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Names of persons, security agents or trustees entitled to the charge
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Name |Toscafund GP Limited as Security Trustee
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required {o be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

None

Continuation page
Please use a continuation page if
you need {o enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal cr incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes

] No

Floating charge

Is the nstrument expressed to contan a floating charge? Please tick the
appropnate box

[v] Yes Continue
[C] No GotoSection7

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

[v¥] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box

(Y1 Yes
] No
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Particulars of a charge

Trustee statement ©

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

L

€ This statement may be filed after
the registration of the chargs (use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

Solicitors for the Security Trustee

X Dule o M—€4 .5, X

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

B Presenter information

“ Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

’?&mmm Rebecca Carwood

(mmmmm

‘Mwess 16 Charlotte Square

Dickson Minto W §

Please note that all information «
appear on the public record.

EHow to pay

A fee of £13 is payable to Comp.
in respect of each mortgage or ¢
on paper.

Make cheques or postal orders pa:
'‘Companies House'

|
l

Postown  Edanburgh

|Coumvmwn
e[

l@mw

|Dx DX 199 Edinburgh

Telephone 3131 225 4455

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office 1f
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
information held on the public Register

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

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

[J You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,5,6,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must

be a certified copy

O

CO4d O

E Where to send

You may return this form to any
address. However, for expedien:
to return it to the approprniate ad

For companies registered in Eng
The Registrar of Companies, Com,
Crown Way, Cardiff, Wales, CF14

DX 33050 Cardiff

For companies registered in Scc¢
The Registrar of Companies, Com|
Fourth floor, Edinburgh Quay 2,
139 Fountainbridge, Edinburgh, St
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legat Post)

For compamies registered in Noi
The Regustrar of Companies, Com,
Second Floor, The Linenhall, 32-3
Belfast, Northern Ireland, BT2 88(
DX 481 N R Betlfast 1

n Further nformation

For further information, please se¢
on the website at www companies:
emall enquines@companteshouse

This form is available i
alternative format. Ple:
forms page on the wet
www.companieshous:
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8389984
Charge code: 0838 9984 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2014 and created by ANGEL ACQUISITIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th August 2014

>

Given at Companies House, Cardiff on 19th August 2014

Companies House e o
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WE CERTIFY THAY, SAVE FOR MATERIAL
g'sgag'::ﬂob PURSUANT TO SECTION 859G
233 MPANIES ACT 2006, THIS COPY
A250\ 002\ EH5759 INSTRUMENT i A CORRECT COPY OF
THE GRIGINAL INSTRUMENT

Drili,o— M—e3~c.s,
DICKSON MINTO W.S.

DATE: ? 0\_3\,,t -ao)q

COMPOSITE GUARANTEE AND DEBENTURE

Dated 36 Jucy 2014
between
ANGEL ACQUISITIONS LIMITED
and the other companies listed in Schedule 1

and

TOSCAFUND GP LIMITED
as Security Trustee

V|

Dickson Minto W.5.
Edinburgh




10

11

12

13

14

15

16

17

18

19

20

21

24

25

26

CONTENTS

A250\ 002\ EH5759832.3

DEFINITIONS AND INTERPRETATION .. ... .. .. ...

COVENANT TO PAY

GUARANTEE AND INDEMNITY ....
CHARGING CLAUSE

NEGATIVE PLEDGE .

PROTECTION OF SECURITY
FURTHER ASSURANCE
UNDERTAKINGS

THE SHARES AND INVESTMENT INTERESTS
ACCOUNTS

BOOK DEBTS .

INSURANCE

POWERS OF SECURITY TRUSTEE ...
APPOINTMENT OF RECEIVER .
APPOINTMENT OF ADMINISTRATOR
APPLICATION OF MONIES . ..
REPRESENTATIONS AND WARRANTIES
POWER OF ATTORNEY..
PROTECTION OF PURCHASERS
PRESERVATION OF SECURITY
PRESERVATION OF RIGHTS .
SUBSEQUENT SECURITY INTERESTS .
SUSPENSE ACCOUNT

SET-OFF

RELEASE AND DISCHARGE

CHANGES IN SECURED LIABILITIES

.10

.10

.14

15

. 18

. 18

20

M

24

25

27

30

. 30

.3

33

.36

. 36

.36

.37

37

37




A5\ 0ONEH5759832 3

27 ASSIGNMENT . 38
28 INDEMNITY . . ...  ..... . .. 38
29 DISCRETION AND DELEGATION.. 39
30. CALCULATIONS AND CERTIFICATES . .. .. 39
31  PERPETUITY PERIOD .. 539
32 NOTICES 40
33 COUNTERPARTS . 41
34 GOVERNINGLAW . . . 41
35 JURISDICTION . 41
SCHEDULE 1 THE CHARGING COMPANIES .42
SCHEDULE 2 THE SHARES .43
SCHEDULE 3 THE LEGALLY MORTGAGED PROPERTY . . 44
SCHEDULE 4 THE SPECIFIED INTELLECTUAL PROPERTY RIGHTS. . . 45
SCHEDULE 5 FORM OF NOTICE OF ASSIGNMENT OF INSURANCE . . . 46

SCHEDULE 6 FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED ACCOUNT 438

SIGNATORIES

.50




A250\002\ EH5759832.3

GUARANTEE AND DEBENTURE

THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made the 307" day of

TJuer 2014
BETWEEN
1) THE COMPANIES lListed m Schedule 1 (The Charging Companies); and

)

TOSCAFUND GP LIMITED a company incorporated in England and Wales
(registered number 06942099) whose registered office is at 7th Floor, 90 Long
Acre, London WC2E 9RA as agent and trustee for itself and for each of the
other Secured Parhes on the terms and conditions set out in the Secunty Trust
Deed (as heremafter defined) (in such capaaty as agent and trustee
heremafter referred to as the “"Secunty Trustee" which expression shall
include each person appointed as the Secunty Trustee at the date of this
Guarantee and Debenture or any additional security trustee appointed for the
purpose of, and in accordance with, the Security Trust Deed)

WHEREAS

(A)

(B)

(©)

The Charging Comparues have entered into the Investor Loan Agreements
with the Investors, pursuant to which the Investors have agreed to make
available to the Charging Comparues certain loans,

the Secunty Trustee has been appointed by the Investors and has agreed to
hold the benefit of thus Guarantee and Debenture in accordance with the
Security Trust Deed, and

1t 1s condition of certamn of the Investor Loan Agreements that each Charging
Company enters into this Guarantee and Debenture

NOW THIS DEED WITNESSES as follows

1.

11

12

DEFINITIONS AND INTERPRETATION
Definitions from Debt Repayment Investor Loan Agreement

Words and expressions defined i the Debt Repayment Investor Loan
Agreement or whose defimtions are imported into the Debt Repayment
Investor Loan Agreement shall bear the same mearung in this Guarantee and
Debenture (including, without limitation, the recitals and schedules hereto)
unless otherwise defined herein or unless the context otherwise requires

Definitions
In this Guarantee and Debenture and the recitals hereto

"ACE" means ACE Equty Holdco (Cayman) Limuted, a company
incorporated 1n the Cayman Islands (Registration Number MC-223591) and
having 1ts regastered office at ¢/o Maples Corporate Services Lamited, PO Box
309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands
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"Ares" means Ares Capital Europe (Luxembourg) Sa r.l, incorporated m
Luxembourg (Registrabon Number B135825) and having its registered office
at 11-13 Boulevard Grande-Duchesse Charlotte, L-1331 Luxembourg, Grand-
Duchy of Luxembourg,.

"Act" means The Law of Property Act 1925

"Bridge Investor Loan Agreement" means the loan agreement dated 23 July
2014 origmnally between ACE and Tosca (as lenders) and the Angel
Acquisthons Limited (as borrower) m respect of a loan of an origmal
principal amount of £1,000,000, the nghts of ACE under which have been
assigned to Ares pursuant to a deed of assignment of loan dated on or around
30 July 2014

"Charged Property" means the property, assets or income of each Charging
Company mortgaged, charged or assigned to the Security Trustee by or
pursuant to this Guarantee and Debenture.

"Charging Companies” means each company lsted in Schedule 1 (The
Charging Companies) and "Charging Company" will be construed accordingly

"Debt Repayment Loan Agreement"” means the loan agreement dated on or
around 30 July 2014 between the Investors (as lenders) and Healthcare
Locums Lunited (as borrower) mn respect of a loan of an ongmal principal
amount of £16,163,000 00

"Default Rate" means the aggregate of four per cent per annum over the base
rate for the tme being of the Bank of England

"Environment” means humans, animals, plants and all other hving orgarusms
mcluding the ecological systems of which they form part and the following
media

(a) arr (including without himitation, arr within natural or man-made
structures, whether above or below ground),

(b) water (including without hmitation, termtoral, coastal and inland
waters, water under or withuin land and water n drams and sewers),
and

(c) land (including without imutation, land under water).

"Environmental Law" means any applicable law or regulation which relates
to

(a) the pollution or protection of the Environment,
(b)  harm to or the protection of human health,

(c) the conditrons of the workplace, or
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(d)  the generation, handling, storage, use, release or spillage of any
ermuission or substance whach, alone or in combmation with any other,
15 capable of causimng harm to the Environment including, without
himitabon, any waste.

"Event of Default" means occurrence of an Event of Default (as defined mn
either of the Investor Loan Agreements)

"Finance Documents" means the Investor Loan Agreements, the Investor
Secunity Documents and any other document designated as such by each
Charging Company and the Investors

"Financial Collateral Regulations” means the Fmanaal Collateral
Arrangements (No. 2) Regulahons (SI 2003 No 3226)

"Floating Charge Property” means the property, assets or mcome of each
Chargmg Company comprised within the floating charge created by Clause
4 4 (Floating Charge)

"Group" means each Charging Company and each of their Subsidianes from
tune to hme and "member of the Group" shall be construed accordingly

"Insurance Policies" means the msurance polictes in which a Charging
Company may from time to tume have an interest and "Insurance Policy"
shall be construed accordingly

"Intellectual Property Rights" means the Speafied Intellectual Property
Rights and any other hicences and patents (including applications and the
rights to apply therefor), copyrights, rights in trade marks whether registered
or not, trade names, rnights i service marks whether registered or not,
registered designs, business names, design rights, moral nghts, mventons,
know-how and rights in confidential information

"Investment Interests" means all shares and stock in the caprtal of any
company (other than the Shares), debentures, securities, certificates or
deposits, interests n collechve mnvestment schemes, warrants, options and
any other nghts to subscribe for or acquire any such investments held by or
on behalf of a Charging Company in any manner whatsoever or i whach 1t
otherwise has an interest together in all cases wiath all nghts, ncluding
dividends and other distnbutions arising 1n relation thereto mn any manner
whatsoever

"Investor Loan Agreements" means the Debt Repayment Investor Loan
Agreement and the Brnidge Investor Loan Agreement.

"Investor Security" means thus Debenture together with such further securnity
as may be granted by a member of the Group in favour of the Secunty
Trustee to secure amounts due pursuant to the Investor Loan Agreements
from time to time

"Investors" means Tosca and Ares or any of them as the context may require
and "Investor " shall be construed accordingly
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"Legal Reservations” means

(@) the principle that equitable remedies may be granted or refused at the
discretion of a court and the hmitation of enforcement by laws relating
to bankruptcy, msolvency, liquidation, reorgarsation, court schemes,
moratoria, admmistrabion and other laws generally affecting the rights
of creditors;

(b) the time barnng of claims under the Tamitation Act 1980 and the
Foreign Limutation Periods Act 1984, the possibiity that an
undertaking to assume lhability for or mdemmfy a person agamst non-
payment of UK stamp duty may be void and defences of set-off or
counterclaim,

(<) the prinaiple that 1n certain circumstances Secunty granted by way of
fixed charge may be recharacterised as a floating charge or that
Security purported to be constituted by an assignment may be
recharacterised as a charge,

(d)  the prinaple that any additional interest imposed pursuant to any
relevant agreement may be held to be unenforceable on the grounds
that it1s a penalty and thus void,

(e) the principle that an Enghsh court may not give effect to an mdemrty
for legal costs mcurred by an unsuccessful litigant,

(f) the principle that the creation or purported creation of Secunity over
any contract or agreement whuch 1s subject to a prohibition agamst
transfer, assignment or charging, may be void, meffective or mnvahd
and may give rise to a breach entithng the contrachng party to
termmate or take any other acton in relabon to such contract or
agreement, and

(g) smrular principles, rights and defences under the laws of any other
relevant jurisdichon

"Legally Mortgaged Property" means the freehold, leasehold and other
mmmovable property described in Schedule 3 (The Legally Mortgaged Property)
together with the proceeds of sale thereof and all builldings and trade and
other fixtures on any such property belonging to or charged to each Charging
Company and machinery thereon and therem and all nghts, licenses,
guarantees, rents, deposits, contracts, covenants and warranties relating to

any such property.

"Planning Acts" means the Town and Country Planrung Act 1990, the
Planmung (Listed Building and Conservation Areas) Act 1990, the Planming
(Hazardous Substances) Act 1990, the Planming (Consequental Provisions)
Act 1990, the Planrung and Compensation Act 1991, the Planning and
Compulsory Purchase Act 2004 and all regulations made or taking effect as 1f
made thereunder in each case as from time to time amended and re-enacted
by subsequent legislabon and regulations.
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"Property” means the Legally Mortgaged Property and any other present and
future freehold or leasehold property together with the proceeds of sale
thereof and all bulldings and trade and other fixtures on any such property

"Plant and Equipment" means plant, machunery, computers, office and other
equpment and vehicles together with the benefit of any obhgations and
warranties given by the manufacturer or suppler of such plant, machinery,
computers, office or other equipment or vehicles and the benefit of all
maintenance agreements entered into in respect of such plant, machunery,
computers, office and other equipment and velucles

"Quasi-Security” means an arrangement or transaction in terms of which a
Charging Company

(@)  sells, transfers or otherwise disposes of any of its assets on terms
whereby they are or may be leased to or re-acqured by any other
member of the Group,

(b} sells, transfers or otherwise disposes of any of its recervables on
recourse terms,

(c) enters mto an arrangement under which money or the benefit of a
bank or other account may be apphed, set-off or made subject to a
combmation of accounts, or

(d)  enters nto any other preferential arrangements having a sumular effect,

mn carcumstances where the arrangement or transactons 1s entered mto
primarily as a method of raising any indebtedness or of financing the
acquisibon of an asset

"Receiver" means a recerver and manager, recerver or admunstrative recerver
and ncludes any subshtute receiver, receiver and manager or admirustrative
recetver

"Secured Liabilities" means all present and future obligations and habilities
(whether actual or contingent and whether owed jomntly or severally or as
principal debtor, guarantor, surety or otherwise or as the equuivalent cbhigor
under the laws of any other junisdiction) of each Charging Company to the
Secunty Trustee and the other Secured Parties (or any of them) under the
Finance Documents together with

(a) any refinancing, novation, refunding, deferral or extension of or
mncrease 1n any of those obligations or habilities,

(b) any further advances and additional facalities which may be made by
any Secured Party to any Charging Company under any agreement
expressed to be supplemental to any of the Finance Documents and all
mnterest, fees and costs 1n connection therewnth,



A250\ 002\ EH5759832.3 6

(c) any claun for damages or resttution i the event of rescission of any
of those obligations or habuilities or otherwise 1n connechon with any
of the Finance Documents,

(d) any cdaim agamnst any Charging Company flowing from the recovery
by any Charging Company of a payment or discharge in respect of
any of those liabilities on grounds of preference or otherwise,

(e) any amounts which would be included in any of the foregoing but for
any discharge, non-provability, unenforceability or non-allowability
of the same in any insolvency or other proceedings, and

) all costs, charges and expenses incurred by the Securnity Trustee or any
other Secured Party in connection with the protection, preservation or
enforcement of 1ts rights agamst any Charging Company

"Secured Parties" means the Secunity Trustee and the Investors or any of
them as the context requires and "Secured Party" shall be construed
accordingly

"Security" means a mortgage, charge, standard secunty, pledge, lien or other
security interest securing any obligation of any person or any other
agreement or arrangement having a sumilar effect.

"Security Trust Deed" means the secunty trust deed dated on or around the
date of this Guarantee and Debenture between the Investors, the Secunty
Trustee and the Charging Comparues

"Shares" means the shares listed in Schedule 2 (The Shares) and all other
shares held by or on behalf of a Charging Company m any member of the
Group together with all nghts, including dividends and other distnbutions,
ansing m relation thereto in any manner whatsoever

"Specified Accounts” means any current, deposit or other account with any
bank, lender, financial institution or sumlar third party that may at any tume
be designated 1n wnting as a Specified Account by the Charging Comparues
and the Secunty Trustee

"Specified Intellectual Property Rights" means the mtellectual property
rights 1n which a Charging Company has an interest as at the date of thus
Guarantee and Debenture and detailed in Schedule 4 (The Specified Intellectual
Property Rights)

*Subsidjary" means in relation to any company, corporation or legal entity (a
“holding company"), any company, corporation or legal entity

(a) which is controlled, directly or indirectly, by the holding company, or

(b) more than half the 1ssued share cap:tal of which 1s beneficially owned,
directly or indirectly, by the holding company, or

(c) whach 1s a subsidiary of another subsidiary of the holding company,
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13

and, for these purposes, a company, corporation or legal entity shall be
treated as bemng controlled by another 1f that other company, corporation or
legal entity 15 able to directits affawrs and/or to control the composition of 1ts
board of directors or equivalent body

"Supplemental Mortgage" means a legal mortgage or charge in respect of any
other freehold or leasehold property at any time belonging to a Charging
Company (other than the Legally Mortgaged Property) together with all
present and future builldings and fixtures (including trade fixtures) and fixed
plant machunery from time to time thereon and therein entered into pursuant
to the provisions of Clause 7 (Further Assurance) in a form required by the
Security Trustee.

"Tosca" means Tosca Opporturuty a fund incorporated in the Cayman Islands
and having 1ts registered office at PO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman Islands

Interpretation

Save where the contrary 1s mdicated, any reference in this Guarantee and
Debenture to

131 ‘"assets" mncludes present and future propertes, revenues and rights of
every description,

1.32. "book debts" means all present and future book and other debts and
monetary and other claims due or owing to a Charging Company and
the benefit of all security, guarantees and other nghts enjoyed or held
by a Charging Company in relation to any of them,

133 a'"company"includes any body corporate,

134 ‘'guarantee" means any guarantee, letter of credit, bond, indemmty or
similar assurance aganst loss, or any obhgation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an mmvestment i or loan to any person or to
purchase assets of any person where, 1n each case, such obhgation 1s
assumed m order to maintain or assist the abihty of such person to
meet 1ts ndebtedness,

135 ‘indebtedness"includes any obligation (whether incurred as principal
or as surety) for the payment or repayment of money, whether present
of future, actual or contingent,

136. ‘“intellectual property" shall be construed as a reference to the
property described i Clause 4.2 5,

137 a "person" includes any individual, firm, company, corporaton,
government, state or agency of a state or any association, trust, joint
venture, consorttum or partnership (whether or not having separate
legal personality),
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14

15.

138 a "regulation" mcludes any regulation, rule, official directive, request
or guidelne (whether or not having the force of law) of any
governmental, mtergovernmental or supranational body, agency or
department or of any regulatory, self-regulatory or other authority or
organisation,

139 a provision of law 1s a reference to that provision as amended or re-
enacted,

1310 the singular shall include the plural and vice versa,

1311. thus Guarantee and Debenture and any provisions of this Guarantee
and Debenture or to any other agreements, imnstrument or document
are to be construed as references to this Guarantee and Debenture,
those provisions or that agreement, mstrument or document as
amended, vaned, supplemented, subshtuted, replaced or novated
(however fundamentally) from time to tme, includmg (without
hmiting the generality of the foregoing) (1) any vanation, increase,
extension or addihon of or any variation of or to any facihity or
amount made available under any Finance Document or any vanation
of the purposes for which such faality or amount may be available
from time to ttme and (2) in respect of thus Guarantee and Debenture,

1312 Clauses and Schedules are to be construed as references to the Clauses
of, and Schedules to, this Guarantee and Debenture as amended or
varted from time to tme and references to sub-clauses shall unless
otherwise specifically stated be construed as references to the sub-
clauses of the Clause in which the reference appears, and

13.13 an Event of Default1s "continuing" if it has not been waived
Law of Property (Miscellaneous Provisions) Act 1994

The hmutations on lLability set out in Secthon 6 of the Law of Property
(Miscellaneous Provisions) Act 1994 shall not apply to, or in respect of, the
covenants implied by virtue of Sechons 2(1)(a), 3 and 4 of that Act on the part
of any Charging Company by its execution and delivery of thus Guarantee
and Debenture

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the agreements or documents under which the Secured
Liabihties anse and of any side letters between one or more of the Charging
Comparues and/or the Secured Parties (or any of them) relating thereto are
mncorporated mn this Guarantee and Debenture the extent required for any
purported dispositon of the Charged Property contamned in this Guarantee
and Debenture to be a valid disposition in accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989.
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16.

17.

18

19

110

21

22

Successors and assignees

Any reference mn this Guarantee and Debenture to the Secunty Trustee or a
Secured Party shall mnclude the successors, permtted assignees and permitted
transferees of the Security Trustee or such Secured Party.

Rights of Third Parties

Unless expressly provided to the contrary mn any of the Finance Documents, a
thurd party (being any person other than a Charging Company or the Securnty
Trustee or any Secured Party and their permitted successors and assignees)
has no right under the Contracts (Rights of Thard Parties) Act 1999 to enforce
or enjoy the benefit of any term of thus Guarantee and Debenture and no
consent of any third party 1s required for any amendment, varnaton or
termunation of thus Guarantee and Debenture

Trust

The Security Trustee shall hold the benefit of the covenants, mortgages,
charges and assignments given by each Charging Company under this
Guarantee and Debenture upon trust for the other Secured Partes in
accordance with the terms of the Security Trust Deed The duty contaned in
Section 1 of the Trustee Act 2000 shall not apply to the Secunity Trustee 1n
relation to the trust created by thus Guarantee and Debenture

Tacking

Each Secured Party must perform 1ts obligatons under the Finance
Documents {including any obligation to make available further advances)

Supplemental Mortgage

If any of the provisions of thus Guarantee and Debenture duplicate or
contradict the provisions of any Supplemental Mortgage, the provisions of
that Supplemental Mortgage shall prevail

COVENANT TO PAY
Covenant to Pay

Each Charging Company hereby, as princpal debtor and not merely as
surety, covenants with the Secunity Trustee for itself and on behalf of the
other Secured Parties that it will pay or discharge the Secured Liabilities on
the due date therefor in the manner provided mn the relevant Fmance
Document or, where no such provision 1s made 1n the Finance Documents, on
demand

Interest
If a Charging Company fails to pay any sum on the due date for payment of

that sum, such Charging Company shall pay interest on any such sum (before
and after any judgment and to the extent interest at a default rate 1s not
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31

32

33

41

42

otherwise being paid on such sum) from the date of demand until the date of
payment calculated on a daily basis at the Default Rate

GUARANTEE AND INDEMNITY
Each Charging Company hereby irrevocably and unconditionally -

guarantees to the Secunty Trustee and the Secured Partes the due and
punctual payment, observance and performance of the Secured Liabilities
owing by each other Charging Company when and as the same shall become
due,

as prinapal debtor undertakes to the Security Trustee on its own account and
on behalf of the other Secured Parties that if and each time that another
Charging Company shall be 1n default in the payment or performance of any
of the Secured Liabilihes, it will on demand from the Security Trustee make
good the default and pay all sums which may be payable 1n respect thereof as
if 1t instead of such other Charging Company were the prinapal debtor mn
respect thereof, together with interest thereon at the rate per annum from
time to ttme payable by such Charging Company on such sums from the date
when such sums become payable by that Charging Company hereunder untid
payment of the Secured Liabilities i full; and

agrees as a pnmary obhgation to indemnufy the Secunty Trustee and each
other Secured Party on demand by the Security Trustee from and agamnst any
loss mcurred by the Securnity Trustee and each other Secured Party or any of
them mn connection with the non-payment or non-performance of any of the
Secured Liabilities owing by any other Charging Company or as a result of
any of the Secured Liabihtes or any of the Finance Documents being or
becoming voud, voidable, unenforceable or ineffective as agamst any other
Charging Company for any reason whatsoever, whether or not known to the
Secunity Trustee or the other Secured Parties or any of them or any other
person, the amount of such loss bemng the amount which the person or
persons suffermg 1t would otherwise have been entitled to recover from such
Charging Company

CHARGING CLAUSE
Legal Mortgage

Each Charging Company hereby charges with full title guarantee mn favour of
the Security Trustee (as agent and secunty trustee for the Secured Parties) as
security for the payment and discharge of all the Secured Liabilities, by way
of first legal mortgage, all 1ts estates and interests m the Legally Mortgaged
Property

Fixed Charges

Each Charging Company hereby charges with full title guarantee in favour of
the Secunty Trustee (as agent and secunty trustee for the Secured Parties) as
security for the payment and discharge of the Secured Liabilihes, by way of
first fixed charge
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43

421.

422

423

424

425

426.

427.

428.

420,

4210.

4211.

all 1ts estates and interests in the Property (other than the Legally
Mortgaged Property),

all 1ts Plant and Equipment;

the Shares;

all its Investment Interests;

all its Intellectual Property Rights,

all licences, consents and authorisations (statutory or otherwise) held
or required mn connechon with the business of each Charging
Company or the use of any Charged Property and all nghts m
connecton with them,

all its benefictal interests, claims or entitlements i any pension fund;
all its goodwnll and uncalled capital,

all the book debts and monetary claims due or owing to it mn any
manner whatsoever,

all balances standing to the credit of any of its current, deposit or
other account with any banks, lenders, financial mstitutions or stmilar
third parhes and the debt or debts represented thereby, other than any
such balances to the extent effectvely assigned to the Security Trustee
under this Guarantee and Debenture, and

all its benefits m respect of all contracts and pohcies of msurance
whuch are from time to tume taken out by 1t or (to the extent of such
mterest) in which it has an interest, other than any such benefits to the
extent effectively assigned to the Secunty Trustee under this
Guarantee and Debenture.

