OF EACH CHARGOR]

We acknowledge recespt of the above notice We confirm and agree

(2) that the matters referred to m 1t do not confbet with the terms whech apply to any Charged
Account. and

(b) the matters set out in paragraph 9 of the above notice

for and on behalf of
[Name of Account Bank)

Dated [ 208]
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SCHEDULE 4- FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To [Insert name and address of relevant pariy]
Dated [€ 20€]
Dear Sirs
RE [DESCRIBE RELEVANT CONTRACT| DATED (@ 20€] BETWEEN (1) YOU
AND (2) (@ ] THE "CHARGOR™)
1 We give notice that, by a debenture dated [ @ 204€ ] (the "Debenture’), we have
assigned 1o [¥ ] (the "Security Agent™) as Secunty Agent for certam financial

mstitutions and others (as referred to 1n the Debenture) all our present and future nght. title
and wterest m and to [msert details of Relevani Coniract] (togetber with any other agreement
suppiementing or amending the same, the " Agreement™) including all nghts and remedies m
connection with the Agreement and all proceeds and ¢laims ansing from the Agreement

2 We irrevocably authorise and mstruct you from tune to time

{a) 1o disclose to the Secunity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justificanon for such
disclosure) such nformation relating to the Agreement as the Security Agent may
from time to time request,

(b) foliowing written notice to vou from the Security Agent confirming that an Event of
Default has cecurred
) to hold al! sums from tume to time due and payable by you to us under the

Agreement to the order of the Security Agent,

(1) to pay or release all or any part of the sums from ume o ume due and
payable by you to us under the Agreement only 1 accordance with the
writien mstructions given to you by the Security Agent rom time te tume,

{c) to comply with any written notice o1 mstructions m any way relating to, or purporing
to relate to. the Debenture or the Agieement or the debts represented thereby which
vou recerve at any time from the Security Agent without any reference to or further
authonty from us and without any enguiry by vou as to the justification for or vahdity
of such notice or wnstruction, and

(d) to send copies of all notices and other mformation given or recerved under the
Agreement to the Security Agent

3 You may continue to deal with us in relation to the Agreement until you recetve written notice

from the Security Agent that an Event of Default has occurred  Thereafter we will cease 1o

have any right to deal with you n relation to the Agieement and therefore from that tune you

should deal only with the Secunity Agent
4 Followmg the occurrence of an Event of Defauit we ate not permitted to recerve from you

otherwise than fhrough the Security Agent amy amount n respect of or on account of the
sums pavable to us from time to tume under the Agreement
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3 We are not permitted to agree any amendment or supplement to, or waive any obhigation
under the Agresment without the prior written consent of the Security Agent

6 This notice may only be revoked or amended with the prior wittess consent of the Security
Agent

7 Please confirm by completing the enclosed copy of this notice and returmng 1t to the Security

Agent (with a copy to us) that you agree to the above and that

(a} vou accept the mstructions and authorisations contamed i thus nobce and you
undertake to comply with this notice,

(b) you have not. at the date this notice 1s returned to the Security Agent. recerved notice
of the assignment or charge the grant of any security or the existence of any other
imterest of any thurd party mn or to the Agresment or any proceeds of it and you % il
noufy the Security Agent promptly 1f you should do so n future,

(c) following written potice to you from the Secunty Agent confirming that an Event of
Default has occurred you will not permit amy sums to be paid to us or any other
person (other than the Security Agent) under or puisuant to the Agreement without
the prior written consent of the Securrty Agent,

(d) vou will notify the Security Agent of any miention to exercise any nght 1o terminate
or amend the Agreement and

{e) you will not take any action 1o amend or supplement the Agreement without the prior
wriiten consent of the Security Agent

8 This notice. and any acknowledgement in comnection with 5t and any pon-contractual

obhgatons aasing out of or m connection with any of them. shall be governed by Englsh

law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

ASY/ASY/315541/72
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[On cop; ]

To (€ ]
as Securitv Agent
[ADDRESS]

Copy to [NAME OF CHARGOR]

We achnowledge receipt of the above notice and consent and agree 10 1ts terms
agree 10 the matters set out 1o paragraph [6] of the above notice

for and on behalf of
(& ]
Dated [@ 204

We confirm and

ASY/ASY /315341/721317/65612188 ]
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To