Assignments in Secunty

431

43.2.

Each Charging Company hereby assigns with full htle guarantee
absolutely to the Security Trustee (as agent and secunty trustee for the
Secured Parbes) as security for the payment and discharge of all the
Secured Liabilities, all of its nght, titte and mnterest i and to

(a) the Insurance Policies, and
(b)  the Speafied Accounts

To the extent (if any) that such right, title and/or mterest 15 not
assignable, such assignment will operate as an assignment of all
proceeds recerved by such Charging Company under the Insurance
Pohcies or the Speaified Accounts (as the case may be) as security for
the Secured Liabihities
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44

4.5

Floating Charge

441 Each Charging Company hereby charges with full title guarantee in
favour of the Secunty Trustee (as agent and secunty trustee for the
Secured Parties) as security for the payment and discharge of all the
Secured Liabihtes, by way of first floating charge, its undertaking and
all 1ts property and assets both present and future (including, without
Limitation, any property or assets situated in Scotland or governed by
Scots Law)

442 The floating charge created by thus Guarantee and Debenture shall be
deferred in point of prionity to all fixed secunity vahdly and effectively
created by a Charging Company under the Finance Documents n
favour of the Security Trustee

443 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by this Guarantee and Debenture

Conversion Of Floating Charge
451 Conversion by Notice
If, at any time:
(a) an Event of Default occurs,

(b) the Secunty Trustee reasonably bebeves that any assets of any
Charging Company are in danger of bemng seized or sold
under any form of distress, execution or sumilar process or are
otherwise in jeopardy, or

{c) the Security Trustee reasonably believes that it is desirable to
protect the prionty or enforceabihty of the Secunty created by
this Guarantee and Debenture,

then, without prejudice to the provisions of Clause 452 (Automatic
Conversion), the Secunty Trustee may, by notice in wntng to that
Charging Company, convert the floating charge created by that
Charging Company under thus Guarantee and Debenture mto a fixed
charge 1n relation to the assets specified in such notice.

452 Automatic Conversion

1f

(a) any Charging Company charges, pledges or otherwise
encumbers (whether by way of fixed or floating charge) any of
the Charged Property or attempts to do so without the prior
written consent of the Security Trustee,
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453

454

455

456

(b)  any creditor or other person levies any distress, execuhon or
other process agamst all or any of the Charged Property
belonging to a Charging Company,

{c) a resolution is passed or an order 1s made for the winding up,
dissolution, admirustration or re-organisation of any Charging
Company, or

(d) an admunistrator 1s appointed to a Charging Company or any
person enhitled to do so gives notice of its intention to appomt
an admirustrator to any Charging Company or files such a
nohce with the court,

then, in the absence of any nohce or other achon by the Secunity
Trustee pursuant to Clause 451 (Conversion by Notice), the floahng
charge created by this Guarantee and Debenture by such Charging
Company shall automatcally operate as a fixed charge upon the
property, assets or mcome belonging to that Charging Company
whach 1s subject to the floating charge created by thus Guarantee and
Debenture forthwith upon the occurrence of such event.

Scotland

The terms of Clause 451 (Conversion by Notice) and Clause 452
(Automatic Conversion) shall not apply m respect of any property or
assets situated m Scotland or governed by Scots law if and to the
extent that any such conversion is meffective under Scots law or
would result in any Recerver being unable to exercise any powers
under Section 72 of the Insolvency Act 1986

Assets Acquired After Any Floating Charge Crystallisation

Any asset acquired by a Charging Company after any crystallisation
of the floating charge created under thus Guarantee and Debenture by
that Charging Company whuch, but for such crystalhsation, would be
subject to a floating charge shall (unless the Security Trustee confirms
in wnting to the contrary) be charged to the Security Trustee by way
of first fixed charge

Reconversion of Fixed Charge into Floating Charge

At any time following the conversion of the floating charge created
under thus Guarantee and Debenture by a Charging Company mto a
fixed charge in accordance with Clause 4 5.1 (Converston by Nohce) or
Clause 452 (Automahc Conversion), the Secunty Trustee may
reconvert such fixed charge into a floating charge by giving notice to
the relevant Charging Company

Small company moratorium

Notwithstanding any other provision of this Guarantee and
Debenture, where a Charging Company 1s an eligible company mn
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4.6

51

terms of sechon 1A and Schedule A1 of the Insolvency Act 1986, the
obtaining of a moratorium or anything done with a view to obtarung
a moratortum (mncluding any prelmunary decision or mnvestigahon)
shall not cause the floating charge created by this Guarantee and
Debenture to crystallise or cause restrichons that would not otherwise
apply to be mmposed on the disposal of property by a Charging
Company

Exclusion of leasehold properties

461 There shall be excluded from the charges created by Clause 421 any
leasehold property held by a Charging Company under any lease
entered into after the date of thus Guarantee and Debenture which
either precludes absolutely or conditonally (including requiring the
consent of any third party) such Charging Company from creating
any mortgage or charge over 1its leasehold mnterest in that property
{(each an "Excluded Property") until the relevant condition or waiver
has been satisfied or obtamned

4.62. For each Excluded Property the Charging Company that 1s the tenant
thereof undertakes to

(a) apply for the relevant consent or waiver of prohibihon or
condihons within 10 Business Days of the date of thus
Guarantee and Debenture and to use all reasonable
endeavours to obtain that consent or waiver or prohibition as
soom as possible,

(b) keep the Security Trustee informed of 1ts progress in cbtaming
such consent or waiver, and

{c) forthwith upon receipt of such consent or warver provide the
Secunty Trustee with a copy thereof

4 6.3 Forthwith upon receipt of the relevant waiver or consent, the relevant
property shall stand charged by way of legal mortgage to the Secunty
Trustee and, if requested by the Secunty Trustee, the Charging
Company that 15 the tenant thereof shall grant a legal charge n
relation to 1ts mterest in such property.

NEGATIVE PLEDGE
Negative Pledge

Each Charging Company hereby covenants that (without the prior consent of
the Security Trustee) 1t shall not:

511 create {or permut to subsist) any Security or Quasi-Security over all or
any part of 1ts present or future revenues or assets,

512 sell, assign, lease, transfer or otherwise dispose of or part with
possession of (by one or more transactions or sernes of transachons
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whether related or not) the whole or any part of its property revenues,
assets or rights (other than assets only subject to an uncrystallised
floating charge in the ordinary course of busmess), or

dispose of the equity of redemption of all or any part of the Charged
Property,

except as pernutted under the Finance Documents

6. PROTECTION OF SECURITY

61  Notice of Assignments

611

612

Each Charging Company undertakes to the Secunity Trustee:

(a) to give promptly upon the request of the Securtty Trustee m
the case of the Insurance Policzes, a notice substantally 1n the
form of Schedule 5 (Form of Nohce of Assignment of Insurance),

v to give promptly upon the designation at any time by the
Parent and the Secunty Trustee of any bank account as a
Specified Account in the case of the Speafied Accounts, a
notice substantially m the form of Schedule 6 (Form of Notice of
Assignment of Speafied Account),

and/or such other form of notice of assignment (and any subsequent
assignments hereunder) as the Security Trustee may from tume to time
require

Each Charging Company undertakes to the Security Trustee to use all
reasonable endeavours to procure that each notice specified in Clause
611 1s acknowledged by the reapient thereof.

62  Notices of Charge

621

Each Charging Company undertakes to the Secunty Trustee that, i1f
requested by the Secunty Trustee at any ttme, 1t will promptly deliver
to the Security Trustee {or procure delivery of) notices of charge (in
form and substance reasonably satisfactory to the Secunty Trustee)
executed by, or on behalf of, the relevant Charging Company and
shall use its reasonable endeavours to deliver to the Secunty Trustee
acknowledgements of each of those notices from each of the banks,
lender, financial mstitutions or similar third parties with whach any of
its bank accounts charged in terms of Clause 4.210 are opened or
maintamned

63 Registration of Restriction

In respect of the properties specified in Schedule 3 (The Legally Morigaged
Propeity), the title to which is, or which 1s to be, registered at the Land
Registry and in respect of any other registered title(s) in England and Wales
agamst which thuis Guarantee and Debenture may be noted, each Charging
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64

65

66

Company shall notify the Security Trustee of the relevant title number(s) and
shall apply forthwith to the Chief Land Registrar for a restrichion completed
in substantally the following terms to be entered on the Register of Title
relating thereto:

"No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge] 1s to be registered
without a written consent signed by the proprietor for the time being of the
Guarantee and Debenture dated ® between Angel Acqusitions Limited and
others as Charging Compamnes and Toscafund GP Limited as security trustee
for the Secured Parhes (as defined therein) referred to mn the charges register
or, if appropriate, signed on such propnetor's behalf by 1its authonsed

signatory "
Registration of Title

No Charging Company shall, without the previous wrtten consent of the
Secunty Trustee, register any person or cause or permnut any person to be
registered under the Land Registration Act 2002 and any subsequent Land
Registration Acts (and any regulations or orders made thereunder) as the
proprietor of that Charging Company's interest in the Legally Mortgaged
Property or any part thereof and the costs of entering a caution against such
registrabion shall be deemed to be costs properly mcurred by the Security
Trustee under thus Guarantee and Debenture

Further Advances

The oblhigation on the part of the Secured Parties (or any of them) to make
further advances 1s deemed to be incorporated m this Guarantee and
Debenture and each Charging Company apphes to the Chief Land Registrar
for a note of such obligation to be entered on the Register of Title of all
present and future registered freehold and leasehold property of that
Charging Company

Deposit of Title Deeds
Each Charging Company undertakes to the Securnty Trustee that it shall:

661 on the date of this Guarantee and Debenture, deposit with the
Security Trustee (or procure the deposit of) all deeds and documents
of title relating to (a) the Legally Mortgaged Property and (b) all other
freehold and leasehold property in which a Charging Company has
an interest on the date of this Guarantee and Debenture (other than an
Excluded Property), and

662 prompily upon the acquisiion of any interest in any freehold or
leasehold property (other than an Excluded Property), deposit with
the Secunity Trustee (or procure the deposit of) all deeds and
documents of title relating to that property
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67

68

69

Deposit of Share Certificates

Each Charging Company undertakes to the Secunty Trustee that 1t shall.

671

672

on the date of thus Guarantee and Debenture, deposit with the
Security Trustee (or procure the deposit of) all certificates or other
documents of title to the Shares and any Investment Interests held by
or on behalf of a Charging Company as at the date of thus Guarantee
and Debenture together with stock transfer forms (executed in blank
by or on behalf of the relevant Charging Company), and

promptly upon the acquisihon of any Investment Interests or the
accrual, offer or issue of any stocks, shares, warrants or other
securities mn respect of or dertved from the Shares or the Investment
Interest, notify the Security Trustee of that occurrence and deliver to
the Secunty Trustee (1) all certificates or other documents of title and
(1) such stock transfer forms or other mstruments of transfer
(executed in blank by or on behalf of the relevant and Charging
Companues) in respect thereof as the Security Trustee may request.

Registration of Intellectual Property Rights

Each Charging Company hereby agrees

6381

682

if requested by the Secunity Trustee, to register the interest of the
Secunty Trustee in any of 1ts Specified Intellectual Property Rights (in
each registry where such Speafied Intellectual Property Rights are
regastered) and shall, if requested by the Secunty Trustee, execute ail
such documents and do all acts that the Security Trustee may
reasonably require to record the interest of the Secunty Trustee m any
regasters relating to any Specified Intellectual Property Rights, and

if requested by the Secunty Trustee, to register the mterest of the
Security Trustee in any Intellectual Property Rights (other than the
Specified Intellectual Property Rights) mm which that Charging
Company has an interest (in each registry where such Intellectual
Property Right 1s registered) and shall, if requested by the Security
Trustee, execute all such documents and do all such acts that the
Secunity Trustee may reasonably require to record the interest of the
Security Trustee in any registers relating to any such Intellectual
Property Right.

Notice of Charge of Plant and Equipment

Promptly upon a request by the Secunity Trustee, each Charging Company
shall (at 1ts own expense) place and mantain in a conspicuous place on each
item of Plant and Equipment as the Security Trustee may speafy a clearly
legible plate, sign or label in such form as the Secunity Trustee may require
giving notice of the charge created by this Guarantee and Debenture
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71,

72

81.

FURTHER ASSURANCE

Further assurance

Each Charging Company shall*

711

712

at the request of the Secunty Trustee and at the cost of that Charging
Company, execute 1n favour of the Secunty Trustee (or as it may
dwrect) a Supplemental Mortgage over any freehold or leasehold
property which 1t owns or leases, and

enter into such further or other legal assignments, transfers,
mortgages, charges or other documents and do all such other thungs
as m any such case the Security Trustee may require in respect of that
Charging Company's estate or interest ;n any property or assets of
whatsoever nature or tenure and wherever situated, for the purpose
of more effectively perfecting or protechng the secunty mtended to
be provided hereby, for facihitating the enforcement of such secunty
or to create m favour of the Secunty Trustee securty no more
onerous than the securnity mtended to be created pursuant to thus
Guarantee and Debenture and any Supplemental Mortgage over any
property or asset of a Charging Company located in a jurisdiction
outside England and Wales

Necessary Action

Each Charging Company shall take all such action as is avalable to it
(ncluding making all filings and registrations) as may be necessary for the
purposes of the creation, perfection, protechon or mamtenance of any
Security conferred or intended to be conferred on the Secunity Trustee or the
Secured Parties by or pursuant to this Guarantee and Debenture.

UNDERTAKINGS

Undertakings

Each Charging Company hereby undertakes with the Secunty Trustee and
the other Secured Parhes that 1t will

8§11

812

take all such action as 15 available to it (including making all filings
and registrations) and as may be necessary to create, perfect, protect
or mamtam all or any of the secunty created or mtended to be created
mn favour of the Security Trustee by or pursuant to this Guarantee and
Debenture and any Supplemental Mortgage,

if requested to do so by the Security Trustee and subject to the
provisions of Clause 4 6 (Exclusion of leasehold properties) in respect of
Excluded Properties, use all reasonable endeavours to obtain (in form
and content reasonably satisfactory to the Secunty Trustee) as soon as
possible any consents necessary to enable the assets of that Charging
Company to be the subject of an effective fixed charge or assignment
pursuant to Clause 4 (Chargimmg Clause) and, mmmediately upon




A250\002\ EH5759832.3 19

813

814

815

816

817

818

819

8110

obtaining any such consent, the relevant asset shall become subject to
such Security and that Charging Company shall deliver a copy of each
consent to the Secunity Trustee,

notfy the Secunty Trustee m writing of the acquisibion or purchase by
that Charging Company from tme to time of any freehold or
leasehold property (or the equivalent m any other junisdichon) and,
promptly upon such acquisibon or purchase, enter into such
documents (including meortgages and charges) mn favour of the
Secunity Trustee as the Secunty Trustee may requure;

keep all buildings forming part of the Charged Property and all plant,
machimery, works, fixtures, fithngs, implements, tools and other
effects thereon and therein in no worse state of repair and condibion
than as at the date hereof (fair wear and tear excepted} and not take,
or omut to take, with regard to any freehold or leasehold property or
any such buildings forming part of the Charged Property, any action
which mught have a material adverse effect on the value of such

property;

perform and observe all covenants and sthpulabons restrichve or
otherwise affechng the Charged Property and peromt the Security
Trustee or any person nomunated by it free access at all reasonable
ttmes and upon reasonable notce to view the state and condition
thereof,

not carry out any development within the meaming of the Planmng
Acts on or m respect of the Legally Mortgaged Property or any part
thereof or sever or remove any of the fixtures formmng part of the
Legally Mortgaged Property or any of the plant and machinery on or
i the Charged Property (except for the purpose of the replacement
thereof or any necessary repairs) without the prior wrtten consent of
the Security Trustee,

pay the rents reserved by and perform and observe all the covenants,
agreements and stipulations on the part of the lessee contained n any
lease or leases of the Legally Mortgaged Property and not do or suffer
to be done any act or thing whereby the said lease or leases may
become hable to the forfeiture or otherwise be determuned,

not agree, accept, suffer or permut any alteration, variation or addition
to the terms of any lease or leases of the Legally Mortgaged Property
without the prior written consent of the Security Trustee,

use the Legally Mortgaged Property only for such purpose or
purposes as may from time to hme be authonsed as the permutted use
thereof under or by virtue of the Plaruung Acts,

withun seven days after receipt of any notice or order given, 1ssued or
made to that Charging Company by any planmung authonty under or
by virtue of the Planmung Acts give full parhculars thereof to the
Secunty Trustee and (without delay and at the cost of that Charging
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82

91

92

Company) take all reasonable or necessary steps to comply with any
such notice or order and/or make or join with the Security Trustee n
making such objectrons or representations aganst or m respect of any
such notice or order as the Security Trustee shall requure;

8111 pay all taxes, rents, rates, duty, fees, charges, assessments, imposthons
and outgoings whatsoever (whether mmposed by deed or statute or
otherwise) which are properly payable in respect of the Charged
Property or any part thereof by the owner or occupier thereof,

8112 preserve, maintamn and renew as and when necessary alt copyrights,
Lcences, patents, trademarks and other intellectual property rights
required in connection with 1ts business and not use or permit such
intellectual property rights to be used m any manner which may have
a material and adverse effect upon its value;

81.13 upon request and following receipt of reasonable notice from the
Security Trustee, permut the Security Trustee and 1its representatives,
advisers and contractors, access at reasonable fimes to any of its
freehold or leasehold properties or other premises to view the
Charged Property

Failure to comply

If a Charging Company fails to comply with any of the undertakings detailed
i Clause § 1 (Undertakings), the Security Trustee may do such thungs as in ats
reasonable opmion may be required to remedy such failure and all sums
expended mn so doing shall be reitmbursed by that Charging Company to the
Security Trustee on demand and shall carry interest from the date of payment
by the Secunity Trustee until 1t 15 reimbursed at the Default Rate

THE SHARES AND INVESTMENT INTERESTS
Shares: Prior to an Event of Default
Untl the occurrence of an Event of Default which 1s continuing

911 each Charging Company shall be enttled to receive and obtain all
dividends patd in respect of the Shares, and

91.2 each Charging Company shall be entitled to exerase all voting and
other rights and powers attached to the Shares provided that the
Charging Company shall not exercise any votng nights or other
powers n any way that restricts or limuts the abihity of the Secunty
Trustee to sell or transfer the Shares to any third party, conflicts with
any of the Fmance Documents or 15 otherwise Likely to have an
adverse effect on the value of the Shares

Shares and Investment Interests: Following an Event of Default

After the occurrence of an Event of Default which 1s continuing, the Security
Trustee may atits discrehon
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94.

85

921 exerase (or reframn from exercising) any voting rights m respect of the
Shares or the Investment Interests,

922 apply all dividends, interest and other morues arising from the Shares
and the Investment Interests i accordance with Clause 16 (Apphcation
of Momnes),

923. complete the stock transfer forms referred to in Clause 6.7 (Depostt of
Share Certificates) and transfer the Shares or the Investment Interests
mto the name of the Securtty Trustee or 1ts nominee(s), and

924 exercise (or refrain from exercising) all other powers and rights of the
legal or beneficial owner of the Shares and the Investment Interests in
each case m such manner and on such terms as the Secunity Trustee
may think fit, and the proceeds of any such actton shall form part of
the Charged Property

Shares: Nominations

931 Each Charging Company shall terminate with immediate effect all
nominatons it may have made under Sechons 145 and 146 of the
Companies Act 2006 mn respect of the Shares and pending such
termination procure that any person so nomnated

(a) does not exercise any nghts in respect of the Shares without
the prior written approval of the Security Trustee; and

(b) mmmediately upon receipt, forward to the Security Trustee all
communications or other imnformation received in respect of
any Shares for whach 1t has been so nomnated

932 No Charging Company shall exercise any rights under Section 145
and 146 of the Compames Act 2006 to nominate any person 1n respect
of the Shares

Shares; Information

The Charging Comparnues shall send to the Secunty Trustee copies of all
notices, circulars, reports, accounts and other documents which are sent to
holders of any Shares promptly followmg receipt

Shares and Investment Interests: Calls and Payments

Subject to the terms of the Finance Documents, the Charging Comparues shall
promptly pay all calls or other payments which may be or become due and
payable m respect of any of the Shares or any of the Investment Interests If
any Charging Company defaults in making such payment, the Securnity
Trustee may make such payment on behalf of such Charging Company Any
sums paid by the Security Trustee shall be remmbursed by the relevant
Charging Company to the Security Trustee on demand and shall carry
mnterest from the date of payment by the Security Trustee untl rembursed at
the Default Rate
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101

102

103

104

Investment Interests: Exercise of Rights

A Charging Company shall not exercise any of its nghts and powers m
relation to any of the Investment Interests in any manner that restricts or
hmits the ability of the Secunity Trustee to sell or transfer the Investment
Interests to any third party, conflicts with any of the Finance Documents or 1s
otherwise likely to have an adverse effect on the value of the Investment
Interests

ACCOUNTS
Accounts: Notification and Variation
The Charging Compames:

1011 shall dehver to the Security Trustee on the date of this Guarantee and
Debenture (and on the date of any change occurring thereafter) details
of each current, deposit or other account maintained by 1t with any
bank, lender, fmancial institution or sumilar third party, and

1012 shall not, without the Secunty Trustee's prior wntten consent, permut
or agree to any vaniation of the rights attachuing to any current, deposit
or other account or close any such account where, in the reasonable
opiuon of the Secunty Trustee, such varation or closure would
prejudice the security created by this Guarantee and Debenture m any
manner whatsoever.

Accounts: Prior to an Event of Default

Until the occurrence of an Event of Default which 1s continuing, each
Chargmng Company shall be entitled to receive, withdraw or otherwise
transfer any credit balance from tme to tme on any current, deposit or other
such account {other than a Specified Account).

Accounts: Following an Event of Default

After the occurrence of an Event of Default, the Charging Comparues shall
not be entitled to recerve, withdraw or otherwise transfer any crecdit balance
from time to time on any current, deposit or other account without the pnor
consent of the Secunty Trustee

Specified Accounts

1041 Untl the occurrence of an Event of Default which 1s conbnuing, each
Charging Company shall not be enttled to receive, withdraw or
otherwise transfer any credit balance from tme to time on any
Specified Account

1042 After the occurrence of an Event of Default which 1s continuing

(a) the Charging Compares shall not be entitled to receive,
withdraw or otherwise transfer any credit balance from time to
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11.

111

112

113

time on any Specified Account without the prior consent of the
Secunity Trustee,

(b) the Security Trustee shall be entitled to exercise from time to
time all rights, powers and remedies held by 1t as assignee of
the Speafied Accounts and to

1) demand and receive all and any monies due under or
arising out of each Specified Account, and

(u) exercse all such nghts as the Charging Companues
were then entitled to exercise in relabon to such
Specified Account or maght, but for the terms of any of
the Finance Documents, exercise

Accounts: Application of Monies

Following the occurrence of an Event of Default which 1s continumg, the
Security Trustee shall be entitled to apply, transfer or set-off all or any of the
credit balances from time to tume on any current, deposit or other account mn
or towards the payment or other satisfacton of all or part of the Secured
Liabihties tn accordance with the provisions of Clause 16 (Apphcation of
Momzes) :

BOOK DEBTS
Collection

No Charging Company will deal with 1ts book debts other than by gettng
them m and realising them 1n the ordinary course of its business and by
paymg them mmto a current, deposit or other account Each Charging
Company shall, pending such payment, hold all amounts so recerved in trust
for the Secunity Trustee

Book Debts: Prior to an Event of Default

Until the occurrence of an Event of Default whuch 1s continuing, such amount
will be credited to a current, deposit or other account will be subject to the
terms of the floatng charge created by Clause 44 (Floating Charge) but
(subject thereto) the relevant Charging Company shall be free to deal with
such amount in the ordmary course of its business

Book Debts: Following an Event of Default

After the occurrence of an Event of Default which 1s continuing, the Charging
Comparues shall not, except with the prior wntten consent of the Secunty
Trustee, be entitled to withdraw or otherwise deal ;n any way with any
amount standing to the credit of any current, deposit or other account or any
Specified Account.
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12.

121

122

123

INSURANCE
Insurance Undertakings
Each Charging Company shall

1211 keep the Charged Property insured (with reputable independent
msurance companies or underwriters) agamst those nisks and to the
extent as 15 usual for companies carrying on the same or substantially
sirrular business,

121 2. if required by the Secunity Trustee, ensure that each Insurance Policy
relating to the Charged Property (other than any Insurance Policies in
respect of which a notice of assignment has already been sent
pursuant to the provisions of Clause 61 (Nofice of Assignments)) 1s
1ssued mn the joint name of the Secunty Trustee and the relevant
Charging Company under tlus Guarantee and Debenture noted
thereon,

1213 promptly pay all premuums and other moneys payable under its
Insurance Pohcies and, promptly upon request by the Security
Trustee, deliver to the Security Trustee a copy of each policy and
evidence (in a form acceptable to the Security Trustee) of the payment
of such sums,

1214 perform all of 1ts obhgations under 1ts Insurance Pohcies,

1215 not make or agree to make any amendments to its Insurance Policies,
warve any of 1ts rights under 1ts Insurance Policies or termmnate any of
1ts Insurance Policies without the prior written consent of the Security
Agent, and

1216 if required by the Security Trustee, deposit all Insurance Policies with
the Secunty Trustee

Securnty Trustee's Powers

If at any ttme any Charging Company fails to comply with the terms of
Clause 12 1 (Insurance Undertakings), the Secunity Trustee may effect or renew
any such msurance on such terms, in such name and in such amount as 1t
may consider appropriate and all sums expended mn doing so shall be
reimbursed by that Charging Company to the Secunty Trustee on demand
and shall carry interest from the date of payment by the Secunty Trustee untl
1t 15 rexmbursed at the Default Rate

Apphcation of Insurance Proceeds

All moneys recerved under any insurance policies relating to the Charged
Property shall (subject to the nghts and claims of any person having prior
nights thereto) prior to the occurrence of an Event of Default which 1s
continung be apphed 1n reinstatement or replacement of the assets which
were the subject of the relevant claxm After the occurrence of an Event of
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13.