SCEEDULE 5+ FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of msurer ]

Dated [@ 204€]

De=ar Sirs

(¢

1

| 28]

sl

| (THE "CHARGOR™)

We give notice that, by a debenture dated [4 204 ] (the "Debenture") we have
assigned to [ 1 (the "Security Agent") as Secunty Agent for certain financial
institutions and others (as referred to m the Debenture) all our present and future nght. title
and wterest 1 and to the pohcies histed m the schedule to this notice (together with any other
agreement supplementing or amending the same. the "Pohcies™) mcluding all nights and
remedies m connection with the Pohcies and all procesds and claims ansing from the
Pohcies

We irrevocably authorise and mstruct you from time to time

{a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as 1o the justification for such
disclosure) such mformanon relaning to the Pohicies as the Security Agent may from
time to time request,

(b) followmg written notice to you from the Security Agent confirmung that an Event of
Default (as defined 1n the Debenture) has occurred and 1s continuing to hold all sums
from time to time due and pavable by you to us under the Policies to the order of the
Security Agent,

(c) followmng written notice to you from the Security Agent confirming that an Event of
Default has occurred and 1s continuing to pay or release all or any part of the sums
from time to time due and payvable by you to us under the Policies only in accordance
with the writien structions given to you by the Security Agent from time to tune,

(d) to comply with any writien notice oI nstructions m any way relatng to (o1 purporting
10 1elate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts 1epresented by them which you may recerve from the Security
Agent (without any reference to or further authonty from us and without any enquiry
by you as to the justification for o1 vahdity of such notice or instruction). and

(e) to send copies of all notices and other information grven or recetved under the
Pohcies to the Security Agent

We irrevocably mnstruct you, with effect from the date of this notice to note on the relevant
Policies the Security Agent's iterest as loss payee and as fist priority assignee of the Policies
and the rights, remedies, proceeds and claims referred to above

You may contmue to deal with the Chargor m relation to the Policies unt1l you recerve written
notice from the Security Agent that an Event of Default has occurred and 1s continuing
Thereafter we will cease to have any right to deal with you 1n relation to the Polices and
therefore from that time you should deal only with the Secunity Agent

Following the occurrence of an Event of Default which 1s continung (as defined the
Debenture) we are not permutted to recerve from you, otherwise than through the Security
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Agest. any amount 1n respect of or on account of the sums payable io us from time to time
upnder the Pohces

) This notice may only be revoked or amended with the prior writien consent of the Security
Agent
7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty

Agent (with a copy to us) that you agree 10 the above and that

(a)

(b)

(e)

()

oo

you acecept the mstructions and authonsations contawed 1n this notice and you
undertake to comply with this notice,

you have not. at the date this notice 1s returned to the Security Agent. received notice
of the assignment or charge the grant of any securrty or the eastence of any other
mnterest of any third party m or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly 1f you
should do so m future.

followmg wntten notice to you from the Security Agent confirming that an Event of
Default has occurred and 1s continuing you will not permit any swns to be paid to us
or any other person under or pursuant to the Pohcies without the prior written consent
of the Security Agent. and

you wiil not exercise any nght to terminate or cancel the Folicies without grving the
Secunty Agent not less than 14 days pnor wriiten notice

This nouce, and any acknowledgement in connection with &, and any non-contractuat

obliganons arising out of or m connection with any of them. shall be soverned by English

law

Yours sarhfully

for and on behalf of
[Name of Chargor]

SCHEDULE
THE POLICIES
Chargor Insurer Policy rumber
(& ] (& ] (& ]
(¢ ] ¢ ] [ )
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To

Copy to

Dear Sirs

[On copy]

[& ]
2s Secunty Agent
[ADDRESS]

[NAME OF CHARGOR]

We acknowledge receipt of the above nonce and consent and agree 1o 1ts terms  We confirm and
agree to the mattei s set out w paragraph [7] m the above notice [We have noted the Security Agent's
mterest as first chargee/loss payee on the Pohcies |

for and on behalf of

R4

Dated [¢

]

204 ]
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SCHEDULE §: FORM OF ACCESSION DEED

THIS ACCESSION DEED 15 made on 20[¢]

BETWEEN

(1 [@ LIMITED a company wcorporated 1 { ] with registered number [ ] (the "Acceding
Company'")}[EACH COMPANY LISTED IN SCHEDULE1 (each an "Acceding
Company')],