131

132

Default which 15 continuing, each Charging Company shall hold such momes
upon frust for the Secunity Trustee pending payment to the Secunty Trustee
m accordance with Clause 161 (Apphcation of Monies) and that Charging
Company waives any right 1t may have to require that such mormes are
appled mn reinstatement of any part of the Charged Property

POWERS OF SECURITY TRUSTEE
Exercise of Powers

At any time after the occurrence of an Event of Default, the secunty created
by or pursnant to this Guarantee and Debenture 1s immediately enforceable
and the Secunty Trustee may (without further notice and without any of the
restnichons contained m Section 103 of the Act and whether or not it shall
have appoimnted a Receiver)

1311 exeraise all the powers conferred on mortgagees by the Act (as vaned
or extended by this Guarantee and Debenture),

1312 exercise all the powers and discretions conferred by tlus Guarantee
and Debenture,

13 1.3 enforce all or any part of the security created by or pursuant to thus
Guarantee and Debenture; and

1314 take possession of and retamn or dispose of all or any part of the
Charged Property.

The power of sale conferred upon the Security Trustee and on any Receiver
by thus Guarantee and Debenture shall operate as a variation and extension of
the statutory power of sale under Section 101 of the Act and such power shall
arise (and the Secured Liabilities shall be deemed due and payable for that
purpose) on the execution of this Guarantee and Debenture

Statutory Powers

1321 The statutory powers of leasing, leting, entering mto arrangements
for leases or lettings and accepting and agreemg to accept the
surrenders of leases conferred by Sections 99 and 100 of the Act shall
not be exeraisable by a Charging Company in relabon to any part of
the Charged Property without the prnior wntten consent of the
Secunty Trustee

13 2.2 The Secunty Trustee shall have power after the occurrence of an Event
of Default to lease or make agreements for leases at a premyum or
otherwise and accept surrenders of leases without any restrichon on
the kinds of leases and agreements for leases that the Secunty Trustee
may make without the necessity for the Secunty Trustee to comply
with the provisions of Sections 99 and 100 of the Act.

1323 The Security Trustee may delegate the powers set outin Clauses 13 21
and 1322 to any person and no such delegation shall preclude the
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133.

13.4

13.5

136

137

subsequent exeraise of such powers by the Security Trustee itself or
preclude the Security Trustee from making a subsequent delegation
thereof to some other person Any such delegation may be revoked
by the Security Trustee at any time.

Consolidation of mortgages

The restriction on the right of consolidating mortgage securities contamned m
Section 93 of the Act shall not apply to this Guarantee and Debenture or to
any Supplemental Mortgage

Mortgagee in possession

So far as permutted by law, neither the Security Trustee nor any Receiver
shall, by reason of it or any Recerver entering mnto possession of any part of
the Charged Property when entitled to do so, be liable to account as
mortgagee i possession or be hable for any loss or realisation or for any
default or omussion for which a mortgagee in possession might be liable

Prior Charges

The Security Trustee may at any time after the occurrence of an Event of
Default which 1s continuing redeem any prior Security on or relating to the
Charged Property or may procure the transfer of such Security to 1itself and
settle and pass the accounts to which the Secunty relates Any accounts so
settled and passed shall be, i the absence of marufest error, conclusive and
binding on each Charging Company  Each Charging Company shall
remmburse the Secunty Trustee on demand all principal momes and mnterest
and all losses incidental to such redemption or transtfer

Financial Collateral

The Secunty Trustee may, to the extent that any of the morigaged property
constitutes "financial collateral" (as defined mn the Financal Collateral
Regulations) and that this Guarantee and Debenture constitutes a "security
francial collateral arrangement" (as defined in the Financial Collateral
Regulations), approprate such financial collateral in or towards the discharge
of the Secured Liabihties

Value of Financial Collateral

Each Charging Company and the Security Trustee agree for the purposes of
Clause 13 6 (Frnancul Collateral) that the value of any such financial collateral
so appropriated shall be

13.7.1 n the case of any cash, the amount standing to the credit of the
relevant account together with any accrued interest at the date of
appropriation, and

13.72 1n the case of the Shares or the Investment Interests (or any other
shares or stock of any nature whatsoever in the capital of any
company), the market value thereof as determuned by the Security
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14.

141

142

143

Trustee (acting reasonably) by reference to the information available
to the Secunty Trustee

In each case each Charging Company and the Secunty Trustee agree that the
method of valuation referred to above shall constitute a commeraally
reasonable method of valuing the relevant financial collateral for the
purposes of the Finanaial Collateral Regulations.

APPOINTMENT OF RECEIVER

Appointment of Receiver

At any tume after

1411. the occurrence of an Event of Default which 1s continung,

1412 a pettion or application 15 presented or a resolution proposed for the
wimding up, reorgarusatton or administration of a Charging
Company,

14 1.3. a Charging Company or any other person entitled to do so gives
written notice of its mtention to appoimnt an admurustrator or liquidator
to a Charging Company or the appomtment of an adminustrator or
hiquidator to a Charging Company, or

1414 a written request has been made by a Charging Company to the
Security Trustee for the appointment of a Recerver or admirustrator,

the Secunty Trustee may appoint one or more persons to be a Recerver or
Receivers of the Charged Property or any part thereof

Removal of Receiver

Subject to Sechon 45 of the Insolvency Act 1986, the Security Trustee may
remove any Recewver previously appomnted under this Guarantee and
Debenture and appoint another person or persons as Receiver or Receivers,
either i the place of a Recerver so removed or who has otherwise ceased to
act or to act jontly with the Receiver or Receivers previously appointed
under thus Guarantee and Debenture,

Joint and several appointment

If at any tme and by wirtue of any such appomiments any two or more
persons shall hold office as Recervers of the same assets or mcome, such
Recervers may act jointly and/or severally so that each one of such Receivers
shall be entitled (save to the extent that the contrary shall be stated mn any of
the deeds or other mnstruments appomting them) to exeraise all the powers
and discretions conferred by this Guarantee and Debenture on Receivers
individually and to the exclusion of the other or others of them
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144

145

146

Appointment in wniting under hand

Every such appomtment or removal and every delegation, appointment or
removal by the Secunty Trustee in the exeraise of any rights to delegate 1its
powers or to remove delegates contamned in this Guarantee and Debenture,
may be made in writing under the hand of any officer of the Securnity Trustee

General Powers of Receiver

Every Receiver shall have

1451

1452

1453

1454

1455

all the powers conferred by the Act on mortgagees m possession and
recervers appomted under the Act,

all the powers speafied 1in the Insolvency Act 1986 (whether or not
such Receiver 1s an adminustrahve recerver withuin the mearung of the
Insolvency Act1986),

all the powers of the Secured Parhes under this Guarantee and
Debenture,

all the powers and rights of an absolute owner to do or omit to do
anythung which a Charging Company itself could do or omt to do;
and

the power to do all things which are in the opinton of the Recerver
madental or conducive to the powers vested in lum by thus Guarantee
and Debenture or by law or are inadental or conduave to the
gathering m by hum of any assets which, when gathered in would be,
Charged Property

Further Powers of a Receiver

Every Receiver may

1461

1462

1463

1464

1465

collect in and take possession of the Charged Property or any part of 1t
and make such demands and take such proceedings as may seem
expedient for that purpose,

carry on the business of a Charging Company as he thinks fit,

provide services and employ, or engage such managers, contractors
and other personnel on such terms as he thunks fit,

discharge any person appomted by a Charging Company,

raise and borrow money (either unsecured or secured on any Charged
Property) on such terms as he shall think fit (including, if the Secunty
Agent consents, terms under which such security ranks i priority to
this Guarantee and Debenture),
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14 6 6. undertake or complete any works of repair, building or development
on any property of a Charging Company in respect of which he 1s
appointed,

14 6 7. grant ophons and licences over all or any part of the Charged
Property, sell, concur n sellmg, assign or concur in assigrung, lease or
concur 1n leasmg and accept or concur in accepting surrenders of
leases of, all or any of the property of a Charging Company 1n respect
of whach he 1s appointed;

1468 make any arrangement, settlement or compromise between a
Charging Company and any other person which he may think
expedient,

14 69. bring, prosecute, enforce, defend and abandon all actons and
proceedings and submit to arbitration in the name of a Charging
Company in relation to any Charged Property as he may think
expedient,

14 6 10 make calls conditionally or unconditionally on the members of a
Charging Company in respect of uncalled cap1tal,

14 6 11.make such elections for value added tax purposes as he thunks fi;

14 6 12 manage, develop, reconstruct, amalgamate or diversify or concur in
managing, developing, reconstructing, amalgamating or diversifying
the business of a Charging Company,

14 6 13 redeem any prior Secunty on or relating to the Charged Property and
settle and pass the accounts to which the Secunty relates so that any
accounts so settled and passed shall be, in the absence of mamfest
error, conclusive and binding on each Charging Company and the
monies so paid shall be deemed to be an expense properly incurred by
h-lmf

14 6 14 effect with any msurer any policy of insurance in relation to the
Charged Property, and

14 6 15 promote or establish any new company (whether a Subsidiary of a
Charging Company or not)

Consideration

In making any sale or the disposal of any of the Charged Property in the
exercise of thewr respective powers, the Receiver or the Secunty Trustee may
accept as, and by way of consideration for such sale or other disposal, cash,
shares, loan capital or other obhgations, including, without hmitation,
consideration fluctuating, according to or dependent on turnover and
consideration the amount of whach 1s to be determined by a thuird party Any
such consideraton may be receivable in a Jump sum or by way of
mstalments
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149

15.

151

152

16.

161

Receiver as agent of the Charging Company

Every Recerver shall be the agent of the Charging Company m respect of
whuch he 15 appomted whach shall be solely responstble for his acts and
defaults and for the payment of his remuneration.

Remuneration

Each Recerver shall be entitled to remuneration for his services at a rate to be
fixed by agreement between him and the Secunity Trustee (or, falling such
agreement, to be conclusively fixed by the Secunty Trustee) commensurate
with the work and responsibilites involved upon the basis of charging from
time to time adopted 1n accordance with hus current practice or the current
practice of hus firm and without being limuted to the maximum rate specified
m Section 109(6) of the Act.

APPOINTMENT OF ADMINISTRATOR

Appointment of an Administrator

At any time after:

1511. the occurrence of an Event of Default which 1s continuing;

1512 a petition or apphcation 15 presented or resolution proposed for the
winding up, reorgarusahon or administrahon of a Charging
Company,

1513 a Charging Company or any other person entitled to do so gives
written notice of 1ts intention to appomt an admmustrator or hquidator
to a Charging Company or the appomntment of an admirustrator or
liquidator to a Charging Company, or

1514 a wrntiten request has been made by a Charging Company to the
Secunity Trustee for the appomtment of a Recerver or admurustrator,

the Secunty Trustee may without further notice appoint in writing under 1ts
hand any person or persons to be an administrator of a Charging Company.

Joint and several appointment

If at any hme and by virtue of any such appomtments any two or more
persons shall hold office as admurustrators, such admirustrators may act
jontly and/or severally so that each one of such admirustrators shall be
entitled (save to the extent that the contrary shall be stated in any of the deeds
or other instruments appomnting them) to exerase all the powers and
discretions conferred by this Guarantee and Debenture and by law on
admurustrators mdividually and to the exclusion of the other or others of
them

APPLICATION OF MONIES

Application of Momnies
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16 2

17.

171

All moneys recerved by the Secunity Trustee or by any Recewver appomted
under thus Guarantee and Debenture shall be applted in the following order.

1611 m the payment of the costs, charges and expenses of and mmaidental to
the appomntment of any Receiver under thus Guarantee and Debenture
and the payment of hts remuneration,

1612 1n the payment and discharge of any outgoings paid and Labilities
incurred by any Receiver appomted under thus Guarantee and
Debenture in the exercise of any powers of such Receiver;

1613 mn providing for the matters (other than the remuneraton of a
Recerver) speatfied 1n the first three paragraphs of Secton 109(8) of the
Act,

1614 1n or towards payments of any debts or claxms which are requred by
Iaw to be paid i preference to the Secured Liabilihes, but only to the
extent to which such debts or claims have such preference,

1615 m or towards the satisfacton of the Secured Liabilities m accordance
with the terms of the Investor Loan Agreements, and

1616 any surplus shall be paid to the Charging Comparues or any other
person entitled thereto.

Section 109 of the Act

The provisions of this Clause 16 2 and Clause 14.9 (Remuneration) shall take
effect as and by way of variation and extension to the provisions of Sechion
109(8) of the Act, which provisions as so varned and extended shall be
deemed to be incorporated 1n this Guarantee and Debenture.

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

Each Charging Company represents and warrants to the Security Trustee and
the other Secured Parties that:

1711 1tis a hmated hability company duly incorporated and vahdly existing
under the laws of England and Wales with power to own 1fs assets
and carry on 1ts business as 1t 1s bemng conducted,

1712 subject to the Legal Reservations, the obligations expressed to be
assumed by it in each Finance Document to whach 1t is a party are
legal, valid, binding and enforceable obligations,

1713. the entering mnto and performance by 1t of, and the transactons
contemplated by, the Finance Documents do not and will not conflict
with
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1714

1715

1716

1717

1718

1719

(a) subject to the Legal Reservations, any law or regulation
applicable to 1t;

(b) 1ts constitutional documents,

(c) any agreement or mstrument binding upon it or any of its
assets or constitute a default or termunation event (howsoever
descnibed) under any such agreement or instrument;

it has the necessary power to enter mto, perform and deliver, and has
taken all necessary action to authorse 1ts entry into, performance and
delivery of, the Fiance Documents to whuch 1t 1s a party and the
transachons contemplated by those Finance Documents,

all authorisations, approvals, consents, licences, exemptions, filings,
registrabons and other matters required by it in connection with the
entry mto by it of the Finance Documents to whach 1t 1s a party and the
exercise by 1t of its rights thereunder and the performance by 1t of its
obligations thereunder and m connecton with the vahdity and
enforceability of such Finance Documents have been obtamned or
effected and are 1n full force and effect,

thus Guarantee and Debenture vahidly creates any secunty mterest
whuch 1t purports to create and valdly evidences any Security which
1t purports to evidence,

1t 15 or has the nght to be registered as the sole legal and beneficial
owner of the Charged Property, free and clear of any Security or
Quast Security whuch 1s not permitted m terms of the Finance
Documents;

the Shares and the Investment Interests comprise the whole of the
Shares in any company legally or beneficially owned by the Charging
Comparues and the whole of the investments of any kind whatsoever
m any company or other entty legally or beneficially owned by the
Charging Comparues,

subject to the Legal Reservatons, thus Guarantee and Debenture
creates a valid charge over all the Charged Property secuning the
payment of the Secured Liabilities and, other than registration hereof
pursuant to Section 860 of the Comparues Act 2006 and, 1n the case of
any property described m Schedule 3 (The Legally Mortgaged Property),
registratton hereof at the Land Registry, and, in the case of any
Specified Intellectual Property Rights described m Schedule 4 (The
Specified Intellectual Property Rights), registrabon hereof at the
Intellectual Property Office, no authorisation, approval or other achon
by, and no notice to or filmg with any person, governmental authonty
or regulatory body 1s required erther for the grant by 1t of the charges
granted hereby or for the execution, delivery or performance of this
Guarantee and Debenture by 1t, or for the exercise by the Security
Trustee of 1ts rghts and remedies hereunder, and
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17.2

18.

181

182.

183

171101t has good, valid and marketable title to or vahd leases of all of 1ts
assets mcluding those necessary to carry on 1its business as presently
conducted

Repetition

Each of the representations and warranties made by the Charging Companies
under Clause 17 1 (Representations and Warranties) are made on the date of this
Guarantee and Debenture and on each date that the representations and
warrantes contained n the Investor Loan Agreements are repeated

POWER OF ATTORNEY
Power of Attorney

Each Charging Company hereby irrevocably appomnts the Secunty Trustee
and any Receiver appointed under this Guarantee and Debenture and for the
tume bemng holding office as such severally to be 1its attorney and on 1its behalf
and m 1ts name to sign, seal, execute, deliver, perfect and do all deeds,
instruments and/or documents and to do all acts and thungs whach may be
requured for -

1811 carrymg out any obligation imposed on that Charging Company by or
pursuant to this Guarantee and Debenture, and

1812 enabling the Security Trustee and the Receiver to exercise the nghts
and powers conferred upon them by or pursuant to this Guarantee
and Debenture or by law (ncluding the night to sell, lease, convey,
transfer or realise any of the Charged Property)

The Secunty Trustee shall have full power to delegate the power conferred on
1t by this Clause 181 and no such delegation shall preclude the subsequent
exerase of such power by the Security Trustee 1tself or preclude the Security
Trustee from making a subsequent delegation thereof to some other person
and any such delegation may be revoked by the Secunity Trustee at any time.

Ratification

Each relevant Charging Company shall ratfy and confirm all acts and thungs
done and all deeds, instruments and/or documents signed, sealed, executed
and/or perfected by any attorney 1n the exercise or purported exercise of all
or any of hus powers

Powers of Attorney Act 1971

The power of attorney hereby granted 1s as regards the Secunty Trustee 1ts
delegates and any such Receiver (and each Charging Company hereby
acknowledges) granted urevocably and for value as part of the security
conshtuted by this Guarantee and Debenture to secure propnetary interests
in and the performance of obhgatons owed to the respective donees within
the mearung of the Powers of Attorney Act 1971
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19.

15.1

192,

20.

201.

202

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunty Trustee or any Recerver shall be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the
Charged Property or making any acquisition, the Security Trustee or any
Recerver may do so for such considerabon, m such manner and on such terms
as 1t thinks fit.

Protection of Purchasers

No purchaser or other person dealing with the Secunty Trustee or its delegate
or any Recewver appomted hereunder shall be bound to see or enquire
whether the right of the Secunty Trustee or such Recewver to exercise any of
1ts or his powers has ansen or become exercisable or be concerned with notice
to the contrary or be concerned to see whether any such delegation by the
Security Trustee shall have lapsed for any reason or be revoked

PRESERVATION OF SECURITY
Continuing Security

The security created by or pursuant to this Guarantee and Debenture and by
any Supplemental Mortgage shall remain m full force and effect as a
continuing security for the Secured Liabilites unless and until discharged by
the Security Trustee and shall not be considered satisfied by any mtermediate
payment or sahsfaction of all or any of the Secured Liabilities or for any other
reason

Waiver of defences

Nerther the obhgations of each Charging Company under thus Guarantee and
Debenture nor the rnights, powers and remedies conferred m respect of the
Charging Comparues upon the Security Trustee will be affected by any act,
onussion, matter or thing whach, but for this Clause 20 2, would reduce,
release or prejudice any of those obligations or those nights, powers and
remedies (without limitation and whether or not known to 1t or any Secured
Party) mcluding

(a) any time, waiver or consent granted to, or compositton with, any
Charging Company or other person,

(b) the release of any Charging Company or any other person under the
terms of any composition or arrangement with any creditor of any
member of the Group,

(c) the taking, vartation, compronuse, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Charging Company or other person or any
non-presentaton or non-observance of any formalty or other
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20 3.

204

205

206

requirement n respect of any instrument or any failure to realise the
full value of any secunty,

(d)  any mcapaaty or lack of power, authonty or legal personality of or
dissolution or change mn the members or status of any Charging
Company or any other person,

(&) any amendment, novation, supplement, extension or restatement
(however fundamental and whether or not more onerous) or
replacement of a Fmance Document or any other document or
security including, without limitation, any change i the purpose of,
any extension of or mcrease i any facility or the addition of any new
facithity under any Finance Document or other document or secunity,

(£) any unenforceabihity, illegality or invalidity of any obhgation of any
person under any Fmance Document or any other document or
security; or

(g)  any msolvency or surular proceedings.
Rights Cumulative

The obligations of each Charging Company contained m thus Guarantee and
Debenture and all rights, powers and remedies of the Secunty Trustee
expressed m this Guarantee and Debenture are mn addition to and
independent of all other nights, powers and remedies possessed by the
Secunty Trustee including, without lumitation, those provided for mn any
Finance Document, by applicable law or 1n any other wnitten mstrument or
agreement relating to that Charging Company's obligations or the Charged

Property
Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Secunty
Trustee or any Secured Party, any right or remedy under this Guarantee and
Debenture shall operate as a waiver, nor shall any single or parhal exercise of
any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy

Partial Invalidity

If at any tme any provision hereof 1s or becomes illegal, mvald or
unenforceable in any respect under the law of any jurisdichon, neither the
legality, validity or enforceability of the remaiung provisions hereof nor the
legality, validity or enforceability of such provision under the law of any
other junsdiction shall in any way be affected or impaired thereby

Independent Security

The secunity constituted by or pursuant to this Guarantee and Debenture and
any Supplemental Mortgage shall be in addition to and shall be independent
of every mortgage, charge, pledge, guarantee or other security whuch the




A250\0D02\ EH 57598323 36

21.

211

212

213

214

23.

Secunty Trustee or any other Secured Party may at any time hold in respect
of any of the Secured Liabilities and 1t 15 hereby declared that no prior
securtty held by the Secunity Trustee or any other Secured Party over the
Charged Property or any part thereof shall merge 1n the secunty conshtuted
by this Guarantee and Debenture or any Supplemental Mortgage

PRESERVATION OF RIGHTS

Neither the Secunty Trustee nor the other Secured Parties nor any of them
shall be obliged before exercising any of the nghts, powers, discretions or
remedies conferred upon them in respect of any Chargmg Company by any
of the Finance Documents or by law:

to make any demand of any of the Charging Comparues other than that
required by the terms of the Finance Documents,

to take any action or obtain judgement in any court agamnst any of the
Charging Companies;

to submut, make or file any claim or proof m a wmdmg-up, hqudation,
msolvency or dissolution of any of the Charging Companies, or

to enforce or seek to enforce any other secunty taken m respect of any of the
obligations of any of the Charging Comparues under the Investor Loan
Agreements.

SUBSEQUENT SECURITY INTERESTS

If the Secunty Trustee (acting mn 1ts capacity as secunty trustee or otherwise)
or any of the other Secured Parties receives or 1s deemed to have received
notice of any subsequent Secunty affechng all or any part of the Charged
Property whuch 1s prohibited by the terms of tlus Guarantee and Debenture,
any Supplemental Mortgage or all or any of the Finance Documents, all
payments thereafter by or on behalf of a Charging Company to the Securty
Trustee (whether m its capacity as security trustee or otherwise) or any of the
other Secured Parfies shall be treated as having been credited to a new
account of the relevant Charging Company and not as having been applied in
reduction of the Secured Liabihties as at the time when the Security Trustee
recerved such notice

SUSPENSE ACCOUNT

So that the Security Trustee and each other Secured Party may claim against
any Charging Company or prove m any bankruptcy or hquidation of any
Charging Company for the full amount of the Secured Liabihities then owing
by 1t, the Secunty Trustee and each other Secured Party may, after the
occurrence of an Event of Default and for so long as the same is continung,
hold in suspense account, untl the Secured Liabilities have been irrevocably
paid and discharged m full, any moneys recerved, recovered or realised from
or on account of any of the Charging Compares without being under any
mntermediate obligation to apply the same or any part thereof in or towards
the discharge of the said amount The Secunity Trustee and each other
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24,

251

252

26.

Secured Party may reframn from applymg or enforang any other securnty,
money or rights held or recerved in respect of the Secured Liabilittes or may
apply the same in such manner and order as they see fit and no Charging
Company shall be entitled to the benefit of the same until all the Secured
Liabilihes have been wrrevocably paid and discharged mn full

SET-OFF

A Secured Party may set-off any matured obligation due from any Charging
Company under the Finance Documents (to the extent beneficially owned by
that Secured Party) agamnst any matured obligation owed by that Secured
Party to any Charging Company, regardiess of the place of payment, bookmg
branch or currency of either obhigaton If the obligations are in different
currencies, the Secured Party may convert erther obligation at a market rate of
exchange m 1ts usual course of business for the purpose of the set-off

RELEASE AND DISCHARGE
Release

Subject to Clause 25.2 (Conditional Discharge), each Charging Company shall
be entitled, after the Secured Liabihhes have been wrevocably and
unconditionally discharged in full and none of the Secured Parties bemng
under any actual or contingent obligations to make available any facilities of
any kind whatsoever to any Charging Company under any of the Finance
Documents, to require, at 1ts cost and request, the release, re-assignment or
retransfer of any of the Charged Property mortgaged, charged, assigned or
transferred hereunder or otherwise in terms of thus Guarantee and Debenture.

Conditional Discharge

Any settlement or discharge between the Charging Comparues (or any of
them) and the Secunty Trustee and the other Secured Parties or any of them
shall be conditional upon no security or payment to the Security Trustee and
the other Secured Parties or any of them by any Charging Company or any
other person on behalf of a Charging Company being avoided or reduced by
virtue of any provisions or enactments relating to bankruptcy, nsolvency or
liquidation for the time bemg in force and, if any such secunty or payment 1s
so avoirded or reduced, the Security Trustee and the other Secured Partes
shall be entitled to recover the value or amount of such secunity or payment
from each Charging Company subsequently as 1f such settlement or discharge
had not occurred

CHANGES IN SECURED LIABILITIES

Each Charging Company expressly agrees and acknowledges that the partes
to the Finance Documents may from tme to tme agree to make amendments
to the terms of those documents and may enter imnto such supplemental
agreements as are required from tume to time 1n order to give effect to such
amendments
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27.