@ (@

] (the "Borrower™). and

&) [& ] (as Security Agent for the Secured Parties (as defined beiow)) (the
"Security Agent'")

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [ 20€] and made betweern

(1) the Chargors named m 1t and (2) the Securtty Agent (the "Debenture”)

IT IS AGREED-

1 DEFINITIONS AND INTERPRETATION
(a) Definrtions

(b)

Terms defined 1, or construed for the purpeses of. the Debenture have the same
meanngs when used 1 this Accession Deed inciuding the recital to this Accession
Deed {unless otherwise defined m this Accession Desd)

Construchon

Clause 12 {luterpretanon) of the Debenture applies with any necessary changes 10
this Accession Deed as if 1t were set out 1n full m this Accession Deed

2. ACCESSION OF THE ACCEDING COMPANY

(a)

®)

Accession
[The/Each]} Acceding Company

(1) unconditionally and irevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture and

(1) creates and grapts at the date of tlus Deed the charges, mortgages.
assignments and other security which are stated to be created or granted by
the Debenture.

as 1f 1t bad been an original party to the Debenture as ope of the Chargors

Covenant to pay

Without prejudice to the generality of clause 2(a) (4ccession). [the/each] Accedng
Company (Jomntly and severally with the other Chargors [and each other Acceding

Company]) covenants i the terms set out m clause 2 (Covenant fo pay) of the
Debenture
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(c) Charge ard assignment

Wrthout prejudice to the generality of clause 2(a) (dccession), [the/each] Accedng
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) 10 the Secuniy Agent for the payment and discharge of the Secured
Obliganons, all s night, tile and mterest m and to the property, assets and
undertaking owned by 1t or 1 which 1t has an interest, on the terms set out
clauses 3 (Grant of securuy). 4 (Fued securin) and 5 (Floanng charge) of the
Debenture mcluding (witheut hmiting the generality of the foregomng

(1} by way of first legal mortgage all the freehold and Jeasehold Real Property (if
any) vested i or charged 1o the Acceding Company (including. without
imitation, the property specified [agamnst its name] i part 1 of schedule 2
(Details of Securin Assets owned by the Acceding Company/4cceding
Companies) (if any)).

(31) by way of first fixed charge

(A) all the Charged Securiues (including without Iimitation, those
specified against 1ts name m part 2 of schedule 2 (Details of Secur ity
Assets owned by the Acceding Compary/dcceding Compames) (f
any)}. together w ith

(B) all Related Raghts fiom ume to time accruing to them,

(w)  bv way of first fixed charge each of ns Cash Collateral and Collection
Accounts and 1ts other accounts with any bank or financial institution at any
ume (including, without himitation. those specified aganst sts name mn part 3
of schedule2 (Detarls of Secwriy Assels owned bv the 4dcceding
Compami/dcceding Compames)) end all mouwies at any time standing 1o the
credst of such accounts,

(v) by wav of first fined chaige ail Intellectual Property (including, without
limitation, the Intellectual Property specified agawmnst its name 1 part4 of
schedule 2 (Details of Secwuy Assets owned by the Acceding
Compeany/dcceding Compames) (if any)).

() by way of absolute assignment the Relevant Contracts (including. without
lumitation. those specified agamst its name mn part 5 of schedule 2 (Derails of
Securiry Assets owned by the Acceding Compami/dcceding Companies) (f
any)), all nights and remedies 1 connection with the Relevant Contracts and
all proceeds and clamms arising from them, and

{(vi} by wayv of absolute assignment the Insurances (including. without imitation.
those specified agamst its name 1n part 6 of schedule 2 (Derails of Securm
Assers owned bv the Accedmg Companvidccedmg Comparies) (if any)). all
claims under the Insurances and all proceeds of the Insurances

(d) Representatlors

[The/Each] Acceding Company makes the representations and warranties set out mn
this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed
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(3]

S}'I.

~J
.