271

272

28.

281

282

ASSIGNMENT
Secunty Trustee

The Security Trustee may (without prejudice to 1ts nght to appomnt any jomnt
trustee) assign and/or transfer all or any of 1ts nghts and oblhigations under
thuis Guarantee and Debenture or any Supplemental Mortgage to any person
appointed as its replacement as Secunity Trustee (or any jomt trustee) m
accordance with the terms of the Secunity Trust Deed. The Security Trustee
shall be enttled to disclose such mmformaton concerming the Charging
Comparues and this Guarantee and Debenture or any Supplemental
Mortgage as the Secunity Trustee considers appropnate to any actual or
proposed direct or indirect successor or to any person to whom information
may be required to be disclosed by any applicable law

Charging Companies

No Charging Company may assign or transfer any of its obligahons under
this Guarantee and Debenture or enter into any transacton which would
result in any of those rights or obligations passing to another person

INDEMNITY
Environmental Indemnity

The Charging Compames shall jointly and severally mmdemnify the Secunty
Trustee aganst any and all costs, losses, habilities or expenses incurred by the
Securnity Trustee ansing (directly or indirectly) out of, or in connection with.

2811 any actual or alleged breach of any Environmental Law by any
member of the Group or affecting any freehold or leasehold property
now or at any hme after the date of this Guarantee and Debenture
owned or occupied by any member of the Group, or

2812 any responsibility of the Secunty Trustee in respect of any clean-up,
repair or other corrective action mn relation to any actual or alleged
breach or hability mn respect of the busmess or any freehold or
leasehold property now or at any time hereafter owned or occupied
by any member of the Group

Indemmty

Without prejudice to Clause 8 2 (Falure to comply) and Clause 122 (Secunity
Trustee's Powers), the Charging Compantes shall jointly and severally
mndemnufy the Secunty Trustee and any Receiver agamst any cost, loss or
Liabihity incurred by either of them as a result of-

2821 the taking, holding, protection or enforcement of this Guarantee and
Debenture,
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29,

291

29.2

30.

301

302

31.

2822 the exercise or purported exercise of any of the nghts, powers,
discretions and remedies vested i the Secunty Trustee and each
Recerver by this Guarantee and Debenture or by law, or

2823 any default by any Charging Company of any of the obligatons
expressed to be assumed by 1t in this Guarantee and Debenture

DISCRETION AND DELEGATION
Discretion

Any power or right which may be exeraised by the Secunty Trustee or any
Recewver under this Guarantee and Debenture may be exercised m the
absolute and unfettered discretion of the Security Trustee or Recewver and
without any obligation to give reasons

Delegation

The Secunty Trustee and any Recewver may delegate (either generally or
spealfically) by power of attorney or any other manner to any person any
night, power, authority or discretion conferred on it by thus Guarantee and
Debenture (including the power of attorney granted under Clause 18 (Power
of Atiorney)) The Security Trustee and any Receiver may make a delegation
on the terms and condihons (aincluding the power to sub-delegate) that it
thinks fit Any such delegation shall not preclude the subsequent exerase,
any subsequent delegation or any revocation of such rnight, power, authonity
or discrehion by the Secunty Trustee or the Receiver

CALCULATIONS AND CERTIFICATES
Accounts

In any hitigation or arbitraton proceedings arising out of or m connechon
with this Guarantee and Debenture, the entries made in the accounts
mamtamned by the Security Trustee or a Secured Party are prima facie
evidence of the matters to whach they relate

Certificates and determinations

Any certificate or determination by the Security Trustee or a Secured Party of
a rate or amount under this Guarantee and Debenture is, 1n the absence of
marufest error, conclusive evidence of the matters to whach 1t relates

PERPETUITY PERIOD

The perpetwity period applicable to the trusts contained 1n or ansmg from
this Guarantee and Debenture shall be one hundred and twenty five years
from the date hereof
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32,

321

322

323

324

NOTICES
Communications in Writing

Any commumnication to be made under or i connection with this Guarantee
and Debenture shall be made in writing and, unless otherwise stated, may be
made by fax or letter

Address

The address and fax number (and the department or officer, if any, for whose
attenton the commumncation is to be made) of each party for any
communication or document to be made or delivered under or 1n connecton
wiath this Guaranfee and Debenture 15 that identified with 1ts name below or
any substitute address, fax number or department or officer as the party may
notify to the other partes by not less than 5 Business Days' notice.

Delivery

323.1 Any communicatton or document made or delivered by one person to
another under or mn connecton with thus Guarantee and Debenture
will only be effective:

(a)  if by way of fax, when received m legible form; or

(b)  if by way of letter, when 1t has been 1t has been left at the
relevant address or 5 Busmess Days after being deposited m
the post postage prepaid mn an envelope addressed to 1t at that
address,

and, if a particular department or officer 1s specified as part of 1its
address details provided under Clause 32 2 (Address), if addressed to
that department or officer

323.2 Any communicahon or document to be made or dehivered to the
Securnity Trustee will be effective only when actually recerved by the
Secunity Trustee and then only if it 1s expressly marked for the
attention of the department or officer 1dentfied with the Security
Trustees' signature below (or any substitute department or officer as
the Security Trustee shall speafy for this purpose).

English Language

3241 Any notice given under or in connection with thus Guarantee and
Debenture must be in Enghsh

3242 All other documents provided under or in connechon with this
Guarantee and Debenture must be

(@) mn Enghsh, or
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33.

35.

351

35.2

353

(b)  1if not m Enghsh, and if so required by the Security Trustee,
accompanied by a certfied English translation and, m thus
case, the Enghsh translabon will prevail unless the document
15 a consttutional, statutory or other official document.

COUNTERPARTS

This Guarantee and Debenture may be executed in any number of
counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Guarantee and Debenture

GOVERNING LAW

This Guarantee and Debenture shall be governed by and construed m
accordance with Englhsh law

JURISDICTION
Jurisdiction of English Courts

The courts of England have exclusive junisdiction to settle any dispute arising
out of or m connection with this Guarantee and Debenture (including a
dispute regarding the existence, vahdity or termmation of this Guarantee and
Debenture) (a "Dispute")

Convenient Forum

The parties to thus Guarantee and Debenture agree that the courts of England
are the most appropnate and convenient courts to settle Disputes and
accordingly no party to this Guarantee and Debenture will argue to the
contrary

Concurrent Proceedings

Thus Clause 35 1s for the benefit of the Secured Parties only As a result, no
Secured Party shall be prevented from taking proceedings relating to a
Dispute m any other courts with junisdiction To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdichons

IN WITNESS whereof thus Guarantee and Debenture has been executed by each
Charging Company and the Security Trustee as 1ts deed the day and year first above
written
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SCHEDULE1
THE CHARGING COMPANIES
Name Registered Number
Angel Acquisthons Limated 08389584

Healthcare Locums Limited 04736913
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SCHEDULE 2
THE SHARES
Registered Name Class of  Denomination Number of
Owner Shares of Shares Shares

Angel Healthcare Ordmary £010 847,799,742
Acquisihons Locums Limited
Limuted
Angel Healthcare Preference £010 121,900,260
Acquisitions Locums Limuted

Limated
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SCHEDULE 3
THE LEGALLY MORTGAGED PROPERTY

None
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SCHEDULE 4

THE SPECIFIED INTELLECTUAL PROPERTY RIGHTS

PART 1

TRADE MARKS, SERVICE MARKS, DESIGNS, COPYRIGHTS AND
APPLICATIONS THEREFOR

None

PART 2
PATENTS AND PATENT APPLICATIONS

None

PART 3
OTHER INTELLECTUAL PROPERTIES

None
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SCHEDULE 5

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer]
Date [ ]
Dear Sirs

We hereby give you notice that we have assigned to Toscafund GP Limuted as
secunity trustee (the "Security Trustee") pursuant to a composite guarantee and
debenture entered mto by, among others, us in favour of the Security Trustee dated
® all of our night, title and mterest in and to the proceeds of [insert details of relevant
msurance policy] (the "Insurance Policy")

With effect from your receipt of this notice we hereby instruct you to
(i) note the mterest of the Security Trustee on the Insurance Policy, and

(un)  disclose to the Secunty Trustee, without further approval from us, such
information regarding the Insurance Policy as the Secunity Trustee may from
time to tume request and to send to 1t copies of all notices 1ssued by you under
the Insurance Policy.

With effect from the receipt by you of this notice, all nghts, mnterests and benefits
whatsoever accrumg to or for the benefit of ourselves ansing from the Insurance
Policy belong to and are exercisable by the Securtty Trustee

Please acknowledge receipt of thus notice by sigrung the acknowledgement on the
enclosed copy letter and returring 3t to the Securnty Trustee at Toscafund GP
Lumuted, 7th Floor, 90 Long Acre, London WC2E 9RA marked for the attention of
Tim Bee

Yours farthfully

For and on behalf of
® Limuted
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To Toscafund GP Limited, 7th Floor, 90 Long Acre, London WC2E 9RA

We acknowledge receipt of the notice m the terms set out above and confirm that we
have not received any notice of any previous assignment or charge of or over any of
the nights, title and mterest and/or benefits referred to 1in such notice and that we
wall comply with the terms of that notice

We further confirm that no amendment or termnation of the Insurance Policy will be
effective unless we have given 30 days wntten notice thereof to the Security Trustee.

For and on behalf of @
By

Dated
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SCHEDULE 6

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED ACCOUNT

To [Account Bank]
Date: [ ]
Dear Sirs

We hereby give you notice that we have assigned and charged to Toscafund GP
Limited as secunty trustee (the "Security Trustee") pursuant to a composite
guarantee and debenture entered mto by, among others, us in favour of the Secunity
Trustee dated @ all of our night, tile and mterest in and to account number @,
account name @, sort code @ (mcluding any renewal or redesignation thereof) and
all momnues standing to the credit of that account from time to time (the "Account”)

With effect from the date of your receipt of this notice any exsting payment
mstructions in relation to the Account are terminated

Please acknowledge receipt of thus notice by sigrung the enclosed acknowledgement
on the enclosed copy letter and returning 1t to the Security Trustee at Toscafund GP
Lintuted, 7th Floor, 90 Long Acre, London WC2E 9RA marked for the attention of
Tim Bee

Yours farthfully

For and on behalf of
& Linmuted
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To  Toscafund GP Limuted, 7th Floor, 90 Long Acre, London WC2E 9RA

We acknowledge recerpt of the notice of assignment and charge in the terms set out
above 1n respect of the Account (as described 1n those terms) and confirm that:

(a) the balance standing to the Account at today's date 1s ®, no fees or periodic
charges are payable 1n respect of the Account and there are no restrichions on
(i) the payment of the credit balance on the Account [(except, in the case of a
tume deposit, the expiry of the relevant penod)] or (u) the assignment of the
Account to the Secunty Trustee or any thurd party;

(b)  we have not received notice of any previous assignments of, charges over or
trusts in respect of, the Account and we will not, without the Secunty
Trustee's consent (a) exercise any right of combination, consohdation or set-
off which we may have 1n respect of the Account or (b) amend or vary any
rights attaching to the Account, and

() all existing payment mstruchions in relation to the Account are terminated
and all payments and commurucations in respect of the Account shall be
made to the Secunty Trustee and we will not, without the Security Trustee's
consent amend or vary any rights attaching to the Account.

For and on behalf of ®
By

Dated
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SIGNATORIES

EXECUTED and DELIVERED as 1ts deed by
ANGEL ACQUISITIONS LIMITED

acting by * , a director,
in the presence of.

Witness

Full Name

Address

Occupatioen

Address for Notice 10 Old Bailey, London EC4M 7NG
Fax: 0207 451 1444

Attention. Mark Philhps/Mike Denris

EXECUTED and DELIVERED as its deed by
HEALTHCARE LOCUMS LIMITED

acting by , a director,

m the presence of

Director

Witness

Full Name

Address

Occupation

Address for Notice 10 Old Bailey, London EC4M 7NG
Fax 0207 451 1444

Attention Tan Ketchin
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SIGNED and DELIVERED as a deed by

'TOSCAFUND GP LIMITED
as SECURITY TRUSTEE acting by
, a darector,
in the presence of
Drrector
Witness
Full Name
Address
Occupation
Address for Notice  7th Floor
90 Long Acre
London WC2E 9RA
Fax 0207 845 6101

Attenbon: Tim Bee
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GUARANTEE AND DEBENTURE

THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made the 307# day of
JULY 2014

BETWEEN:

(1)
(2)

THE COMPANIES histed in Schedule 1 (The Charging Companies); and

TOSCAFUND GP LIMITED a company incorporated m England and Wales
(registered number 06942099) whose registered office 1s at 7th Floor, 90 Long
Acre, London WC2E 9RA as agent and trustee for itself and for each of the
other Secured Parties on the terms and conditions set out in the Security Trust
Deed (as heremnafter defined) (in such capacity as agent and trustee
heremafter referred to as the "Security Trustee" which expression shall
mnclude each person appointed as the Security Trustee at the date of this
Guarantee and Debenture or any additional security trustee appointed for the
purpose of, and i accordance with, the Security Trust Deed)

WHEREAS.

(A)

(B)

(©)

The Charging Companies have entered mto the Investor Loan Agreements
with the Investors, pursuant to which the Investors have agreed to make
available to the Charging Comparues certain loans;

the Security Trustee has been appointed by the Investors and has agreed to
hold the benefit of thus Guarantee and Debenture m accordance with the
Secunity Trust Deed, and

1t 15 condition of certam of the Investor Loan Agreements that each Charging
Company enters into this Guarantee and Debenture.

NOW THIS DEED WITNESSES as follows:

1.

11.

1.2,

DEFINITIONS AND INTERPRETATION
Definitions from Debt Repayment Investor Loan Agreement

Words and expressions defined m the Debt Repayment Investor Loan
Agreement or whose defimihions are imported mto the Debt Repayment
Investor Loan Agreement shall bear the same meamng in this Guarantee and
Debenture (including, without limitation, the reatals and schedules hereto)
unless otherwise defined herein or unless the context otherwise requires

Definitions
In this Guarantee and Debenture and the recitals hereto

"ACE" means ACE Equty Holdco (Cayman) Limuted, a company
mcorporated mn the Cayman Islands (Registration Number MC-223591) and
having 1ts registered office at ¢/ 0 Maples Corporate Services Lumuted, PO Box
309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands
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"Ares" means Ares Capital Europe (Luxembourg) Sa r.l, mcorporated in
Luxembourg (Registrahon Number B135825) and having 1ts registered office
at 11-13 Boulevard Grande-Duchesse Charlotte, L.-1331 Luxembourg, Grand-
Duchy of Luxembourg

"Act" means The Law of Property Act 1925.

"Bridge Investor Loan Agreement" means the loan agreement dated 23 July
2014 ongmally between ACE and Tosca (as lenders) and the Angel
Acquisthons Limted (as borrower) in respect of a loan of an original
princtpal amount of £1,000,000, the rights of ACE under which have been
assigned to Ares pursuant to a deed of assignment of loan dated on or around
30 July 2014.

"Charged Property" means the property, assets or mcome of each Charging
Company mortgaged, charged or assigned to the Security Trustee by or
pursuant to this Guarantee and Debenture

"Charging Companies" means each company hsted in Schedule 1 (The
Charging Companies) and "Charging Company" will be construed accordingly.

"Debt Repayment Loan Agreement" means the loan agreement dated on or
around 30 July 2014 between the Investors {as lenders) and Healthcare
Locums Limuted (as borrower) in respect of a loan of an original principal
amount of £16,163,000.00.

"Default Rate" means the aggregate of four per cent. per annum over the base
rate for the ime being of the Bank of England

"Environment" means humans, amimals, plants and all other hving orgamsms
mcluding the ecological systems of which they form part and the following

media’

(a) arr (mcluding without limitation, awr within natural or man-made
structures, whether above or below ground),

(b) water (including wrthout hmitation, territorial, coastal and mland
waters, water under or within land and water 1n dramns and sewers),
and

(c) land (including wiathout limetation, land under water).

"Environmental Law" means any applicable law or regulation which relates
to

(a) the pollution or protection of the Environment,
(b) harm to or the protechon of human health,

(c) the conditions of the workplace, or
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(d) the generation, handling, storage, use, release or spillage of any
emission or substance whach, alone or in combination with any other,
1s capable of causing harm to the Environment including, without
limitation, any waste

"Event of Default" means occurrence of an Event of Default (as defined m
either of the Investor Loan Agreements)

"Finance Documents" means the Investor Loan Agreements, the Investor
Security Documents and any other document designated as such by each
Charging Company and the Investors.

"Financial Collateral Regulations" means the Financial Collateral
Arrangements (No 2) Regulations (SI 2003 No. 3226)

"Floating Charge Property" means the property, assets or income of each
Charging Company comprised withun the floating charge created by Clause
4 4 (Floating Charge)

"Group" means each Charging Company and each of their Subsidiaries from
time to time and "member of the Group" shall be construed accordingly.

"Insurance Policies" means the insurance policzes in wluch a Charging
Company may from time to time have an mterest and "Insurance Policy"
shall be construed accordingly.

"Intellectual Property Rights" means the Specfied Intellectual Property
Rights and any other licences and patents (including applicatons and the
rights to apply therefor), copyrnights, nghts in trade marks whether registered
or not, trade names, rights m service marks whether registered or not,
registered designs, business names, design rights, moral rights, inventons,
know-how and rights in confidential information.

"Investment Interests" means all shares and stock i the capital of any
company (other than the Shares), debentures, securites, certificates or
deposits, interests 1n collechve investment schemes, warrants, ophions and
any other rights to subscribe for or acquire any such investments held by or
on behalf of a Charging Company in any manner whatsoever or 1 which it
otherwise has an interest together in all cases with all nghts, mcluding
dividends and other distributions arsing in relation thereto in any manner
whatsoever.

"Investor Loan Agreements" means the Debt Repayment Investor Loan
Agreement and the Bridge Investor Loan Agreement

"Investor Security" means thus Debenture together with such further securnity
as may be granted by a member of the Group in favour of the Secunty
Trustee to secure amounts due pursuant to the Investor Loan Agreements
from tume to time

"Investors" means Tosca and Ares or any of them as the context may require
and "Investor " shall be construed accordingly
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"Legal Reservations" means:

(a) the princaple that equitable remedies may be granted or refused at the
discretion of a court and the lumitation of enforcement by laws relating
to bankruptcy, msolvency, liquidation, reorganisation, court schemes,
moratoria, admurustration and other laws generally affecting the rights
of credators,

(b)  the time barring of claims under the Limatation Act 1980 and the
Foreign Limatatton Periods Act 1984, the possibibty that an
undertaking to assume liability for or indemnify a person agamnst non-
payment of UK stamp duty may be void and defences of set-off or
counterclaim,

(0) the principle that in certain circumstances Security granted by way of
fixed charge may be recharacterised as a floating charge or that
Secunty purported to be constituted by an assignment may be
recharacterised as a charge,

(d) the principle that any addifional interest imposed pursuant to any
relevant agreement may be held to be unenforceable on the grounds
that it 1s a penalty and thus void;

(e) the principle that an English court may not give effect to an indemrty
for legal costs incurred by an unsuccessful Ittigant;

® the principle that the creation or purported creation of Security over
any contract or agreement which 1s subject to a prohibition aganst
transfer, assignment or charging, may be void, meffective or mnvalid
and may give rise to a breach entitling the contracting party to
terminate or take any other action in relation to such contract or
agreement, and

(g}  simular principles, rights and defences under the laws of any other
relevant jurisdiction.

"Legally Mortgaged Property" means the freehold, leasehold and other
immovable property described in Schedule 3 (The Legally Mortgaged Property)
together with the proceeds of sale thereof and all buildings and trade and
other fixtures on any such property belonging to or charged to each Charging
Company and machmmery thereon and therem and all rights, hcenses,
guarantees, rents, deposits, contracts, covenants and warranties relatmg to
any such property.

"Planning Acts" means the Town and Country Planmng Act 1990, the
Planning (Listed Building and Conservation Areas} Act 1990, the Planming
(Hazardous Substances) Act 1990, the Planrung (Consequential Provisions)
Act 1990, the Planning and Compensation Act 1991, the Planmng and
Compulsory Purchase Act 2004 and all regulations made or taking effect as if
made thereunder in each case as from tume to time amended and re-enacted
by subsequent legislation and regulations




A250\002\EH5759832.3 5

"Property" means the Legally Mortgaged Property and any other present and
future freehold or leasehold property together with the proceeds of sale
thereof and all buildings and trade and other fixtures on any such property.

"Plant and Equipment" means plant, machmery, computers, office and other
equipment and vehicles together with the benefit of any obligations and
warranties given by the manufacturer or suppher of such plant, machinery,
computers, office or other equipment or vehicles and the benefit of all
maintenance agreements entered mto in respect of such plant, n{achmery,
computers, office and other equipment and vehucles.

"Quasi-Security" means an arrangement or transaction in terms of which a

Charging Company:

(@) sells, transfers or otherwise disposes of any of its assets on terms
whereby they are or may be leased to or re-acquired by any other
member of the Group,

(b) sells, transfers or otherwise disposes of any of its recervables on
recourse terms;

(c) enters mto an arrangement under which money or the benefit of a
bank or other account may be applied, set-off or made subject to a
combination of accounts; or

(d) enters mnto any other preferental arrangements having a smlar effect,

mn arcumstances where the arrangement or transactions is entered into
prumarly as a method of raising any indebtedness or of frmancing the
acquisttion of an asset

"Receiver” means a recerver and manager, recerver or administrahive recerver
and includes any substitute receiver, receiver and manager or admrustrative
receiver

"Secured Liabilities" means all present and future obhigations and hahilities
(whether actual or conhngent and whether owed jomtly or severally or as
principal debtor, guarantor, surety or otherwise or as the equivalent obhigor
under the laws of any other jurisdiction) of each Charging Company to the
Security Trustee and the other Secured Parhes (or any of them) under the
Finance Documents together with:

(a) any refinancing, novation, refundimng, deferral or extension of or
mcrease in any of those obligations or habilities,

(b)  any further advances and additional facilites which may be made by
any Secured Party to any Charging Company under any agreement
expressed to be supplemental to any of the Finance Documents and all
mterest, fees and costs in connection therewith;
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(© any claim for damages or resttution i the event of rescission of any
of those obhigations or habilities or otherwise m connection with any
of the Fmance Documenits,

(d)  any claim against any Charging Company flowing from the recovery
by any Charging Company of a payment or discharge in respect of
any of those habilities on grounds of preference or otherwise;

(e) any amounts which would be included in any of the foregoing but for
any discharge, non-provability, unenforceability or non-allowability
of the same 1 any msolvency or other proceedings, and

) all costs, charges and expenses incurred by the Security Trustee or any
other Secured Party 1in connection with the protection, preservation or
enforcement of its rights against any Charging Company.

"Secured Parties" means the Secunity Trustee and the Investors or any of
them as the context requires and "Secured Party" shall be construed
accordingly.

"Security” means a mortgage, charge, standard secunty, pledge, hen or other
security interest securing any obligatton of any person or any other
agreement or arrangement having a sunilar effect.

"Security Trust Deed" means the security trust deed dated on or around the
date of this Guarantee and Debenture between the Investors, the Security
Trustee and the Charging Comparnies

"Shares" means the shares hsted mn Schedule 2 (The Shares) and all other
shares held by or on behalf of a Charging Company in any member of the
Group together with all rights, mcluding dividends and other distributions,
arising in relation thereto in any manner whatsoever

"Specified Accounts" means any current, deposit or other account with any
bank, lender, financial institution or sumular third party that may at any time
be designated 1 writing as a Specified Account by the Charging Companzes
and the Secunty Trustee.

"Specified Intellectual Property Rights" means the intellectual property
rights in which a Charging Company has an mterest as at the date of this
Guarantee and Debenture and detailed in Schedule 4 (The Specified Intellectual
Property Rights)

"Subsidiary" means 1n relatron to any company, corporation or legal entity (a
"holding company"), any company, corporation or legal entity

(a) which 1s controlled, directly or mdirectly, by the holding company; or

(b)  more than half the 1ssued share capital of which 1s beneficrally owned,
directly or indirectly, by the holding company, or

(c) which is a subsidiary of another subsidiary of the holding company,
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and, for these purposes, a company, corporation or legal entity shall be
treated as being controlled by another if that other company, corporation or
legal entity is able to direct 1ts affarrs and/or to control the composttion of 1ts
board of directors or equivalent body.

"Supplemental Mortgage" means a legal mortgage or charge in respect of any
other freehold or leasehold property at any time belonging to a Charging
Company (other than the Legally Mortgaged Property) together with all
present and future buildings and fixtures (including trade fixtures) and fixed
plant machinery from time to time thereon and therem entered into pursuant
to the provisions of Clause 7 (Further Assurance) in a form required by the
Security Trustee.

"Tosca" means Tosca Opporturuty a fund mcorporated in the Cayman Islands
and having its registered office at PO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman Islands.