() [each/the] Acceding Company 1s the sole legal and beneficial owner of all of
the Security Assets identified agamst 1ts name n schedule 2 (Deials of
Securmy Assets),

(1) the Charged Securiues histed 1n part 2 of schedule 2 1o the Accession Deed
(Deratls of Secwriry Assels owned by the Acceding Company/Accedirg
Compares) constitute the entire share caprtal owned by each/the Acceding
Company 1n the relevant company and constitute the entire share capital of
each such company, and

(m) part1 of schedule 2 (Details of Secwity Asseis owned by the Acceding
Companv/dcceding Companies) 1dentfies all freehold and leasehold Real
Property which 1s beneficially owned by [each/the] Acceding Company at the
date of this Deed

(e) Consent

Pursuant to clause 23 3 (4ccession Deed) of the Debenture, the Borrower (as agent
for itseif and the existing Chargors)

(1) consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed and

{u) agrees that the Debenture shall after the date of this Accession Deead, be read
and construed as if [thefeach] Acceding Company had been named n the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

This Accession Desd shall be read as one with the Debenture so that all references m the
Debenture 10 "rns Deed” and similar expressions shali include references 1o this Accession
Deed

THIRD PARTY RIGHTS

Save as eapressly provided to the contrary in the Debenture. a person who 1s not a partv to
this Accession Deed has no right under the Contracts (Rights of Third Parues) Act 1999 1o
enforce or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notice detatis for [the/each] Acceding Company aie those wdenufied with 1ts name below

COUNTERPARTS

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

GOVERNING LAW

This Accession Desd and any non-contraciual obhgations arising out of or 1 connection with
it shall be governed by Enghsh law
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IN WITNESS of which this Accession Deed has been dulv executed by [the/each] Acceding
Company and the Borrower as a deed and duly executed by the Security Agent and has been dehivered
on the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and

the Borrower]
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SCHEDULE t TO TEE ACCESSION DEED

The Acceding Compames

Company name Registered Registered office
sumber

(e ] [+ [¢ 1

[¢ ] [& [e ]

[¢ ] (¢ (& ]

[¢ ] [& [& ]
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SCHEDULE 2 TO THE ACCESSEON DEED

Detals of Securitv Assets ow ned by the [Acceding Company/Acceding Companies]

[Part 1 - Real Property ]

Registered land

[Acceding Address Admnistratne Area Tritle pamber
Compans ]
(& 1| ] [¢ ] (& ]
Unregistered land
|Acceding Address Document deseribing the Real Property
Company]
Date Document Parties
(¢ IR 4 ] (¢ 20¢] |[¢ 1|[e ]

fPart 2 - Charged Securnties)

[Acceding Company]

Nzme of company in

Class of

Numhber of

Yssued share

which shares are beld shares held shares beld | capital
[@ ] (¢ ] [ 1] [e (& ]
R4 ] [¢ ] R 11[¢ (& ]
[ ] (@ ] [® 1|le (¢ ]
[Part 3 - Charged Accounts]
Collecnon Accounts
Account Holder Account Account Account bank branch address apd
Nember Bank sort code
R ] (¢ ] | ]|te ]
(¢ ] (¢ 1| [® 1i[e !
R4 ] 4 ] | [e 1|[® ]

4517481 /315541,721317/6961 2188 1
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[Part 4 - Intellectual Property]

) S "7 Part 4A - Trade marks ) I
Proprietor/ADP TM number | Jurnsdicunon/apBorrow | Classes Mark text
number er statos
[ ] (¢ IBNA4 ] [¢ (& ]

]
[¢ i R4 i@ ] [¢ R ]
]
(@ ] (& 1|{® } (¢ (¢ ]
]
Part 4B - Patents
Proprietor/ADP number Patent number Description
[¢ ] (¢ ] (¢ ]
[& ] [& ] [@ ]
(& ! R4 ] R4 ]
[Part 5 - Materzal Contracts]
[Aeceding Company] Date of Relevant Parfies Details of Relevant
Caontract Contract
[ ] [ 20e) | [¢ ] (& ]
(¢ ] (¢ 2007 | [@ ] (& ]

[Part 6 - Insurances]

[Acceding Companv] Iasurer Policy number
[¢ ] (¢ ] [® ]
(& ] [¢ ] ¢ ]

ASY/ASY314541,721317/69612188 1




EXECUTION PAGES OF TEE ACCESSION DEED
THE ACCEDING COMPANIY][IES]
EITHER one director 1n the presence of an allesting witness
Executed as a deed]. but not delivered until the )

first date specified on page 1] by [NAME OF )
ACCEDING COMPANY] acting by )