Interpretation

Save where the contrary 1s mdicated, any reference in this Guarantee and
Debenture to:

1.31 ‘“assets" includes present and future properhes, revenues and nights of
every description;

1.32 '"book debts' means all present and future book and other debts and
monetary and other claims due or owmng to a Charging Company and
the benefit of all secunty, guarantees and other rights enjoyed or held
by a Charging Company i relation to any of them,

1.33 a"company" includes any body corporate;

1.34 ‘guarantee" means any guarantee, letter of credit, bond, indenuuty or
similar assurance against loss, or any obligation, direct or mndirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an mvestment in or loan to any person or to
purchase assets of any person where, in each case, such obligation 1s
assumed 1n order to mamtamn or assist the ability of such person to
meet 1ts indebtedness;

1.35 ‘indebtedness" includes any obligation (whether mcurred as principal
or as surety) for the payment or repayment of money, whether present
of future, actual or contingent;

136 ‘intellectual property" shall be construed as a reference to the
property described in Clause 4 2 5,

137 a "person" mcludes any mndividual, firm, company, corporahon,
government, state or agency of a state or any association, trust, joint
venture, consortium or partnershup (whether or not having separate
legal personality),
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15

13.8 a'"regulation" includes any regulation, rule, official directive, request
or guidelne (whether or not having the force of law) of any
governmental, imtergovernmental or supranational body, agency or
department or of any regulatory, self-regulatory or other authonty or
orgarusation;

13.9 a provision of law is a reference to that provision as amended or re-
enacted,

13.10. the singular shall include the plural and vice versa;

13.11. this Guarantee and Debenture and any provisions of this Guarantee
and Debenture or to any other agreements, mstrument or document
are to be construed as references to thuis Guarantee and Debenture,
those provisions or that agreement, instrument or document as
amended, varied, supplemented, substituted, replaced or novated
(however fundamentally) from time to time, mcluding (without
hmiting the generahty of the foregomg) (1) any vanation, mncrease,
extension or addition of or any variation of or to any facility or
amount made available under any Finance Document or any variation
of the purposes for which such facility or amount may be available
from time to time and (2) in respect of thus Guarantee and Debenture,

1312 Clauses and Schedules are to be construed as references to the Clauses
of, and Schedules to, thus Guarantee and Debenture as amended or
varied from time to time and references to sub-clauses shall unless
otherwise specifically stated be construed as references to the sub-
clauses of the Clause in which the reference appears, and

1313 an Event of Default 1s "continuing" if it has not been waived.
Law of Property (Miscellaneous Provisions) Act 1994

The hmitattons on hability set out mn Sechon 6 of the Law of Property
(Miscellaneous Provisions) Act 1994 shall not apply to, or m respect of, the
covenants implied by virtue of Sections 2(1)(a), 3 and 4 of that Act on the part
of any Charging Company by its executton and dehvery of this Guarantee
and Debenture

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the agreements or documents under which the Secured
Liabihties arise and of any side letters between one or more of the Charging
Companies and/or the Secured Parties (or any of them) relating thereto are
mncorporated 1n this Guarantee and Debenture the extent required for any
purported disposition of the Charged Property contamned m this Guarantee
and Debenture to be a valid disposition in accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989.
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16

1.7.

18

19

1.10.

21

22

Successors and assignees

Any reference mn this Guarantee and Debenture to the Security Trustee or a
Secured Party shall include the successors, permutted assignees and perrmmtted
transferees of the Secunty Trustee or such Secured Party.

Rights of Third Parties

Unless expressly provided to the contrary in any of the Finance Documents, a
third party (being any person other than a Charging Company or the Security
Trustee or any Secured Party and their permutted successors and assignees)
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Guarantee and Debenture and no
consent of any thard party is requred for any amendment, varation or
termunation of thus Guarantee and Debenture

Trust

The Secunty Trustee shall hold the benefit of the covenants, mortgages,
charges and assignments given by each Charging Company under this
Guarantee and Debenture upon trust for the other Secured Parties in
accordance with the terms of the Secunty Trust Deed The duty contamned in
Section 1 of the Trustee Act 2000 shall not apply to the Security Trustee 1n
relation to the trust created by this Guarantee and Debenture

Tacking

Each Secured Party must perform its obhgations under the Fmance
Documents (including any obligation to make available further advances).

Supplemental Mortgage

If any of the provisions of this Guarantee and Debenture duplicate or
contradict the provisions of any Supplemental Mortgage, the provisions of
that Supplemental Mortgage shall prevail

COVENANT TO PAY
Covenant to Pay

Each Charging Company hereby, as principal debtor and not merely as
surety, covenants with the Security Trustee for itself and on behalf of the
other Secured Parties that 1t will pay or discharge the Secured Liabihties on
the due date therefor m the manner provided imn the relevant Fmance
Document or, where no such provision 1s made in the Finance Documents, on
demand

Interest
If a Charging Company fails to pay any sum on the due date for payment of

that sum, such Charging Company shall pay imnterest on any such sum (before
and after any judgment and to the extent interest at a default rate s not
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3.1

3.2,

3.3

4.1

42

otherwise being paid on such sum) from the date of demand until the date of
payment calculated on a daily basis at the Default Rate.

GUARANTEE AND INDEMNITY
Each Charging Company hereby wrrevocably and unconditionally -

guarantees to the Security Trustee and the Secured Parties the due and
punctual payment, observance and performance of the Secured Liabilities
owing by each other Charging Company when and as the same shall become
due;

as pricipal debtor undertakes to the Security Trustee on 1ts own account and
on behalf of the other Secured Parties that if and each tme that another
Charging Company shall be in default in the payment or performance of any
of the Secured Liabilities, 1t will on demand from the Security Trustee make
good the default and pay all sums which may be payable in respect thereof as
if 1t mnstead of such other Charging Company were the principal debtor mn
respect thereof, together with interest thereon at the rate per annum from
time to time payable by such Charging Company on such sums from the date
when such sums become payable by that Charging Company hereunder until
payment of the Secured Liabilikes in full, and

agrees as a primary oblhgation to mdemmfy the Security Trustee and each
other Secured Party on demand by the Secunty Trustee from and against any
loss incurred by the Securnity Trustee and each other Secured Party or any of
them 1n connection with the non-payment or non-performance of any of the
Secured Liabilittes owing by any other Charging Company or as a result of
any of the Secured Liahilities or any of the Finance Documents bemng or
becoming void, voidable, unenforceable or imneffective as against any other
Charging Company for any reason whatsoever, whether or not known to the
Security Trustee or the other Secured Parties or any of them or any other
person, the amount of such loss bemng the amount which the person or
persons suffering 1t would otherwise have been entitled to recover from such
Charging Company.

CHARGING CLAUSE
Legal Mortgage

Each Charging Company hereby charges with full title guarantee in favour of
the Securnty Trustee (as agent and security trustee for the Secured Parties) as
securnity for the payment and discharge of all the Secured Liabihities, by way
of first legal mortgage, all 1ts estates and interests n the Legally Mortgaged
Property.

Fixed Charges

Each Charging Company hereby charges with full title guarantee in favour of
the Secunty Trustee (as agent and security trustee for the Secured Parties) as
security for the payment and discharge of the Secured Liabilities, by way of
first fixed charge
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43,

421.

422

4.23.

4.2.4.

4.2.5.

426.

427.

428

429

4.2.10.

4211.

all 1ts estates and interests in the Property (other than the Legally
Mortgaged Property),

all its Plant and Equipment,

the Shares;

all 1ts Investment Interests;

all 1ts Intellectual Property Rights;

all heences, consents and authorisations (statutory or otherwise) held
or required in connection with the busmess of each Charging
Company or the use of any Charged Property and all nights mn
connection with them;

all 1ts beneficial interests, claims or entitlements mn any pension fund;
all its goodwill and uncalled capatal;

all the book debts and monetary claims due or owing to it mn any
manner whatsoever;

all balances standing to the credit of any of its current, deposit or
other account with any banks, lenders, financial institutions or siular
third parties and the debt or debts represented thereby, other than any
such balances to the extent effectively assigned to the Security Trustee
under this Guarantee and Debenture; and

all 1ts benefits in respect of all contracts and policies of mnsurance
which are from time to time taken out by 1t or (to the extent of such
mterest) in which 1t has an interest, other than any such benefits to the
extent effectively assigned to the Security Trustee under thus
Guarantee and Debenture

Assignments in Security

4.31.

432

Each Charging Company hereby assigns with full title guarantee
absolutely to the Security Trustee (as agent and secunty trustee for the
Secured Parties) as security for the payment and discharge of all the
Secured Liabihities, all of its right, title and interest in and to

(a) the Insurance Policies; and
(b) the Specified Accounts

To the extent (f any) that such right, ttle and/or mterest 1s not
assignable, such assignment will operate as an assignment of all
proceeds received by such Charging Company under the Insurance
Polictes or the Specified Accounts (as the case may be) as secunty for
the Secured Liabihties
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44,

4.5,

Floating Charge

441,

442

443

Each Charging Company hereby charges with full title guarantee in
favour of the Security Trustee {as agent and security trustee for the
Secured Parties) as security for the payment and discharge of all the
Secured Liabilities, by way of first floating charge, 1ts undertaking and
all its property and assets both present and future (including, without
hmtation, any property or assets situated m Scotland or governed by
Scots Law).

The floating charge created by this Guarantee and Debenture shall be
deferred m pomnt of priority to all fixed security validly and effectively
created by a Charging Company under the Finance Documents m
favour of the Security Trustee.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by this Guarantee and Debenture

Conversion Of Floating Charge

451.

452

Conversion by Notice
If, at any trme:
{a) an Event of Default occurs;

(b) the Securnity Trustee reasonably believes that any assets of any
Charging Company are in danger of bemg seized or sold
under any form of distress, execution or sumular process or are
otherwise m jeopardy; or

{©) the Security Trustee reasonably beheves that 1t 1s deswrable to
protect the priority or enforceability of the Security created by
thus Guarantee and Debenture,

then, without prejudice to the provisions of Clause 452 (Automatic
Conversion), the Security Trustee may, by notice in writing to that
Charging Company, convert the floating charge created by that
Charging Company under this Guarantee and Debenture mto a fixed
charge m relation to the assets specified 1n such notice.

Automatic Conversion

I_{-'.

(a) any Charging Company charges, pledges or otherwise
encumbers (whether by way of fixed or floating charge) any of

the Charged Property or attempts to do so without the prior
written consent of the Security Trustee;
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45.3,

454

455

456

(b) any creditor or other person levies any distress, execution or
other process agamnst all or any of the Charged Property
belonging to a Charging Company,

(c) a resolution is passed or an order 1s made for the winding up,
dissolution, administration or re-organisation of any Charging
Company; or

(d) an administrator 1s appointed to a Charging Company or any
person entitled to do so gives notice of its intention to appomt
an admunustrator to any Chargmg Company or files such a
notice with the court,

then, it the absence of any notice or other action by the Secunty
Trustee pursuant to Clause 4.5.1 (Conversion by Notice), the floating
charge created by this Guarantee and Debenture by such Charging
Company shall automatically operate as a fixed charge upon the
property, assets or income belonging to that Charging Company
which is subject to the floating charge created by this Guarantee and
Debenture forthwith upon the occurrence of such event

Scotland

The terms of Clause 451 (Conversion by Notice) and Clause 45.2
(Automatic Conversion) shall not apply m respect of any property or
assets situated 1in Scotland or governed by Scots law if and to the
extent that any such conversion 1s ineffecthve under Scots law or

would result m any Recewver bemg unable to exercise any powers
under Section 72 of the Insolvency Act 1986

Assets Acquired After Any Floating Charge Crystallisation

Any asset acquired by a Charging Company after any crystallisation
of the floating charge created under this Guarantee and Debenture by
that Charging Company which, but for such crystallisation, would be
subject to a floating charge shall (unless the Security Trustee confirms
in writing to the contrary) be charged to the Security Trustee by way
of first fixed charge.

Reconversion of Fixed Charge into Floating Charge

At any time following the conversion of the floating charge created
under this Guarantee and Debenture by a Charging Company 1nto a
fixed charge in accordance with Clause 4.5.1 (Conversion by Notice) or
Clause 452 (Automatic Conversion), the Security Trustee may
reconvert such fixed charge into a floating charge by giving notice to
the relevant Charging Company

Small company moratorium

Notwithstanding any other provision of thus Guarantee and
Debenture, where a Charging Company 15 an eligible company mn
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46

51

terms of sechion 1A and Schedule Al of the Insolvency Act 1986, the
obtaning of a moratorrum or anything done with a view to obtaming
a moratorum (including any preluminary decision or mvestigation)
shall not cause the floating charge created by thus Guarantee and
Debenture to crystallise or cause restrictions that would not otherwise
apply to be mmposed on the disposal of property by a Charging
Company

Exclusion of leasehold properties

461

462

463

There shall be excluded from the charges created by Clause 4.2.1 any
leasehold property held by a Charging Company under any lease
entered mto after the date of thus Guarantee and Debenture which
either precludes absolutely or condittonally (including requiring the
consent of any thard party) such Charging Company from creating
any mortgage or charge over its leasehold interest in that property
(each an "Excluded Property") until the relevant condition or waiver
has been satished or obtained.

For each Excluded Property the Chargmg Company that 1s the tenant
thereof undertakes to.

(a) apply for the relevant consent or warver of prolubition or
conditions within 10 Business Days of the date of thus
Guarantee and Debenture and to use all reasonable
endeavours to obtain that consent or waiver or prohibition as
soon as possible;

(b) keep the Security Trustee informed of 1ts progress in obtairung
such consent or waiver; and

(o) forthwith upon receipt of such consent or waaver provide the
Secunty Trustee with a copy thereof

Forthwith upon receipt of the relevant warver or consent, the relevant
property shall stand charged by way of legal mortgage to the Security
Trustee and, if requested by the Secunty Trustee, the Charging
Company that is the tenant thereof shall grant a legal charge m
relation to its mterest in such property

NEGATIVE PLEDGE

Negative Pledge

Each Charging Company hereby covenants that (without the prior consent of
the Security Trustee) 1t shall not

511

512

create (or permut to subsist) any Security or Quasi-Security over all or
any part of its present or future revenues or assets;

sell, assign, lease, transfer or otherwise dispose of or part with
possession of (by one or more transactions or senes of transactions
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61.

6.2.

63

513

whether related or not) the whole or any part of 1ts property revenues,
assets or rights (other than assets only subject to an uncrystalhsed
floating charge in the ordinary course of business); or

dispose of the equuty of redemption of all or any part of the Charged
Property,

except as permutted under the Finance Documents.

PROTECTION OF SECURITY

Notice of Assignments

6.11.

Each Charging Company undertakes to the Security Trustee:

(a) to give promptly upon the request of the Security Trustee in
the case of the Insurance Policies, a notice substantially in the
form of Schedule 5 (Form of Notice of Assigniment of Insurance),

(b) to give promptly upon the designation at any time by the
Parent and the Security Trustee of any bank account as a
Specified Account mn the case of the Speafied Accounts, a
notice substantially in the form of Schedule 6 (Form of Notice of
Assignment of Specified Account),

and/or such other form of notice of assignment (and any subsequent
assignments hereunder) as the Security Trustee may from time to time
requure

612 Each Charging Company undertakes to the Security Trustee to use all
reasonable endeavours to procure that each notice specified in Clause
6.1.1 15 acknowledged by the recipient thereof

Notices of Charge

6.2.1. Each Charging Company undertakes to the Securnty Trustee that, if

requested by the Security Trustee at any tune, 1t will promptly deliver
to the Secunty Trustee (or procure delivery of) notices of charge (In
form and substance reasonably sahsfactory to the Security Trustee)
executed by, or on behalf of, the relevant Charging Company and
shall use 1ts reasonable endeavours to deliver to the Secunty Trustee
acknowledgements of each of those notices from each of the banks,
lender, financial institutions or similar third parties with which any of
1its bank accounts charged m terms of Clause 4.210 are opened or
maintamed.

Registration of Restriction

In respect of the properties specified in Schedule 3 (The Legally Mortgaged
Property), the title to which 1s, or which 1s to be, registered at the Land
Regustry and 1n respect of any other registered title(s) in England and Wales
agamst which this Guarantee and Debenture may be noted, each Charging
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64.

65.

66

Company shall nothfy the Security Trustee of the relevant title number(s) and
shall apply forthwith to the Chief Land Registrar for a restriction completed
in substantially the followmng terms to be entered on the Register of Title
relating thereto:

"No disposttion of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge] 1s to be registered
without a written consent signed by the propnetor for the time bemng of the
Guarantee and Debenture dated ® between Angel Acquisttions Limited and
others as Charging Companies and Toscafund GP Limited as secunty trustee
for the Secured Parties (as defined therem) referred to in the charges register
or, if appropriate, signed on such propretor's behalf by its authorised

signatory ".
Registration of Title

No Charging Company shall, without the previous written consent of the
Secunity Trustee, register any person or cause ofr permit any person to be
registered under the Land Registration Act 2002 and any subsequent Land
Registration Acts (and any regulations or orders made thereunder) as the
proprietor of that Charging Company's mterest in the Legally Mortgaged
Property or any part thereof and the costs of entering a caution agamst such
registration shall be deemed to be costs properly incurred by the Security
Trustee under this Guarantee and Debenture.

Further Advances

The obligation on the part of the Secured Parties (or any of them) to make
further advances 15 deemed to be incorporated m this Guarantee and
Debenture and each Charging Company applies to the Chief Land Registrar
for a note of such obligation to be entered on the Register of Title of all
present and future registered freehold and leasehold property of that
Chargmg Company.

Deposit of Title Deeds
Each Charging Company undertakes to the Security Trustee that it shall:

66.1. on the date of this Guarantee and Debenture, deposit with the
Security Trustee (or procure the deposit of) all deeds and documents
of title relating to (a) the Legally Mortgaged Property and (b) all other
freehold and leasehold property in which a Charging Company has
an mnterest on the date of thus Guarantee and Debenture (other than an
Excluded Property); and

662 promptly upon the acquisiton of any interest in any freehold or
leasehold property (other than an Excluded Property), deposit with
the Secunty Trustee (or procure the deposit of) all deeds and
documents of title relating to that property
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67

68.

69.

Deposit of Share Certificates

Each Chargimmg Company undertakes to the Security Trustee that 1t shall:

671

67.2

on the date of this Guarantee and Debenture, deposit with the
Security Trustee (or procure the deposit of) all certificates or other
documents of title to the Shares and any Investment Interests held by
or on behalf of a Charging Company as at the date of this Guarantee
and Debenture together with stock transfer forms (executed n blank
by or on behalf of the relevant Charging Company), and

promptly upon the acqusition of any Investment Interests or the
accrual, offer or issue of any stocks, shares, warrants or other
securities in respect of or derived from the Shares or the Investment
Interest, notfy the Security Trustee of that occurrence and deliver to
the Security Trustee (1) all certificates or other documents of title and
(u) such stock transfer forms or other mstruments of transfer
(executed m blank by or on behalf of the relevant and Charging
Comparues) i respect thereof as the Security Trustee may request

Registration of Intellectual Property Rights

Each Charging Company hereby agrees:

681

682

if requested by the Security Trustee, to register the mterest of the
Security Trustee in any of its Speafied Intellectual Property Rights (in
each registry where such Specified Intellectual Property Rights are
registered) and shall, if requested by the Secunity Trustee, execute all
such documents and do all acts that the Secumty Trustee may
reasonably require to record the interest of the Security Trustee 1 any
registers relating to any Speafied Intellectual Property Rights, and

if requested by the Secunity Trustee, to register the mterest of the
Secunity Trustee m any Intellectual Property Rights (other than the
Specified Intellectual Property Rights) m which that Charging
Company has an interest (in each registry where such Intellectual
Property Right 1s registered) and shall, if requested by the Securty
Trustee, execute all such documents and do all such acts that the
Security Trustee may reasonably require to record the mterest of the
Secunity Trustee mn any registers relahng to any such Intellectual
Property Right.

Notice of Charge of Plant and Equipment

Promptly upon a request by the Security Trustee, each Charging Company
shall {at its own expense) place and mamtain 1n a conspicuous place on each
item of Plant and Equipment as the Secunty Trustee may specify a clearly
legible plate, sign or label in such form as the Security Trustee may require
giving notice of the charge created by this Guarantee and Debenture
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7.

71

7.2

81

FURTHER ASSURANCE

Further assurance

Each Charging Company shall

711,

71.2.

at the request of the Securnity Trustee and at the cost of that Charging
Company, execute m favour of the Security Trustee (or as it may
direct) a Supplemental Mortgage over any freehold or leasehold
property which 1t owns or leases; and

enter into such further or other legal assignments, transfers,
mortgages, charges or other documents and do all such other thungs
as i any such case the Security Trustee may require m respect of that
Charging Company's estate or interest in any property or assets of
whatsoever nature or tenure and wherever situated, for the purpose
of more effecttvely perfecting or proteching the security intended to
be provided hereby, for facilitating the enforcement of such security
or to create in favour of the Security Trustee security no more
onerous than the secumnity intended to be created pursuant to thus
Guarantee and Debenture and any Supplemental Mortgage over any
property or asset of a Charging Company located m a jurisdiction
outside England and Wales.

Necessary Action

Each Charging Company shall take all such action as 1s available to it
(including making all filings and registrations) as may be necessary for the
purposes of the creation, perfection, protecon or maintenance of any
Security conferred or intended to be conferred on the Security Trustee or the
Secured Parties by or pursuant to this Guarantee and Debenture.

UNDERTAKINGS

Undertakings

Each Charging Company hereby undertakes with the Security Trustee and
the other Secured Parties that it will:

811

8.1.2.

take all such action as 1s available to 1t (including making all filings
and registrations) and as may be necessary to create, perfect, protect
or maintamn all or any of the security created or intended to be created
mn favour of the Security Trustee by or pursuant to this Guarantee and
Debenture and any Supplemental Mortgage,

if requested to do so by the Securiy Trustee and subject to the
provisions of Clause 4 6 (Exclusion of leasehold properties) in respect of
Excluded Properties, use all reasonable endeavours to cbtain (in form
and content reasonably satisfactory to the Securnity Trustee) as soon as
possible any consents necessary to enable the assets of that Charging
Company to be the subject of an effechve fixed charge or assignment
pursuant to Clause 4 (Charging Clause) and, ummediately upon
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8.1.3.

§1.4.

8.15.

8.16.

8.17.

318

819.

8110

obtarrung any such consent, the relevant asset shall become subject to
such Security and that Charging Company shall deliver a copy of each
consent to the Security Trustee,

notify the Securnity Trustee in writing of the acquisition or purchase by
that Charging Company from time to tme of any freehold or
leasehold property (or the equivalent in any other jurisdiction) and,
promptly upon such acqusition or purchase, enter into such
documents (including mortgages and charges) i favour of the
Secunty Trustee as the Security Trustee may requure;

keep all buildings formung part of the Charged Property and all plant,
machinery, works, fixtures, fitings, mmplements, tools and other
effects thereon and theremn in no worse state of repawr and condition
than as at the date hereof (fairr wear and tear excepted) and not take,
or onut to take, with regard to any freehold or leasehold property or
any such buildings forming part of the Charged Property, any achon
which might have a matenal adverse effect on the value of such

property,

perform and observe all covenants and stipulahons restrichve or
otherwise affecting the Charged Property and permut the Secunty
Trustee or any person nomunated by 1t free access at all reasonable
times and upon reasonable notice to view the state and condibon
thereof;

not carry out any development within the meaning of the Planmng
Acts on or imn respect of the Legally Mortgaged Property or any part
thereof or sever or remove any of the fixtures forming part of the
Legally Mortgaged Property or any of the plant and machinery on or
m the Charged Property (except for the purpose of the replacement
thereof or any necessary repairs) without the prior wnitten consent of
the Secunty Trustee,

pay the rents reserved by and perform and observe all the covenants,
agreements and stipulations on the part of the lessee contained m any
lease or leases of the Legally Mortgaged Property and not do or suffer
to be done any act or thing whereby the said lease or leases may
become liable to the forfeiture or otherwise be determmed;

not agree, accept, suffer or permut any alteration, vanation or addition
to the terms of any lease or leases of the Legally Mortgaged Property
without the prior wnitten consent of the Secunity Trustee;

use the Legally Mortgaged Property only for such purpose or
purposes as may from tume to ttme be authorised as the permatted use
thereof under or by virtue of the Planning Acts,

within seven days after receipt of any notice or order given, 1ssued or
made to that Charging Company by any planmng authority under or
by virtue of the Plarwung Acts give full parhculars thereof to the
Security Trustee and (without delay and at the cost of that Charging
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8.2.

9.1

92

Company) take all reasonable or necessary steps to comply with any
such notice or order and/or make or join with the Secunity Trustee mn
making such objections or representations against or in respect of any
such notice or order as the Security Trustee shall requure,

8.111 pay all taxes, rents, rates, duty, fees, charges, assessments, impositions
and outgomgs whatsoever (whether imposed by deed or statute or
otherwise) which are properly payable in respect of the Charged
Property or any part thereof by the owner or occupier thereof;

8.1.12. preserve, maintain and renew as and when necessary all copyrights,
Licences, patents, trademarks and other intellectual property rights
required mm connechon with its business and not use or permmat such
intellectual property rights to be used 1n any manner which may have
a material and adverse effect upon its value;

8 113. upon request and following receipt of reasonable notice from the
Secunity Trustee, permut the Secunty Trustee and its representatives,
advisers and contractors, access at reasonable times to any of its
freehold or leasehold properties or other premises to view the
Charged Property.

Failure to comply

If a Charging Company fails to comply with any of the undertakings detailed
in Clause 8.1 (Undertakings), the Security Trustee may do such things as in its
reasonable opiuon may be required to remedy such failure and all sums
expended 1 so domng shall be reimbursed by that Charging Company to the
Security Trustee on demand and shall carry interest from the date of payment
by the Secunty Trustee until 1t 1s rexrmbursed at the Default Rate.

THE SHARES AND INVESTMENT INTERESTS
Shares: Prior to an Event of Default
Until the occurrence of an Event of Default whuch 1s continuing

911. each Charging Company shall be entitled to receive and obtain all
dividends paid in respect of the Shares, and

9.12 each Charging Company shall be entitled to exercise all voting and
other rights and powers attached to the Shares provided that the
Charging Company shall not exercise any voting rights or other
powers m any way that restricts or limuts the abihity of the Secunty
Trustee to sell or transfer the Shares to any third party, conflicts with
any of the Finance Documents or 1s otherwise likely to have an
adverse effect on the value of the Shares

Shares and Investment Interests: Following an Event of Default

After the occurrence of an Event of Default which 1s continuing, the Security
Trustee may at 1ts discretion
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93.

94,

95.

921. exercise (or refram from exercising) any voting rights m respect of the
Shares or the Investment Interests,

9.22 apply all dividends, interest and other morues arising from the Shares
and the Investment Interests in accordance with Clause 16 (Application
of Momnes),

923 complete the stock transfer forms referred to in Clause 6.7 (Depostt of
Share Certificates) and transfer the Shares or the Investment Interests
into the name of the Secunty Trustee or 1ts nomunee(s); and

924 exercise (or refram from exercising) all other powers and nights of the
legal or beneficial owner of the Shares and the Investment Interests in
each case in such manner and on such terms as the Security Trustee
may think fit, and the proceeds of any such action shall form part of
the Charged Property

Shares;: Nominations

93.1. Each Charging Company shall terminate with mmmediate effect all
nommnations it may have made under Sections 145 and 146 of the
Compantes Act 2006 m respect of the Shares and pending such
termination procure that any person so nominated:

(a) does not exercise any rights in respect of the Shares without
the prior wnitten approval of the Security Trustee, and

(b) immediately upon receipt, forward to the Security Trustee all
communications or other information received i respect of
any Shares for whaich it has been so nominated.

932 No Charging Company shall exercise any rights under Section 145

and 146 of the Compamnes Act 2006 to nominate any person 1n respect
of the Shares

Shares: Information

The Charging Comparues shall send to the Security Trustee copies of all
notices, circulars, reports, accounts and other documents which are sent to
holders of any Shares promptly followmg receipt.

Shares and Investment Interests: Calls and Payments

Subject to the terms of the Finance Documents, the Charging Comparues shall
promptly pay all calls or other payments which may be or become due and
payable i respect of any of the Shares or any of the Investment Interests If
any Charging Company defaults in making such payment, the Securnty
Trustee may make such payment on behalf of such Charging Company Any
sums paid by the Security Trustee shall be remmbursed by the relevant
Charging Company to the Secunity Trustee on demand and shall carry
mterest from the date of payment by the Security Trustee until rexmbursed at
the Default Rate
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9.6

10,

10 1.

10.2.

103.

10 4.

Investment Interests: Exercise of Rights

A Charging Company shall not exercise any of its rights and powers in
relation to any of the Investment Interests in any manner that restricts or
Iimits the abiity of the Secumty Trustee to sell or transfer the Investment
Interests to any third party, conflicts with any of the Finance Documents or is
otherwise likely to have an adverse effect on the value of the Investment
Interests.

ACCOUNTS
Accounts: Notification and Variation
The Charging Comparues*

1011 shall deliver to the Secunity Trustee on the date of this Guarantee and
Debenture (and on the date of any change occurring thereafter) details
of each current, deposit or other account mamtained by it with any
bank, lender, financial institution or siular thard party; and

101 2 shall not, without the Secunty Trustee's prior written consent, permit
or agree to any variation of the rights attaching to any current, deposit
or other account or close any such account where, m the reasonable
opimon of the Secunity Trustee, such variation or closure would
prejudice the secunity created by this Guarantee and Debenture in any
manner whatsoever

Accounts: Prior to an Event of Default

Until the occurrence of an Event of Default which 1s continuing, each
Charging Company shall be enttled to receive, withdraw or otherwise
transfer any credit balance from time to time on any current, deposit or other
such account (other than a Specified Account).

Accounts; Following an Event of Default

After the occurrence of an Event of Default, the Charging Companies shall
not be entitled to recerve, withdraw or otherwise transfer any credit balance
from time to time on any current, deposit or other account without the prior
consent of the Security Trustee

Specified Accounts

104 1. Untl the occurrence of an Event of Default which is contimung, each
Charging Company shall not be entitled to receive, withdraw or
otherwise transfer any credit balance from time to time on any
Specified Account.

104 2 After the occurrence of an Event of Default which 1s contimung;

(a) the Charging Compames shall not be enttled to receive,
withdraw or otherwise transfer any credit balance from time to
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10.5

11.

11.1.

11.2,

113

time on any Specified Account without the prior consent of the
Secunty Trustee,

(b) the Security Trustee shall be entitled to exercise from time to
time all rights, powers and remedies held by 1t as assignee of
the Speafied Accounts and to:

(1) demand and recerve all and any morues due under or
arising out of each Specified Account; and

(i) exercise all such nghts as the Charging Comparues
were then entitled to exercise in relation to such
Speafied Account or might, but for the terms of any of
the Finance Documents, exercise.

Accounts: Application of Monies

Following the occurrence of an Event of Default which is continuing, the
Security Trustee shall be entitled to apply, transfer or set-off all or any of the
credit balances from fime to tune on any current, deposit or other account mn
or towards the payment or other satisfachon of all or part of the Secured
Liabihttes 1n accordance with the provisions of Clause 16 (Application of
Monzes).

BOOK DEBTS
Collection

No Charging Company will deal with its book debts other than by getting
them 1n and realising them in the ordmary course of its business and by
paying them mto a current, deposit or other account. Each Charging
Company shall, pending such payment, hold all amounts so received in trust
for the Security Trustee.

Book Debts: Prior to an Event of Default

Until the occurrence of an Event of Default which is continuing, such amount
will be credited to a current, deposit or other account will be subject to the
terms of the floating charge created by Clause 44 (Floating Charge) but
(subject thereto) the relevant Charging Company shall be free to deal with
such amount m the ordinary course of its busimness.

Book Debts: Following an Event of Default

After the occurrence of an Event of Default which 15 continuing, the Charging
Comparnues shall not, except with the prior wntten consent of the Security
Trustee, be entitled to withdraw or otherwise deal mn any way with any
amount standing to the credit of any current, deposit or other account or any
Speafied Account
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12,

12.1

12.2

123

INSURANCE
Insurance Undertakings
Each Charging Company shall

1211. keep the Charged Property mnsured (with reputable independent
msurance companies or underwriters) against those risks and to the
extent as is usual for compamnes carrymg on the same or substantally
similar busmess,

1212 if required by the Security Trustee, ensure that each Insurance Policy
relating to the Charged Property (other than any Insurance Policies m
respect of which a notice of assignment has already been sent
pursuant to the provisions of Clause 61 (Notice of Assignments)) 1s
1ssued mn the joint name of the Security Trustee and the relevant
Charging Company under this Guarantee and Debenture noted
thereon;

1213. prompily pay all premuums and other moneys payable under its
Insurance Policies and, promptly upon request by the Securty
Trustee, dehver to the Security Trustee a copy of each policy and
evidence (1n a form acceptable to the Security Trustee) of the payment
of such sums,

12.14 perform all of its obligations under 1ts Insurance Policies;

1215 not make or agree to make any amendments to 1ts Insurance Pohcies,
waive any of 1ts rights under its Insurance Policies or termnate any of
its Insurance Policies wathout the prior written consent of the Security
Agent; and

12.1 6. if requured by the Securnty Trustee, deposit all Insurance Policies with
the Secunty Trustee.

Security Trustee's Powers

If at any time any Charging Company fals to comply with the terms of
Clause 121 (Insurance Undertakings), the Security Trustee may effect or renew
any such insurance on such terms, in such name and in such amount as 1t
may consider appropriate and all sums expended in domng so shall be
reimbursed by that Charging Company to the Security Trustee on demand
and shall carry mterest from the date of payment by the Security Trustee untl
1t 15 reimbursed at the Default Rate

Application of Insurance Proceeds

All moneys recerved under any insurance policies relating to the Charged
Property shall (subject to the rights and claims of any person having prior
rights thereto) prior to the occurrence of an Event of Default which 1s
continuing be applied m remstatement or replacement of the assets which
were the subject of the relevant claim After the occurrence of an Event of
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13.

13.1.

13.2.

Default which 1s continuing, each Charging Company shall hold such momnies
upon trust for the Secunity Trustee pending payment to the Secunity Trustee
m accordance with Clause 16.1 (Application of Monies) and that Charging
Company waiwves any rnight it may have to requure that such mores are
apphed 1n reinstatement of any part of the Charged Property

POWERS OF SECURITY TRUSTEE
Exercise of Powers

At any time after the occurrence of an Event of Default, the securty created
by or pursuant to thuis Guarantee and Debenture is immediately enforceable
and the Security Trustee may (without further notice and without any of the
restrichons contained m Section 103 of the Act and whether or not 1t shall
have appomted a Receiver):

131.1 exercise all the powers conferred on mortgagees by the Act (as varied
or extended by this Guarantee and Debenture);

1312 exercise all the powers and discretions conferred by this Guarantee
and Debenture;

131.3. enforce all or any part of the security created by or pursuant to this
Guarantee and Debenture, and

131 4. take possession of and retamn or dispose of all or any part of the
Charged Property.

The power of sale conferred upon the Secunity Trustee and on any Receiver
by this Guarantee and Debenture shall operate as a varation and extension of
the statutory power of sale under Section 101 of the Act and such power shall
anse (and the Secured Liabiltties shall be deemed due and payable for that
purpose) on the execution of this Guarantee and Debenture

Statutory Powers

13.21 The statutory powers of leasing, lethng, entenng into arrangements
for leases or letings and accepting and agreeing to accept the
surrenders of leases conferred by Sections 99 and 100 of the Act shall
not be exercisable by a Charging Company 1n relation to any part of
the Charged Property without the prior wntten consent of the
Secunty Trustee

13 2.2 The Securnty Trustee shall have power after the occurrence of an Event
of Default to lease or make agreements for leases at a premium or
otherwise and accept surrenders of leases without any restriction on
the kinds of leases and agreements for leases that the Secunty Trustee
may make without the necessity for the Securnty Trustee to comply
with the provisions of Sections 99 and 100 of the Act.

132.3 The Security Trustee may delegate the powers set out n Clauses 13.21
and 1322 to any person and no such delegation shall preclude the
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13.3

13 4.

13 5.

136

137

subsequent exercise of such powers by the Security Trustee 1tself or
preclude the Secunity Trustee from making a subsequent delegation
thereof to some other person. Any such delegation may be revoked
by the Security Trustee at any time

Consolidation of mortgages

The restricton on the right of consohdating mortgage securities contamed 1n
Section 93 of the Act shall not apply to this Guarantee and Debenture or to
any Supplemental Mortgage

Mortgagee in possession

So far as permitted by law, neither the Secunty Trustee nor any Receiver
shall, by reason of 1t or any Receiver entering into possession of any part of
the Charged Property when entitled to do so, be lable to account as
mortgagee m possession or be hable for any loss or reahsation or for any
default or omussion for which a mortgagee in possession might be Irable

Prior Charges

The Security Trustee may at any time after the occurrence of an Event of
Default which 1s contimuing redeem any prior Security on or relating to the
Charged Property or may procure the transfer of such Secunty to itself and
settle and pass the accounts to which the Secunty relates Any accounts so
settled and passed shall be, 1n the absence of marufest error, conclusive and
binding on each Charging Company Each Charging Company shall
rexmburse the Security Trustee on demand all principal morues and interest
and all losses incidental to such redemption or transfer.

Financial Collateral

The Secunity Trustee may, to the extent that any of the mortgaged property
constitutes "financial collateral" (as defined in the Fmancial Collateral
Regulations) and that this Guarantee and Debenture constitutes a "secunty
financial collateral arrangement" (as defined mm the Financial Collateral
Regulations), appropriate such financial collateral in or towards the discharge
of the Secured Liabilities.

Value of Financial Collateral

Each Charging Company and the Security Trustee agree for the purposes of
Clause 13 6 (Financual Collateral) that the value of any such financial collateral
so appropriated shall be:

1371 1 the case of any cash, the amount standing to the credit of the
relevant account together with any accrued interest at the date of
appropriation, and

1372 m the case of the Shares or the Investment Interests (or any other
shares or stock of any nature whatsoever m the capital of any
company), the market value thereof as determined by the Secunty
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14.

14.1

14.2

14.3

Trustee (acting reasonably) by reference to the information available
to the Security Trustee

In each case each Charging Company and the Security Trustee agree that the
method of valuation referred to above shall consttute a commercially
reasonable method of valuing the relevant financial collateral for the
purposes of the Financial Collateral Regulattons

APPOINTMENT OF RECEIVER

Appointment of Receiver

At any time after:

14 11. the occurrence of an Event of Default which 1s continuing,

14.1.2. a petttion or application 1s presented or a resolution proposed for the
winding up, reorganisabon or admunustrabon of a Charging
Company,

141.3 a Charging Company or any other person entitled to do so gives
written notice of 1ts mtention to appomt an admurustrator or hquidator
to a Charging Company or the appointment of an adminstrator or
liquidator to a Charging Company; or

1414 a wntten request has been made by a Charging Company to the
Security Trustee for the appointment of a Receiver or admurustrator,

the Security Trustee may appomnt one or more persons to be a Recewver or
Recervers of the Charged Property or any part thereof.

Removal of Receiver

Subject to Section 45 of the Insolvency Act 1986, the Secunity Trustee may
remove any Receiver previously appointed under this Guarantee and
Debenture and appoint another person or persons as Recerver or Recervers,
erther 1n the place of a Receiver so removed or who has otherwise ceased to
act or to act jointly with the Recerver or Receivers previously appomted
under thus Guarantee and Debenture.

Joint and several appointment

If at any time and by virtue of any such appomtments any two or more
persons shall hold office as Receivers of the same assets or mcome, such
Recervers may act jomntly and/or severally so that each one of such Recervers
shall be entitled (save to the extent that the contrary shall be stated in any of
the deeds or other mstruments appomting them) to exercise all the powers
and discrettons conferred by this Guarantee and Debenture on Receivers
mdividually and to the exclusion of the other or others of them.
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14 4.

14 5.

14.6.

Appointment in writing under hand

Every such appomtment or removal and every delegaton, appoimntment or
removal by the Security Trustee in the exercise of any nights to delegate its
powers or to remove delegates contamned in thus Guarantee and Debenture,
may be made in writing under the hand of any officer of the Security Trustee.

General Powers of Receiver
Every Recerver shall have

14.51. all the powers conferred by the Act on mortgagees m possession and
receivers appomted under the Act;

14.5.2. all the powers specified mn the Insolvency Act 1986 (whether or not
such Receiver 15 an admuustrative receiver within the meaning of the
Insolvency Act 1986),

1453 all the powers of the Secured Parties under this Guarantee and
Debenture,

1454 all the powers and nghts of an absolute owner to do or omut to do
anything which a Charging Company 1tself could do or omzt to do;
and

1455 the power to do all things which are in the opiuon of the Recewver
mexdental or conducive to the powers vested i him by this Guarantee
and Debenture or by law or are mcdental or conducaive to the
gathering i by hum of any assets which, when gathered 1n would be,
Charged Property.

Further Powers of a Receiver
Every Receiver may

14.6.1. collect m and take possession of the Charged Property or any part of it
and make such demands and take such proceedings as may seem
expedient for that purpose;

14 6 2. carry on the business of a Charging Company as he thinks fit,

14 6 3. provide services and employ, or engage such managers, contractors
and other personnel on such terms as he thinks fit,

14.6.4. discharge any person appointed by a Charging Company,

14 6 5. raise and borrow money (erther unsecured or secured on any Charged
Property) on such terms as he shall think fit (including, if the Secunity
Agent consents, terms under which such security ranks m prionty to
this Guarantee and Debenture),
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147

14 6 6. undertake or complete any works of repair, butlding or development
on any property of a Charging Company in respect of which he is
appomted,

1467 grant optons and hcences over all or any part of the Charged
Property, sell, concur in selling, assign or concur n assigrung, lease or
concur m leasing and accept or concur 1in accepting surrenders of
leases of, all or any of the property of a Charging Company 1n respect
of whuch he 1s appomted,

1468 make any arrangement, settlement or compromuse between a
Charging Company and any other person which he may think
expedient;

1469 bring, prosecute, enforce, defend and abandon all actions and
proceedings and submut to arbitration in the name of a Charging
Company m relation to any Charged Property as he may think
expedient;

14 6 10 make calls conditionally or unconditionally on the members of a
Charging Company m respect of uncalled capital,

14 6.11 make such elections for value added tax purposes as he thinks fit;

14 6.12 manage, develop, reconstruct, amalgamate or diversify or concur in
managing, developing, reconstructing, amalgamating or diversifying
the business of a Charging Company,

14.6 13 redeem any prior Security on or relating to the Charged Property and
settle and pass the accounts to which the Security relates so that any
accounts so settled and passed shall be, in the absence of marufest
error, conclusive and bmding on each Charging Company and the
morues so paid shall be deemed to be an expense properly mcurred by

him,

14 6.14 effect with any msurer any policy of insurance m relation to the
Charged Property; and

14 6 15.promote or establish any new company (whether a Subsidiary of a
Charging Company or not).

Consideration

In making any sale or the disposal of any of the Charged Property in the
exercise of their respective powers, the Receiver or the Security Trustee may
accept as, and by way of consideration for such sale or other disposal, cash,
shares, loan capital or other obligations, mcluding, without lmmtation,
consideration fluctuating, according to or dependent on turnover and
consideration the amount of whach 1s to be determuned by a thurd party Any
such consideration may be receivable mn a lump sum or by way of
instalments
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14 8.

149

15.

151

152

16.

161

Receiver as agent of the Charging Company

Every Recerver shall be the agent of the Charging Company m respect of
which he 1s appointed which shall be solely responsible for hus acts and
defaults and for the payment of hus remuneration.

Remuneration

Each Recewver shall be entitled to remuneration for his services at a rate to be
fixed by agreement between hum and the Secunity Trustee (or, fathng such
agreement, to be conclusively fixed by the Secunty Trustee) commensurate
with the work and responsibilities involved upon the basis of charging from
time to time adopted mn accordance with lus current practice or the current
practice of his firm and without being limited to the maximum rate specified
1 Section 109(6) of the Act.

APPOINTMENT OF ADMINISTRATOR

Appointment of an Administrator

At any time after

15.11. the occurrence of an Event of Default which 1s continuing;

1512. a petition or apphcation 1s presented or resolution proposed for the
winding up, reorgamusation or adnumstration of a Charging
Company,

1513 a Charging Company or any other person entitled to do so gives
wrtten notice of 1ts intention to appomnt an admunistrator or hquidator
to a Charging Company or the appomntment of an admurustrator or
hqudator to a Charging Company, or

1514. a written request has been made by a Charging Company to the
Security Trustee for the appointment of a Recerver or admurustrator,

the Secunity Trustee may without further notice appoint in wntng under 1ts
hand any person or persons to be an admirustrator of a Charging Company

Joint and several appointment

If at any time and by virtue of any such appomtments any two or more
persons shall hold office as admunistrators, such admurustrators may act
jomntly and/or severally so that each one of such admunistrators shall be
entitled (save to the extent that the contrary shall be stated 1 any of the deeds
or other instruments appointing them) to exercise all the powers and
discretions conferred by this Guarantee and Debenture and by law on
admurustrators mdividually and to the exclusion of the other or cthers of
them

APPLICATION OF MONIES

Application of Monies
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16 2.

17.

171

All moneys recerved by the Secunty Trustee or by any Recerver appomted
under this Guarantee and Debenture shall be apphed m the following order.

16.1 1. 1n the payment of the costs, charges and expenses of and incidental to
the appointment of any Receiver under this Guarantee and Debenture
and the payment of his remuneration,

161 2. 1n the payment and discharge of any outgomgs paid and habilities
incurred by any Recewver appomted under thus Guarantee and
Debenture i the exercise of any powers of such Recerver,

161.3. n providing for the matters (other than the remuneration of a
Recewver) specified 1n the first three paragraphs of Section 109(8) of the
Act,

16.14 1n or towards payments of any debts or claims which are required by
law to be paid in preference to the Secured Liabiliies, but only to the
extent to which such debts or claims have such preference;

1615 i or towards the satisfaction of the Secured Liabilities 1n accordance
with the terms of the Investor Loan Agreements; and

161 6. any surplus shall be paid to the Charging Compamnes or any other
person entitled thereto

Section 109 of the Act

The provisions of this Clause 16 2 and Clause 14.9 (Remuneration) shall take
effect as and by way of variation and extension to the provisions of Section
109(8) of the Act, which provisions as so varted and extended shall be
deemed to be mcorporated in this Guarantee and Debenture.

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

Each Charging Company represents and warrants to the Security Trustee and
the other Secured Parties that

17.11. 1t1s a hmated hability company duly incorporated and vahdly existng
under the laws of England and Wales with power to own 1ts assets
and carry onits business as 1t is being conducted;

1712 subject to the Legal Reservations, the obligations expressed to be
assumed by 1t in each Finance Document to which 1t 15 a party are
legal, valid, binding and enforceable obligations,

1713 the entering into and performance by 1t of, and the transactions

contemplated by, the Finance Documents do not and will not conflict
with
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171 4.

1715

1716.

17.1.7.

17.18.

1719.

(@) subject to the Legal Reservations, any law or regulahon
apphicable to 1t;

(b) its constitutional documents,

{©) any agreement or instrument bmding upon it or any of is
assets or constitute a default or termination event (howsoever
described) under any such agreement or mstrument,

1t has the necessary power to enter into, perform and deliver, and has
taken all necessary action to authorise 1ts entry into, performance and
delivery of, the Finance Documents to which 1t is a party and the
transactions contemplated by those Finance Documents;

all authorisations, approvals, consents, licences, exemptons, filings,
registrations and other matters required by it in connection with the
entry into by 1t of the Finance Documents to whuch it 1s a party and the
exercise by it of its rights thereunder and the performance by 1t of its
obligations thereunder and in connectton with the vahdity and
enforceability of such Finance Documents have been obtained or
effected and are in full force and effect;

this Guarantee and Debenture validly creates any security interest
which 1t purports to create and validly evidences any Security which
1t purports to evidence;

1t is or has the right to be registered as the sole legal and beneficial
owner of the Charged Property, free and clear of any Security or
Quas1 Security which is not permutted in terms of the Finance
Documents;

the Shares and the Investment Interests comprise the whole of the
Shares mn any company legally or beneficially owned by the Charging
Companies and the whole of the investments of any kind whatsoever
in any company or other enfity legally or beneficially owned by the
Charging Companies;

subject to the Legal Reservations, this Guarantee and Debenture
creates a valid charge over all the Charged Property securing the
payment of the Secured Liabilities and, other than registration hereof
pursuant to Section 860 of the Companites Act 2006 and, 1n the case of
any property described in Schedule 3 (The Legally Mortgaged Property),
registration hereof at the Land Registry, and, m the case of any
Speafied Intellectual Property Rights described i Schedule 4 (The
Specified Intellectual Property Raghts), registration hereof at the
Intellectual Property Office, no authorisahon, approval or other action
by, and no notice to or filing with any person, governmental authority
or regulatory body 1s required esther for the grant by 1t of the charges
granted hereby or for the executton, delivery or performance of this
Guarantee and Debenture by 1t, or for the exercise by the Secunty
Trustee of 1ts rights and remedies hereunder, and
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17.2

18.

181

18.2

18.3

17 1.10 1t has good, vahd and marketable title to or valid leases of all of its
assets imncludmg those necessary to carry on its business as presently
conducted.

Repetition

Each of the representations and warranties made by the Charging Companies
under Clause 17.1 (Representations and Warranties) are made on the date of this
Guarantee and Debenture and on each date that the representations and
warranties contamned in the Investor Loan Agreements are repeated

POWER OF ATTORNEY
Power of Attorney

Each Charging Company hereby wrrevocably appoints the Security Trustee
and any Receiver appomted under this Guarantee and Debenture and for the
time bemng holding office as such severally to be 1ts attorney and on 1ts behalf
and n 1ts name to sign, seal, execute, dehiver, perfect and do all deeds,
mstruments and/or documents and to do all acts and things which may be
required for-

1811 carrying out any obligation imposed on that Charging Company by or
pursuant to this Guarantee and Debenture, and

18 1.2. enabling the Security Trustee and the Recerver to exercise the rights
and powers conferred upon them by or pursuant to this Guarantee
and Debenture or by law (includmg the right to sell, lease, convey,
transfer or realise any of the Charged Property).

The Security Trustee shall have full power to delegate the power conferred on
1t by thus Clause 18 1 and no such delegation shall preclude the subsequent
exercise of such power by the Security Trustee 1itself or preclude the Security
Trustee from makimg a subsequent delegation thereof to some other person
and any such delegation may be revoked by the Secunity Trustee at any tume.

Ratification

Each relevant Charging Company shall ratify and confirm all acts and things
done and all deeds, instruments and/or documents signed, sealed, executed
and/or perfected by any attorney i the exercise or purported exercise of all
or any of hus powers

Powers of Attorney Act 1971

The power of attorney hereby granted is as regards the Secunty Trustee 1its
delegates and any such Receiwver (and each Charging Company hereby
acknowledges) granted mrevocably and for value as part of the security
constituted by this Guarantee and Debenture to secure proprietary interests
in and the performance of obligations owed to the respective donees within
the mearung of the Powers of Attorney Act 1971
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19.

191

19.2.

20.

20.1

202

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunity Trustee or any Receiver shall be conclusive
discharge to a purchaser and, m making any sale or disposal of any of the
Charged Property or making any acquisition, the Security Trustee or any
Recerver may do so for such consideration, in such manner and on such terms
as 1t thunks fit.

Protection of Purchasers

No purchaser or other person dealing with the Security Trustee or its delegate
or any Receiver appomted hereunder shall be bound to see or enquire
whether the right of the Security Trustee or such Recerver to exercise any of
its or his powers has arisen or become exercisable or be concerned with notice
to the contrary or be concerned to see whether any such delegation by the
Secunty Trustee shall have lapsed for any reason or be revoked.