Director

Witness signature

Witness name

Witness address

Address (& ]
Facsimile No [@ ]
Attention. (¢ ]

OR where execuring by an indovidual artorney

Signed as a deed[ but not delivered unti} the first
date specified on page 1] by [NAME OF
ACCEDING COMPANY] by us atiorney
[acting pursuapt t© a
power of attorney dated [@ 204 )] m
the presence of

R N

Signature

as attomey for [NAME OF
ACCEDING COMPANY]

Witness signature

Witness name

Witness address

Address (¢ ]

Facsumile No: [¢ ]

4S5% /&SN /31552172131 7/69612188 ]




Attention. (¢ ]

THE BORROWER
EITHER one director in the presence gf an ariesiing witness

Enecuted as a deed[ but not delivered until the )

first date specified on page 1] by [NAME OF )

BORROWER] acting by )
Director

Witness signatore

Witness name

Wiiness address

Address: % ]

Facsimile No [€ ]

Attention. (& ]

OR where execuring by an indvidual aitorney

Signed as a deed[ but not delivered until the first )

date specified on page 1] by [NAME OF )

BORROWER] by 15 artorney )

[acting pursuant to a )
power of attoiney dated [€ 2001w )
the presence of hi Signature

as attorney for [NAME OF
BORROWER]

Witness signature

Witness name

Witness address

Address: [@ ]

ASY/ASN/3ISRAV/T2131 7169612188 )
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Facsimile No: [@ ]

Attention* [@ 1

THE SECURITY AGENT

Signed by for )

and on behalf of [KAME OF SECURITY )

AGENT] ) Signature
Address: K4 ]

Facsimile No: [@ ]

Attention (@ ]

ASY/ASYVE15541/7215317/6561 2168 1




EXECUTION PAGES
THE ORIGINAL CEARGORS

EXECUTED AS A DEED by )
ST GEORGE CARE UK LIMITED )

Signature of Director

Name of Director

n the presence of

Signature of witness

Name of wimess

Address of witness

Address St Man s Hospital. Floyd Drive. Warrmgton WA2 8DB
Fax N/A

Attention Dr Maser Fouad

EXECUTED AS 4 DEED by )

ST GEORGE HEALTHCARE GROUP )

LIMITED

Stgnature of Darector

Name of Director

n the presence of

Signature of witness

Name of wimess

Address of witness

Address St Mary's Hospital. Floyd Drive. Warrington, WA2 8DB
Fax N/A
Attention Dr Naser Fouad

5% /A5Y/ 31534172131 7/69612188 1
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EXECUTED AS A DEED by )
ST GEORGE HEAYLTHCARE )
LIMITED

Signature of Director

Name of Director

1n the presence of

Signature of witness

Name of witness

Address of witness

Address St Mary s Hespital, Floyd Drive Warnington. WA2 8DB
Fax N/A

Attention Dr Naser Fouad

EXECUTED AS A DEED by )

FOCUS ON CARE RECRUITMENT )

LIMITED

Signature of Duector

Name of Director

1 the presence of

Signature of witness

Name of witness

Address of witness

Address St Mary s Hospital, Floyd Drive, Warmngton, WA2 §DB
Fax N/A
Attention Dr Naser Fouad

ASY/ASY /315541/721517/69612188 1

wh
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EXECUTED AS A DEED by )
ST MARY’S HOSPITALS LIMITED )

Signature of Director

Name of Director

in the presence of

Signature of witness

Name of witness

Address of witness
Address St Mary’s Hospital Flovd Drive. Warrington WAZ2 8DB
Fax N/A
Attention Dr Naser Fouad
EXECUTED AS A DEED by )
ALL SATNTS HOSPITAL LTD )

Signature of Director

Name of Dhrector

1 the presence of

Signature of witness

Name of witness

Address of witness

Address St Mary s Hosprtal Floyd Drive, Warrington, WA2 8DB
Fax N/A
Attention Dr Naser Fouad

ASY/ASYR19241/721317/09612188 1




THE SECURITY AGENT

BARCLAYS BANK PLC

By:

Address: Barclays. Le:ue} 11, 20 Chapel Street, Liverpool. L3 9AG
Fax: +44 (0)151 250 2548

Attention: Sean Askham

ASY/ASY/3:5541/72131 746962188
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