PRESERVATION OF SECURITY
Continuing Security

The security created by or pursuant to this Guarantee and Debenture and by
any Supplemental Mortgage shall remain mn full force and effect as a
continuing security for the Secured Liabilities unless and until discharged by
the Security Trustee and shall not be considered satisfied by any intermediate
payment or satisfachon of all or any of the Secured Liabilihes or for any other
Treason.

Waiver of defences

Neither the obligations of each Charging Company under this Guarantee and
Debenture nor the rights, powers and remedies conferred in respect of the
Charging Comparues upon the Security Trustee will be affected by any act,
omussion, matter or thing which, but for thus Clause 20.2, would reduce,
release or prejudice any of those obligations or those rights, powers and
remedies (without limitation and whether or not known to it or any Secured
Party) including,.

(@) any tune, waiver or consent granted to, or composition with, any
Charging Company or other person;

(b) the release of any Charging Company or any other person under the
terms of any composition or arrangement with any creditor of any
member of the Group,

(c) the taking, variation, compromuse, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Charging Company or other person or any
non-presentation or non-observance of any formality or other
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20.3.

20.4.

20.5

206

requirement mn respect of any mstrument or any failure to realise the
full value of any security;

(d) any incapacity or lack of power, authonty or legal personality of or
dissolution or change in the members or status of any Charging
Company or any other person,

(e) any amendment, novation, supplement, extension or restatement
(however fundamental and whether or not more onerous) or
replacement of a Finance Document or any other document or
security including, without limitation, any change in the purpose of,
any extension of or increase in any faclity or the addition of any new
facility under any Finance Document or other document or security,

(f) any unenforceabulity, illegahty or invalidity of any obligation of any
person under any Fmance Document or any other document or
security; or

&) any msolvency or simular proceedings.
Rights Cumulative

The oblhigations of each Charging Company contamned in this Guarantee and
Debenture and all rights, powers and remedies of the Secunty Trustee
expressed m this Guarantee and Debenture are m addition fo and
independent of all other rights, powers and remedies possessed by the
Secunity Trustee mcluding, without lumtation, those provided for mn any
Fmance Document, by applicable law or 1in any other written instrument or
agreement relating to that Charging Company's obhigations or the Charged
Property.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Security
Trustee or any Secured Party, any right or remedy under this Guarantee and
Debenture shall operate as a waiver, nor shall any single or partial exercise of
any night or remedy prevent any further or other exercise or the exercise of
any other right or remedy.

Partial Invalidity

If at any tune any provision hereof 1s or becomes ilegal, mvahd or
unenforceable 1 any respect under the law of any jurisdichion, neither the
legality, validity or enforceability of the remaining provisions hereof nor the
legality, validity or enforceability of such provision under the law of any
other jurisdiction shall in any way be affected or impaired thereby.

Independent Security

The security constituted by or pursuant to this Guarantee and Debenture and
any Supplemental Mortgage shall be in addition to and shall be independent
of every mortgage, charge, pledge, guarantee or other security which the
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21.

21.1

21.2.

21 3.

214

22,

23.

Secunty Trustee or any other Secured Party may at any hme hold in respect
of any of the Secured TLiabilihes and it 15 hereby declared that no pnor
secunity held by the Secunity Trustee or any other Secured Party over the
Charged Property or any part thereof shall merge mn the secunity constituted
by this Guarantee and Debenture or any Supplemental Mortgage.

PRESERVATION OF RIGHTS

Nerther the Secunity Trustee nor the other Secured Parties nor any of them
shall be obliged before exercising any of the rights, powers, discretions or
remedies conferred upon them in respect of any Charging Company by any
of the Fmance Documents or by law

to make any demand of any of the Charging Comparues other than that
required by the terms of the Finance Documents,

to take any action or obtan judgement in any court agamst any of the
Charging Comparues;

to submit, make or file any claim or proof m a windmmg-up, hqudation,
msolvency or dissolution of any of the Charging Comparues, or

to enforce or seek to enforce any other security taken mn respect of any of the
obligatons of any of the Charging Companues under the Investor Loan
Agreements

SUBSEQUENT SECURITY INTERESTS

If the Secunity Trustee (acting in its capacity as security trustee or otherwise)
or any of the other Secured Parties recerves or is deemed to have received
notice of any subsequent Securnity affecting all or any part of the Charged
Property whuch is prolubited by the terms of this Guarantee and Debenture,
any Supplemental Mortgage or all or any of the Fmance Documents, all
payments thereafter by or on behalf of a Charging Company to the Security
Trustee (whether in 1ts capaaity as security trustee or otherwise) or any of the

- other Secured Parties shall be treated as having been credited to a new

account of the relevant Charging Company and not as having been applied in
reduction of the Secured Liabilities as at the time when the Security Trustee
recerved such notice.

SUSPENSE ACCOUNT

So that the Secunity Trustee and each other Secured Party may claim agamnst
any Charging Company or prove in any bankruptcy or hquidation of any
Charging Company for the full amount of the Secured Liabilities then owing
by 1t, the Security Trustee and each other Secured Party may, after the
occurrence of an Event of Default and for so long as the same 1s continuing,
hold n suspense account, until the Secured Liabilities have been mrrevocably
paid and discharged in full, any moneys recerved, recovered or realised from
or on account of any of the Chargmg Comparues without bemng under any
mtermediate obhigation to apply the same or any part thereof m or towards
the discharge of the said amount The Security Trustee and each other
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24.

252

26.

Secured Party may refrain from applymg or enforcing any other securty,
money or nights held or received 1n respect of the Secured Liabihties or may
apply the same in such manner and order as they see fit and no Charging
Company shall be enttled to the benefit of the same untl all the Secured
Liabilities have been irrevocably paid and discharged in full.

SET-OFF

A Secured Party may set-off any matured obligation due from any Charging
Company under the Finance Documents (to the extent beneficially owned by
that Secured Party) against any matured obligation owed by that Secured
Party to any Charging Company, regardless of the place of payment, bookmg
branch or currency of either obligation. If the obligations are in different
currencies, the Secured Party may convert either obligation at a market rate of
exchange n its usual course of business for the purpose of the set-off.

RELEASE AND DISCHARGE
Release

Subject to Clause 25.2 (Conditional Discharge), each Charging Company shall
be enttled, after the Secured Liabihties have been irrevocably and
uncondittonally discharged m full and none of the Secured Parties being
under any actual or contingent obligations to make available any facilities of
any kind whatsoever to any Charging Company under any of the Finance
Documents, to requure, at 1ts cost and request, the release, re-assignment or
retransfer of any of the Charged Property mortgaged, charged, assigned or
transferred hereunder or otherwise mn terms of thas Guarantee and Debenture.

Conditional Discharge

Any settlement or discharge between the Charging Comparues (or any of
them) and the Security Trustee and the other Secured Parties or any of them
shall be condittonal upon no security or payment to the Secunity Trustee and
the other Secured Parties or any of them by any Chargimng Company or any
other person on behalf of a Charging Company being avoided or reduced by
virtue of any provisions or enactments relating to bankruptcy, msolvency or
Lhquidaton for the time being n force and, if any such secunty or payment 1s
so avoided or reduced, the Security Trustee and the other Secured Parties
shall be entitled to recover the value or amount of such security or payment
from each Charging Company subsequently as if such settlement or discharge
had not occurred.

CHANGES IN SECURED LIABILITIES

Each Charging Company expressly agrees and acknowledges that the parties
to the Finance Documents may from fime to time agree to make amendments
to the terms of those documents and may enter mnto such supplemental
agreements as are required from time to time n order to give effect to such
amendments
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27.

271

27.2

28.

281.

28.2.

ASSIGNMENT
Security Trustee

The Security Trustee may (without prejudice to 1ts right to appoint any jomnt
trustee) assign and/or transfer all or any of its nghts and obhgations under
thus Guarantee and Debenture or any Supplemental Mortgage to any person
appomnted as 1its replacement as Secunty Trustee (or any joint trustee} in
accordance with the terms of the Security Trust Deed. The Secunity Trustee
shall be entifled to disclose such nformation concerrung the Charging
Comparues and this Guarantee and Debenture or any Supplemental
Mortgage as the Security Trustee considers approprnate to any actual or
proposed direct or indirect successor or to any person to whom information
may be required to be disclosed by any applicable law.

Charging Companies

No Charging Company may assign or transfer any of its obligations under
this Guarantee and Debenture or enter into any transaction which would
result in any of those rnights or obligations passing to another person

INDEMNITY
Environmental Indemnity

The Charging Comparues shall jointly and severally mndemmfy the Security
Trustee against any and all costs, losses, lhiabilities or expenses incurred by the
Securnity Trustee arising (directly or indirectly) out of, or in connection with

281.1. any actual or alleged breach of any Environmental Law by any
member of the Group or affecting any freehold or leasehold property
now or at any time after the date of this Guarantee and Debenture
owned or occupted by any member of the Group, or

28.12 any responsibihity of the Security Trustee m respect of any clean-up,
repair or other correchve action imn relation to any actual or alleged
breach or hability mn respect of the business or any freehold or
leasehold property now or at any time hereafter owned or occupied
by any member of the Group.

Indemnity

Without prejudice to Clause 8 2 (Failure to comply) and Clause 12 2 (Security
Trustee's Powers), the Charging Comparues shall jomtly and severally
mdemnufy the Security Trustee and any Receiver agamst any cost, loss or
hability incurred by either of them as a result of*

28 2 1. the taking, holding, protection or enforcement of this Guarantee and
Debenture;
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29,

291.

292

30.

301

30 2.

31.

2822 the exeraise or purported exercise of any of the rights, powers,
discretions and remedies vested m the Secunty Trustee and each
Recerver by thus Guarantee and Debenture or by law; or

2823 any default by any Charging Company of any of the obligations
expressed to be assumed by 1t in this Guarantee and Debenture

DISCRETION AND DELEGATION
Discretion

Any power or right which may be exerased by the Secunty Trustee or any
Recerver under this Guarantee and Debenture may be exercsed in the
absolute and unfettered discretion of the Secunty Trustee or Recewver and
without any obligation to give reasons

Delegation

The Secunity Trustee and any Receiver may delegate (either generally or
specifically) by power of attorney or any other manner to any person any
right, power, authority or discretion conferred on it by this Guarantee and
Debenture (including the power of attorney granted under Clause 18 (Power
of Attorney)). The Security Trustee and any Receiver may make a delegation
on the terms and condihons (includmg the power to sub-delegate) that it
thinks fit. Any such delegation shall not preclude the subsequent exercise,
any subsequent delegation or any revocation of such right, power, authority
or discretion by the Securnity Trustee or the Receiver.

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings ansmg out of or in connection
with thuis Guarantee and Debenture, the entries made in the accounts
maintained by the Security Trustee or a Secured Party are prima facie
evidence of the matters to which they relate.

Certificates and determinations

Any certificate or determmation by the Security Trustee or a Secured Party of
a rate or amount under this Guarantee and Debenture is, 1n the absence of
manufest error, conclusive evidence of the matters to which 1t relates

PERPETUITY PERIOD

The perpetuity period apphcable to the trusts contamned in or ansing from
this Guarantee and Debenture shall be one hundred and twenty five years
from the date hereof
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32.

321

322

32 3.

324.

NOTICES
Communications in Writing

Any communication to be made under or in connection with this Guarantee
and Debenture shall be made in writing and, unless otherwise stated, may be
made by fax or letter.

Address

The address and fax number (and the department or officer, if any, for whose
attention the commumnication 1s to be made) of each party for any
communication or document to be made or dehvered under or in connection
with this Guarantee and Debenture 1s that identified with its name below or
any substitute address, fax number or department or officer as the party may
notfy to the other parties by not less than 5 Business Days' notice.

Delivery

3231 Any commurucation or document made or delivered by one person to
another under or mn connection with this Guarantee and Debenture
will only be effective

(@) if by way of fax, when received mn legible form, or

(b)  if by way of letter, when 1t has been 1t has been left at the
relevant address or 5 Business Days after being deposited mn

the post postage prepaid 1n an envelope addressed to it at that
address,

and, if a particular department or officer 1s specified as part of 1its
address details provided under Clause 32 2 (Address), if addressed to
that department or officer

3232 Any commurucation or document to be made or delivered to the
Security Trustee will be effective only when actually received by the
Security Trustee and then only if it 1s expressly marked for the
attentton of the department or officer identified with the Secunty
Trustees' signature below (or any substitute department or officer as
the Secunity Trustee shall specify for this purpose)

English Language

3241 Any notice given under or mn connection with this Guarantee and
Debenture must be in Enghsh

3242 All other documents provided under or mn connection with thus
Guarantee and Debenture must be.

(a) m English; or
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33.

34.

35.

351

35 2.

35 3.

(b) if not mm Enghsh, and if so required by the Security Trustee,
accompanied by a certified English translation and, in this
case, the English translation will prevail unless the document
1s a constitutional, statutory or other official document

COUNTERPARTS

This Guarantee and Debenture may be executed in any number of
counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Guarantee and Debenture

GOVERNING LAW

This Guarantee and Debenture shall be governed by and construed in
accordance with English law.

JURISDICTION
Jurisdiction of English Courts

The courts of England have exclusive jurisdiction to settle any dispute arsing
out of or m connection with this Guarantee and Debenture (including a
dispute regarding the existence, validity or termination of this Guarantee and
Debenture) (a "Dispute").

Convenient Forum

The parties to this Guarantee and Debenture agree that the courts of England
are the most appropriate and convernient courts to settle Disputes and
accordingly no party to this Guarantee and Debenture will argue to the
confrary.

Concurrent Proceedings

This Clause 35 1s for the benefit of the Secured Parties only. As a result, no
Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

IN WITNESS whereof this Guarantee and Debenture has been executed by each
Charging Company and the Security Trustee as its deed the day and year first above
written
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SCHEDULE 1
THE CHARGING COMPANIES
Name Registered Number
Angel Acquisitions Limated 08389984

Healthcare Locums Limited 04736913
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SCHEDULE 2
THE SHARES

Registered Name Class of
Owner Shares

Angel Healthcare Ordmnary

Acqusihons Locums Limuted

Limuted

Angel Healthcare Preference

Acquisttions Locums Limited

Limited

Denomination
of Shares

£010

£0.10

Number of
Shares

847,799,742

121,900,260
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SCHEDULE 3
THE LEGALLY MORTGAGED PROPERTY

None
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SCHEDULE 4

THE SPECIFIED INTELLECTUAL PROPERTY RIGHTS

PART 1

TRADE MARKS, SERVICE MARKS, DESIGNS, COPYRIGHTS AND
APPLICATIONS THEREFOR

) None

PART 2
PATENTS AND PATENT APPLICATIONS

None

PART 3
OTHER INTELLECTUAL PROPERTIES

None
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SCHEDULE 5

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To.  [Insurer]
Date: [ ]
Dear Sirs

We hereby give you notice that we have assigned to Toscafund GP Limited as
security trustee (the "Security Trustee") pursuant to a compostte guarantee and
debenture entered into by, among others, us in favour of the Security Trustee dated
® all of our rnight, title and interest in and to the proceeds of [insert details of relevant
msurance policy] (the "Insurance Policy™)

With effect from your recerpt of this notice we hereby mstruct you to:
1) note the mterest of the Secunity Trustee on the Insurance Policy; and

(1) disclose to the Security Trustee, without further approval from us, such
information regarding the Insurance Pohcy as the Secunty Trustee may from
tume to time request and to send to it copies of all notices 1ssued by you under
the Insurance Policy.

With effect from the receipt by you of this notice, all rights, interests and benefits
whatsoever accrumg to or for the benefit of ourselves arising from the Insurance
Policy belong to and are exercisable by the Security Trustee.

Please acknowledge receipt of this notice by signung the acknowledgement on the
enclosed copy letter and returning it to the Security Trustee at Toscafund GP
Limited, 7th Floor, 90 Long Acre, London WC2E 9RA marked for the attenhon of
Tim Bee.

Yours faithfully

For and on behalf of
® Limated
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To. Toscafund GP Limuted, 7th Floor, 90 Long Acre, London WCZ2E 9RA

We acknowledge receipt of the notice in the terms set out above and confirm that we
have not received any notice of any previous assignment or charge of or over any of
the rights, title and interest and/or benefits referred to in such notice and that we
will comply with the terms of that notice.

We further confirm that no amendment or termunation of the Insurance Policy will be
effectve unless we have given 30 days wntten notice thereof to the Security Trustee

For and on behalf of
By:

Dated.
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SCHEDULE 6

FORM OF NOTICE QF ASSIGNMENT OF SPECIFIED ACCOUNT

To: [Account Bank]
Date: [ ]
Dear Sirs

We hereby give you notice that we have assigned and charged to Toscafund GP
Limuted as security trustee (the "Security Trustee") pursuant to a composite
guarantee and debenture entered into by, among others, us in favour of the Security
Trustee dated @ all of our right, title and interest in and to account number @,
account name @, sort code @ (including any renewal or redesignation thereof) and
all morues standing to the credit of that account from tune to time (the "Account").

With effect from the date of your receipt of this notice any existing payment
instructions in relation to the Account are terminated.

Please acknowledge receipt of this notice by sigrung the enclosed acknowledgement
on the enclosed copy letter and returning it to the Security Trustee at Toscafund GP
Limmted, 7th Floor, 90 Long Acre, London WC2E 9RA marked for the attention of
Tim Bee

Yours faithfully

For and on behalf of
e Limuted
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To.

Toscafund GP Limated, 7th Floor, 90 Long Acre, London WC2E 9RA

We acknowledge receipt of the notice of assignment and charge i the terms set out
above 1n respect of the Account (as described in those terms) and confirm that-

(2)

(b)

©

the balance standing to the Account at today's date 15 ®, no fees or periodic
charges are payable in respect of the Account and there are no restrichons on
(1) the payment of the credit balance on the Account [(except, in the case of a
tune deposit, the expiry of the relevant period)] or (u) the assignment of the
Account to the Secunity Trustee or any thurd party;

we have not received notice of any previous assignments of, charges over or
trusts in respect of, the Account and we will not, without the Security
Trustee's consent (a) exercise any right of combination, consolidation or set-
off which we may have in respect of the Account or (b) amend or vary any
rights attaching to the Account, and

all existing payment instructions in relation to the Account are terminated
and all payments and commumnicahons in respect of the Account shall be
made to the Secunty Trustee and we will not, without the Security Trustee's
consent amend or vary any rights attaching to the Account

For and on behalf of @

By:
Dated-
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SIGNATORIES

EXECUTED and DELIVERED as its deed by
ANGEL ACQUISITIONS LIMITED

acting by , a director,

in the presence of:

Director

Witnhess

Full Name

Address

Occupation

Address for Notice 10 Old Bailey, London EC4M 7NG
Fax. 0207 451 1444

Attention: Mark Phallips /Mike Denrus

EXECUTED and DELIVERED as its deed by
HEALTHCARE LOCUMS LIMITED

e S |

Darector

mn the presence of:

Witness
Fudl Name

Address

Occupation

Address for Notice: 10 Old Bailey, London EC4M 7NG
Fax: 0207 451 1444

Attention Jan Ketchm
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SIGNED and DELIVERED as a deed by
TOSCAFUND GP LIMITED
as SECURITY TRUSTEE acting by
, a director,
m the presence of:

Witness
Full Name
Address
Occupation
Address for Nohce: 7th Floor
90 Long Acre
London WC2E 9RA
Fax: 0207 845 6101

Attention. Tim Bee

Director
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REDACTED PURSUANT TO SECTION 859G

2, A250\802\EH57598322 OF THE COMPANIES ACT 2008, THIS COPY
i INSTRUMENT IS A CORRECT COPY OF

THE ORIGINAL INSTRUMENT
02»(/&4'9"“ mtz-\gf — .9 )

DICKSON MINTO W.S.

DATE: < 0‘—?”%’ 2,0‘(?

COMPOSITE GUARANTEE AND DEBENTURE

Dated 30 JuLy 2014
between
ANGEL ACQUISITIONS LIMITED
and the other companies listed in Schedule 1
and

TOSCAFUND GP LIMITED
as Security Trustee

|

Dickson Minto W.S.
Edinburgh
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GUARANTEE AND DEBENTURE

THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made the 307" day of
TULY 2014

BETWEEN.

(1)
(2)

THE COMPANIES lsted 1n Schedule 1 (The Charging Companes), and

TOSCAFUND GP LIMITED a company mncorporated in England and Wales
(registered number 06942099) whose registered office is at 7th Floor, 90 Long
Acre, London WC2E 9RA as agent and trustee for itself and for each of the
other Secured Parties on the terms and conditions set out in the Security Trust
Deed (as heremafter defined) (n such capacty as agent and trustee
heremafter referred to as the "Security Trustee" which expression shall
mnclude each person appointed as the Security Trustee at the date of thus
Guarantee and Debenture or any additional security trustee appointed for the
purpose of, and 1 accordance with, the Secunty Trust Deed).

WHEREAS.

(A)

(B)

©

The Charging Companies have entered into the Investor Loan Agreements
with the Investors, pursuant to which the Investors have agreed to make
avaiable to the Charging Compares certain loans,

the Security Trustee has been appomted by the Investors and has agreed to
hold the benefit of this Guarantee and Debenture in accordance wath the
Securnty Trust Deed, and

1t 15 condition of certain of the Investor Loan Agreements that each Charging
Company enters imnto this Guarantee and Debenture.

NOW THIS DEED WITNESSES as follows

1.

11

12

DEFINITIONS AND INTERPRETATION
Definitions from Debt Repayment Investor Loan Agreement

Words and expressions defined mm the Debt Repayment Investor Loan
Agreement or whose defiritions are imported mnto the Debt Repayment
Investor Loan Agreement shall bear the same meaning in this Guarantee and
Debenture {including, without linutation, the recitals and schedules hereto)
unless otherwise defined herein or unless the context otherwise requires

Definitions
In this Guarantee and Debenture and the recitals hereto

"ACE" means ACE Equty Holdco {Cayman) Limuted, a company
incorporated mn the Cayman Islands (Registration Number MC-223591) and
having 1ts registered office at ¢/o Maples Corporate Services Limiuted, PO Box
309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands
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"Ares" means Ares Capital Europe (Luxembourg) Sa rl, incorporated in
Luxembourg (Registration Number B135825) and having its registered office
at 11-13 Boulevard Grande-Duchesse Charlotte, L-1331 Luxembourg, Grand-
Duchy of Luxembourg

"Act" means The Law of Property Act 1925

"Bridge Investor Loan Agreement" means the loan agreement dated 23 July
2014 onginally between ACE and Tosca (as lenders) and the Angel
Acquisihons Limuted (as borrower) in respect of a loan of an origmal
prinapal amount of £1,000,000, the nghts of ACE under which have been
assigned to Ares pursuant to a deed of assignment of loan dated on or around
30 July 2014

"Charged Property" means the property, assets or income of each Charging
Company mortgaged, charged or assigned to the Secunty Trustee by or
pursuant to this Guarantee and Debenture

"Charging Companies" means each company listed in Schedule 1 (The
Charging Companies) and "Charging Company" will be construed accordingly.

"Debt Repayment Loan Agreement" means the loan agreement dated on or
around 30 July 2014 between the Investors (as lenders) and Healthcare
Locums Limited (as borrower) in respect of a loan of an onigimal principal
amount of £16,163,000 00

"Default Rate" means the aggregate of four per cent per annum over the base
rate for the time being of the Bank of England

"Environment" means humans, arumals, plants and all other living organisms
mcluding the ecological systems of which they form part and the following
media

(a) arr (including without limitation, air within natural or man-made
structures, whether above or below ground),

(b) water (including without hmutation, territonial, coastal and inland
waters, water under or within land and water 1n dramns and sewers),
and

() land (including without hmutation, land under water)

"Environmental Law" means any applicable law or regulation which relates
to

(a) the pollution or protection of the Environment,
(b) harm to or the protechion of human health,

() the conditions of the workplace, or
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(d) the generation, handling, storage, use, release or spillage of any
emussion or substance which, alone or in combmation with any other,
15 capable of causing harm to the Environment including, without
Iimitation, any waste

"Event of Default" means occurrence of an Event of Default (as defined mn
either of the Investor Loan Agreements)

"Finance Documents" means the Investor Loan Agreements, the Investor
Security Documents and any other document designated as such by each
Charging Company and the Investors

"Financial Collateral Regulations" means the Fmancial Collateral
Arrangements (No. 2) Regulations (SI 2003 No. 3226)

"Floating Charge Property" means the property, assets or mcome of each
Charging Company comprised within the floating charge created by Clause
4 4 (Floating Charge)

"Group" means each Charging Company and each of their Subsidiaries from
time to tune and "member of the Group" shall be construed accordingly

"Insurance Policies" means the insurance pohcies in which a Charging
Company may from time to time have an interest and "Insurance Policy"
shall be construed accordingly

"Intellectual Property Rights" means the Specified Intellectual Property
Rights and any other licences and patents (ncluding applications and the
nghts to apply therefor), copyrights, nights in trade marks whether registered
or not, trade names, nghts mm service marks whether registered or not,
registered designs, business names, design rights, moral nghts, mventions,
know-how and rights m confidential information

"Investment Interests" means all shares and stock in the capital of any
company (other than the Shares), debentures, securities, certificates or
deposits, mterests i collechve mvestment schemes, warrants, options and
any other rights to subsenbe for or acquire any such investments held by or
on behalf of a Charging Company in any manner whatsoever or imn which it
otherwise has an interest together m all cases with all nights, mncluding
dividends and other distributions ansing in relation thereto 1n any manner
whatsoever

"Investor Loan Agreements" means the Debt Repayment Investor Loan
Agreement and the Bridge Investor Loan Agreement

"Investor Security” means this Debenture together with such further secunity
as may be granted by a member of the Group in favour of the Securnty
Trustee to secure amounts due pursuant to the Investor Loan Agreements
from time to time

"Investors" means Tosca and Ares or any of them as the context may requure
and "Investor " shall be construed accordingly
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"Legal Reservations" means

(a) the prinaple that equitable remedies may be granted or refused at the
discretion of a court and the hmitation of enforcement by laws relating
to bankrupicy, insolvency, hquidation, reorgarusation, court schemes,
moratorna, admurustrabion and other laws generally affecting the rights
of creditors,

(b) the time barring of claims under the Lumtation Act 1980 and the
Foreign Limutation Periods Act 1984, the possibiity that an
undertaking to assume hability for or indemnuify a person against non-
payment of UK stamp duty may be void and defences of set-off or
counterclaim,

() the prmaiple that in certain circumstances Security granted by way of
fixed charge may be recharacterised as a floating charge or that
Security purported to be constituted by an assignment may be
recharacterised as a charge;

(d)  the prinaple that any additonal mterest imposed pursuant to any
relevant agreement may be held to be unenforceable on the grounds
that it 1s a penalty and thus voad,

() the prinaiple that an English court may not give effect fo an indemmty
for legal costs incurred by an unsuccessful htigant,

® the prinaple that the creatton or purported creation of Security over
any contract or agreement which 1s subject to a prolubibion against
transfer, assignment or charging, may be void, mneffective or invahd
and may give rise to a breach entithng the contracting party to
termunate or take any other action mn relatton to such contract or
agreement, and

(g) simmular principles, rights and defences under the laws of any other
relevant jurisdiction

"Legally Mortgaged Property" means the freehold, leasehold and other
mmmovable property described i Schedule 3 (The Legally Mortgaged Property)
together with the proceeds of sale thereof and all buildings and trade and
other fixtures on any such property belonging to or charged to each Charging
Company and machinery thereon and therein and all nights, licenses,
guarantees, rents, deposits, contracts, covenants and warranties relating to
any such property

"Planning Acts" means the Town and Country Planmng Act 1990, the
Planmung (Listed Building and Conservation Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning (Consequential Provisions)
Act 1990, the Planrung and Compensation Act 1991, the Planming and
Compulsory Purchase Act 2004 and all regulations made or taking effect as if
made thereunder m each case as from time to time amended and re-enacted
by subsequent legislation and regulations
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"Property” means the Legally Mortgaged Property and any other present and
future freehold or leasehold property together with the proceeds of sale
thereof and all buildings and trade and other fixtures on any such property

"Plant and Equipment" means plant, machinery, computers, office and other
equipment and vehicles together with the benefit of any obhgations and
warranties given by the manufacturer or suppler of such plant, machinery,
computers, office or other equipment or vehicles and the benefit of all
maintenance agreements entered into in respect of such plant, machinery,
computers, office and other equipment and vehicles

"Quasi-Security" means an arrangement or fransachon in terms of whuch a
Charging Company

(a) sells, transfers or otherwise disposes of any of its assets on terms
whereby they are or may be leased to or re-acquired by any other
member of the Group,

(b) sells, transfers or otherwise disposes of any of its recervables on
recourse terms,

(9] enters 1nto an arrangement under whach money or the benefit of a
bank or other account may be applied, set-off or made subject to a
combimation of accounts, or

(d) enters mto any other preferental arrangements having a similar effect,

mn crcumstances where the arrangement or transactions 1s entered nto
primarily as a method of raismg any indebtedness or of finanang the
acqusition of an asset

"Receiver" means a receiver and manager, recewver or admmistrative receiver
and includes any substitute recerver, receiver and manager or admirustrative
receiver

"Secured Liabilities" means all present and future obhgations and habihties
{whether actual or contingent and whether owed jointly or severally or as
principal debtor, guarantor, surety or otherwise or as the equivalent obhgor
under the laws of any other jurisdichion) of each Charging Company to the
Secunity Trustee and the other Secured Parhes {or any of them) under the
Finance Documents together with

(@ any refinancing, novation, refunding, deferral or extenston of or
increase n any of those obhigations or habilites,

(b) any further advances and additional facihiies which may be made by
any Secured Party to any Charging Company under any agreement
expressed to be supplemental to any of the Finance Documents and all
mterest, fees and costs 1n connection therewath,
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(c) any claim for damages or reshtution in the event of rescission of any
of those oblhigations or liabilihies or otherwise in connection with any
of the Fimance Documents,

(d) any claim against any Charging Company flowing from the recovery
by any Charging Company of a payment or discharge in respect of
any of those habilities on grounds of preference or otherwise,

(e) any amounts which would be included 1n any of the foregomng but for
any discharge, non-provability, unenforceabiity or non-allowability
of the same 1n any msolvency or other proceedings, and

{f) all costs, charges and expenses incurred by the Security Trustee or any
other Secured Party 1n connection with the protection, preservation or
enforcement of 1ts rights agamnst any Charging Company

"Secured Parties" means the Security Trustee and the Investors or any of
them as the context requires and "Secured Party" shall be construed
accordingly

"Security" means a mortgage, charge, standard secunty, pledge, lien or other
secunity interest securing any obligation of any person or any other
agreement or arrangement having a sumalar effect

"Security Trust Deed" means the security trust deed dated on or around the
date of this Guarantee and Debenture between the Investors, the Secunty
Trustee and the Charging Companies

"Shares" means the shares listed in Schedule 2 (The Shares) and all other
shares held by or on behalf of a Charging Company mn any member of the
Group together with all rights, including dividends and other distributions,
arising m relation thereto in any manner whatsoever

"Specified Accounts"” means any current, deposit or other account with any
bank, lender, financial institution or similar third party that may at any time
be designated in wrifing as a Specified Account by the Charging Companies
and the Security Trustee

"Specified Intellectual Property Rights" means the intellectual property
rights it which a Charging Company has an interest as at the date of this
Guarantee and Debenture and detailed in Schedule 4 (The Specified Intellectual
Property Rights).

"Subsidiary" means 1n relation to any company, corporation or legal entity (a
"holding company"), any company, corporation or legal entity

(a) which 1s controlled, directly or indirectly, by the holding company, or

(b) more than half the 1ssued share capital of which 1s beneficially owned,
directly or indirectly, by the holding company, or

(9 whuch 1s a subsidiary of another subsidiary of the holding company,




A250\ 002\ EH5759832.2 7

13

and, for these purposes, a company, corporation or legal entity shall be
treated as being controlled by another if that other company, corporation or
legal entaty 1s able to direct its affairs and/or to control the composition of 1ts
board of directors or equivalent body

"Supplemental Mortgage" means a legal mortgage or charge i respect of any
other freehold or leasehold property at any time belonging to a Charging
Company (other than the Legally Mortgaged Preperty) together with all
present and future buildings and fixtures (including trade fixtures) and fixed
plant machinery from time to time thereon and therein entered into pursuant
to the provisions of Clause 7 (Further Assurance) in a form requured by the
Security Trustee

"Tosca" means Tosca Opportunity a fund incorporated i the Cayman Islands
and having its registered office at PO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman Islands

Interpretation

Save where the contrary 1s indicated, any reference in this Guarantee and
Debenture to.

131 ‘“assets" mcludes present and future properties, revenues and rights of
every description,

132 "book debts" means all present and future book and other debts and
monetary and other claims due or owing to a Charging Company and
the benefit of all security, guarantees and other rights enjoyed or held
by a Charging Company 1n relation to any of them,

133. a'company" includes any body corporate,

134 ‘"guarantee" means any guarantee, letter of credit, bond, ndemruty or
similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an investment in or loan to any person or to
purchase assets of any person where, 1n each case, such obhgation 15
assumed m order to mamtain or assist the abihity of such person to
meet 1ts mdebtedness,

135 'indebtedness" includes any obligahion (whether incurred as principal
or as surety) for the payment or repayment of money, whether present
of future, actual or contingent,

136 ‘intellectual property" shall be construed as a reference to the
property described in Clause 4 2 5,

137 a "person" includes any mndividual, firm, company, corporation,
government, state or agency of a state or any association, trust, jomnt
venture, consorttum or partnershup (whether or not having separate
legal personahty),
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15

138 a "regulation” includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency or
department or of any regulatory, self-regulatory or other authorty or
orgamsatlon,

1.39 a provision of law 1s a reference to that provision as amended or re-
enacted,

1310 the singular shall include the plural and vice versa,

13.11. this Guarantee and Debenture and any provisions of this Guarantee
and Debenture or to any other agreements, mnstrument or document
are to be construed as references to this Guarantee and Debenture,
those provisions or that agreement, mstrument or document as
amended, varied, supplemented, substituted, replaced or novated
(however fundamentally) from time to tume, mcluding (without
limiting the generahty of the foregoing) (1) any vanahon, increase,
extension or addition of or any varzation of or to any faahty or
amount made available under any Finance Document or any variation
of the purposes for which such facihty or amount may be available
from time to time and (2) i respect of this Guarantee and Debenture,

1312 Clauses and Schedules are to be construed as references to the Clauses
of, and Schedules to, this Guarantee and Debenture as amended or
varied from time to time and references to sub-clauses shall unless
otherwise specifically stated be construed as references to the sub-
clauses of the Clause mn which the reference appears, and

1313 an Event of Default 1s "continuing" 1f 1t has not been waived
Law of Property (Miscellaneous Provisions) Act 1994

The hmitations on hability set out imn Section 6 of the Law of Property
(Miscellaneous Provisions) Act 1994 shall not apply to, or in respect of, the
covenants implied by virtue of Sections 2(1)(a), 3 and 4 of that Act on the part
of any Charging Company by its execution and delivery of this Guarantee
and Debenture

Law of Property (Miscellanecus Provisions) Act 1989

The terms of the agreements or documents under which the Secured
Liabshties anse and of any side letters between one or more of the Charging
Companies and/or the Secured Parties (or any of them) relating thereto are
mcorporated 1n this Guarantee and Debenture the extent required for any
purported disposition of the Charged Property contained in this Guarantee
and Debenture to be a valid disposition mn accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989
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17.

18

19.

110

2.1

22

Successors and assignees

Any reference 1n thuis Guarantee and Debenture to the Secunity Trustee or a
Secured Party shall include the successors, permitted assignees and permtted
transferees of the Secunty Trustee or such Secured Party

Rights of Third Parties

Unless expressly provided to the contrary in any of the Finance Documents, a
thard party (being any person other than a Charging Company or the Security
Trustee or any Secured Party and thewr permutted successors and assignees)
has no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Guarantee and Debenture and no
consent of any third party 1s required for any amendment, variation or
termnation of thus Guarantee and Debenture

Trust

The Secunty Trustee shall hold the benefit of the covenants, mortgages,
charges and assignments given by each Charging Company under this
Guarantee and Debenture upon trust for the other Secured Parties mn
accordance with the terms of the Security Trust Deed The duty contained m
Section 1 of the Trustee Act 2000 shall not apply to the Security Trustee in
relation to the trust created by thus Guarantee and Debenture

Tacking

Each Secured Party must perform its obligatons under the Fmance
Documents (including any obligation to make available further advances).

Supplemental Mortgage

If any of the provisions of thuis Guarantee and Debenture duplcate or
contradict the provisions of any Supplemental Mortgage, the provisions of
that Supplemental Mortgage shall prevail

COVENANT TO PAY
Covenant to Pay

Each Charging Company hereby, as principal debtor and not merely as
surety, covenants with the Security Trustee for itself and on behalf of the
other Secured Parties that 1t will pay or discharge the Secured Liabilities on
the due date therefor in the manner provided in the relevant Fmance
Document or, where no such provision 1s made in the Finance Documents, on
demand

Interest
If a Charging Company fails to pay any sum on the due date for payment of

that sum, such Charging Company shall pay inferest on any such sum (before
and after any judgment and to the extent interest at a default rate 1s not
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31

32

3.3.

471,

42

otherwise being paid on such sumy) from the date of demand untl the date of
payment calculated on a daily basis at the Default Rate

GUARANTEE AND INDEMNITY
Each Charging Company hereby irrevocably and unconditionally -

guarantees to the Security Trustee and the Secured Parties the due and
punctual payment, observance and performance of the Secured Liabilities
owing by each other Charging Company when and as the same shall become
due,

as principal debtor undertakes to the Secunty Trustee on its own account and
on behalf of the other Secured Parties that if and each time that another
Chargmng Company shall be in default in the payment or performance of any
of the Secured Liabilities, it will on demand from the Secunty Trustee make
good the default and pay all sums which may be payable in respect thereof as
if 1t instead of such other Charging Company were the princtpal debtor in
respect thereof, together with interest thereon at the rate per annum from
tume to hume payable by such Charging Company on such sums from the date
when such sums become payable by that Charging Company hereunder until
payment of the Secured Liabilities 1n full, and

agrees as a primary obligation to indemnify the Secunity Trustee and each
other Secured Party on demand by the Secunty Trustee from and agamnst any
loss mneurred by the Security Trustee and each other Secured Party or any of
them m connection with the non-payment or non-performance of any of the
Secured Liabthties owing by any other Charging Company or as a result of
any of the Secured Liabilities or any of the Finance Documents bemng or
becoming void, voidable, unenforceable or neffective as against any other
Charging Company for any reason whatsoever, whether or not known to the
Secunity Trustee or the other Secured Parties or any of them or any other
person, the amount of such loss being the amount which the person or
persons suffering 1t would otherwise have been entrtled to recover from such
Charging Company

CHARGING CLAUSE
Legal Mortgage

Each Charging Company hereby charges with full title guarantee i favour of
the Secunty Trustee (as agent and security trustee for the Secured Parties) as
secunity for the payment and discharge of all the Secured Liabilities, by way
of first legal mortgage, all 1ts estates and interests n the Legally Mortgaged
Property

Fixed Charges

Each Charging Company hereby charges with full hitle guarantee m favour of
the Securnity Trustee (as agent and securnity trustee for the Secured Parties) as
security for the payment and discharge of the Secured Liabilities, by way of
first fixed charge
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43.

421

422

423

424

425

426

427

428

429

4210

4211

all 1ts estates and interests m the Property (other than the Legally
Mortgaged Property);

all its Plant and Equipment,

the Shares,

all its Investment Interests,

allats Intellectual Property Raghts,

all Iicences, consents and authorisations (statutory or otherwise) held
or required in connechon with the business of each Charging
Company or the use of any Charged Property and all nights in
connecticn with them,

all 1ts beneficial interests, claims or entitlements 1n any pension fund,
all 1its goodwill and uncalled capztal,

all the book debts and monetary claims due or owmng to it in any
manner whatsoever,

all balances standing to the credit of any of i1ts current, deposit or
other account with any banks, lenders, financial institutions or simular
third parties and the debt or debts represented thereby, other than any
such balances to the extent effectively assigned to the Secunty Trustee
under thus Guarantee and Debenture, and

all 1ts benefits in respect of all contracts and policies of mnsurance
which are from tume to time taken out by 1t or (to the extent of such
interest) m whach 1t has an interest, other than any such benefits to the
extent effectively assigned to the Security Trustee under this
Guarantee and Debenture

Assignments in Security

431

432

Each Charging Company hereby assigns with full title guarantee
absolutely to the Security Trustee (as agent and secunty trustee for the
Secured Parties) as security for the payment and discharge of all the
Secured Liabilities, all of its right, title and mterest m and to

(a) the Insurance Policies, and
(b} the Specified Accounts.

To the extent (if any) that such nght, title and/or interest 1s not
assignable, such assignment will operate as an assignment of all
proceeds received by such Charging Company under the Insurance
Policies or the Specified Accounts (as the case may be) as secunity for
the Secured Liabilities
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44

45

Floating Charge

441 Each Charging Company hereby charges with full title guarantee in
favour of the Security Trustee (as agent and secunty trustee for the
Secured Parties) as security for the payment and discharge of all the
Secured Liabihties, by way of first floating charge, 1ts undertaking and
all 1ts property and assets both present and future (including, without
limitation, any property or assets situated i Scotland or governed by
Scots Law).

442 The floating charge created by thus Guarantee and Debenture shall be
deferred 1n point of priority to all fixed security validly and effectively
created by a Charging Company under the Finance Documents 1in
favour of the Secunty Trustee

443 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apples to the
floating charge created by this Guarantee and Debenture

Conversion Of Floating Charge
451 Conversion by Notice
If, at any time
(a) an Event of Default occurs;

(b) the Security Trustee reasonably beheves that any assets of any
Charging Company are in danger of bemng seized or sold
under any form of distress, execution or simular process or are
otherwise 1n jeopardy, or

(c) the Secunty Trustee reasonably believes that 1t 15 desirable to
protect the prionty or enforceability of the Security created by
this Guarantee and Debenture,

then, without prejudice to the provisions of Clause 452 (Automatic
Conversion), the Security Trustee may, by notice in wnting to that
Charging Company, convert the floating charge created by that
Charging Company under this Guarantee and Debenture mnto a fixed
charge 1n relation to the assets specified 1n such notice

452 Automatic Conversion
It

(a) any Charging Company charges, pledges or otherwise
encumbers (whether by way of fixed or floating charge) any of
the Charged Property or attempts to do so without the prior
written consent of the Secunity Trustee,
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453

454

455

456

(b) any creditor or other person levies any distress, execution or
other process against all or any of the Charged Property
belonging to a Charging Company,

(c) a resolution 1s passed or an order 1s made for the winding up,
dissolution, adrrurustration or re-orgarusation of any Charging
Company, or

(d)  an admurustrator 1s appointed to a Charging Company or any
person entitled to do so gives notice of 1ts intention to appomnt
an admurustrator to any Charging Company or files such a
nothce with the court,

then, in the absence of any notice or other action by the Security
Trustee pursuant to Clause 45.1 (Conversion by Notice), the floating
charge created by this Guarantee and Debenture by such Chargmg
Company shall automatically operate as a fixed charge upon the
property, assets or income belonging to that Charging Company
which 1s subject to the floating charge created by thus Guarantee and
Debenture forthwith upon the occurrence of such event

Scotland

The terms of Clause 451 (Conversion by Notice) and Clause 452
(Automatic Conversion) shall not apply in respect of any property or
assets situated mn Scotland or governed by Scots law if and to the
extent that any such conversion 1s ineffechve under Scots law or
would result in any Receiver being unable to exerase any powers
under Section 72 of the Insolvency Act 1986

Assets Acquired After Any Floating Charge Crystallisation

Any asset acquired by a Charging Company after any crystalisation
of the floating charge created under this Guarantee and Debenture by
that Charging Company whuch, but for such crystallisation, would be
subject to a floating charge shall (unless the Security Trustee confirms
i writing to the contrary) be charged to the Securnity Trustee by way
of first fixed charge

Reconversion of Fixed Charge into Floating Charge

At any tume following the conversion of the floating charge created
under thus Guarantee and Debenture by a Charging Company mto a
fixed charge in accordance with Clause 4 51 (Conversion by Notice) or
Clause 452 (Automatic Conversion), the Security Trustee may
reconvert such fixed charge into a floating charge by giving notice to
the relevant Charging Company

Small company moratorium

Notwithstanding any other provision of this Guarantee and
Debenture, where a Charging Company 1s an ehgible company m
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51

terms of section 1A and Schedule Al of the Insolvency Act 1986, the
obtarung of a moratorium or anything done with a view to obtaining
a moratonum (including any prelimunary decision or investgation)
shall not cause the floating charge created by thus Guarantee and
Debenture to crystallise or cause restrichions that would not otherwise
apply to be mmposed on the disposal of property by a Charging
Company

Exclusion of leasehold properties

461

462

463

There shall be excluded from the charges created by Clause 421 any
leasehold property held by a Charging Company under any lease
entered into after the date of this Guarantee and Debenture which
either precludes absolutely or conditionally (including requinng the
consent of any thurd party) such Charging Company from creating
any mortgage or charge over its leasehold interest m that property
(each an "Excluded Property") until the relevant condition or waver
has been satisfied or obtained

For each Excluded Property the Charging Company that 1s the tenant
thereof undertakes to

(a) apply for the relevant consent or waiver of prohibihon or
conditions within 10 Busmess Days of the date of this
Guarantee and Debenture and to use all reasonable
endeavours to obtain that consent or waiver or prohubition as
soon as possible,

{b) keep the Security Trustee informed of 1ts progress in obtamrung
such consent or waiver, and

() forthwith upon receipt of such consent or waver provide the
Secunity Trustee with a copy thereof

Forthwith upon receipt of the relevant waiver or consent, the relevant
property shall stand charged by way of legal mortgage to the Securnity
Trustee and, if requested by the Secumnty Trustee, the Charging
Company that 1s the tenant thereof shall grant a legal charge 1n
relation to its interest i such property

NEGATIVE PLEDGE

Negative Pledge

Each Charging Company hereby covenants that (without the prior consent of
the Security Trustee) 1t shall not.

511

512

create (or permut to subsist) any Security or Quasi-Security over all or
any part of 1ts present or future revenues or assets,

sell, assign, lease, transfer or otherwise dispose of or part with
possession of (by one or more transachions or series of transactions
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61.

62

63

513

whether related or not) the whole or any part of its property revenues,
assets or rights (other than assets only subject to an uncrystallised
floating charge in the ordinary course of busmess); or

dispose of the equity of redemption of all or any part of the Charged
Property,

except as permutted under the Finance Documents

PROTECTION OF SECURITY

Notice of Assignments

611

612

Each Charging Company undertakes to the Security Trustee.

(a) to give promptly upon the request of the Security Trustee mn
the case of the Insurance Polcies, a notice substantially in the
form of Schedule 5 (Form of Notice of Assignment of Insurance),

{b) to give promptly upon the designation at any time by the
Parent and the Secunty Trustee of any bank account as a
Specified Account mn the case of the Specified Accounts, a
notice substantially in the form of Schedule 6 (Form of Notice of
Assignment of Specified Account),

and/or such other form of notice of assignment (and any subsequent
assignments hereunder) as the Secunty Trustee may from tume to time
require

Each Charging Company undertakes to the Security Trustee to use all
reasonable endeavours to procure that each notice specified 1n Clause
6 1 11s acknowledged by the recipient thereof

Notices of Charge

621

Each Charging Company undertakes to the Security Trustee that, if
requested by the Security Trustee at any tume, 1t will promptly deliver
to the Security Trustee (or procure delivery of) nohces of charge (in
form and substance reasonably satisfactory to the Secunty Trustee)
executed by, or on behalf of, the relevant Charging Company and
shall use 1ts reasonable endeavours to deliver to the Security Trustee
acknowledgements of each of those notices from each of the banks,
lender, financral institutions or siular thard parties with which any of
its bank accounts charged m terms of Clause 4210 are opened or
maimntamed,

Registration of Restriction

In respect of the properties spectfied i Schedule 3 (The Legally Morigaged
Property), the title to which 15, or which 1s to be, registered at the Land
Registry and in respect of any other registered title(s) in England and Wales
agamnst which this Guarantee and Debenture may be noted, each Charging
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65

66

Company shall notfy the Security Trustee of the relevant title number(s) and
shall apply forthwith to the Chief Land Registrar for a restrichon completed
m substantially the following terms to be entered on the Register of Title
relating thereto

"No disposihion of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge] i1s to be registered
without a written consent signed by the proprietor for the time being of the
Guarantee and Debenture dated ® between Angel Acqusttions Limuted and
others as Charging Comparues and Toscafund GP Limuted as security trustee
for the Secured Parties (as defined theremn) referred to i the charges register
or, if approprate, signed on such proprietor's behalf by its authorised

signatory "
Registration of Title

No Charging Company shall, without the previous written consent of the
Secunity Trustee, register any person or cause or permut any person fo be
registered under the Land Registration Act 2002 and any subsequent Land
Registratton Acts (and any regulations or orders made thereunder) as the
proprietor of that Charging Company's interest in the Legally Mortgaged
Property or any part thereof and the costs of entering a caution aganst such
registration shall be deemed to be costs properly incurred by the Secunty
Trustee under this Guarantee and Debenture

Further Advances

The obligation on the part of the Secured Parties (or any of them) to make
further advances 1s deemed to be imncorporated m this Guarantee and
Debenture and each Charging Company applies to the Chief Land Registrar
for a note of such obhgation to be entered on the Regster of Title of all
present and future registered freehold and leasehold property of that
Charging Company

Deposit of Title Deeds
Each Chargmg Company undertakes to the Security Trustee that it shall.

661 on the date of thus Guarantee and Debenture, deposit with the
Security Trustee {or procure the deposit of) all deeds and documents
of title relating to (a) the Legally Mortgaged Property and (b) all other
freehold and leasehold property m which a Charging Company has
an interest on the date of this Guarantee and Debenture (other than an
Excluded Property), and

662 promptly upon the acquisiion of any interest in any freehold or
leasehold property (other than an Excluded Property), deposit with
the Secunty Trustee (or procure the deposit of) all deeds and
documents of title relating to that property
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68

69

Deposit of Share Certificates

Each Charging Company undertakes to the Security Trustee that 1t shall

671

672

on the date of thus Guarantee and Debenture, deposit with the
Security Trustee (or procure the deposit of) all certificates or other
documents of title to the Shares and any Investment Interests held by
or on behalf of a Charging Company as at the date of this Guarantee
and Debenture together with stock transfer forms (executed 1n blank
by or on behalf of the relevant Charging Company}, and

promptly upon the acquisiion of any Investment Interests or the
accrual, offer or 1ssue of any stocks, shares, warrants or other
securities 1n respect of or denived from the Shares or the Investment
Interest, notify the Security Trustee of that occurrence and delwver to
the Security Trustee (1) all certificates or other documents of title and
(1) such stock transfer forms or other mstruments of transfer
(executed m blank by or on behalf of the relevant and Charging
Comparues} i respect thereof as the Security Trustee may request

Registration of Intellectual Property Rights

Each Charging Company hereby agrees

681.

682

if requested by the Secunity Trustee, to register the interest of the
Security Trustee in any of 1ts Speaified Intellectual Property Rights (in
each registry where such Speafied Intellectual Property Rights are
registered) and shall, if requested by the Secunty Trustee, execute all
such documents and do all acts that the Security Trustee may
reasonably require to record the interest of the Security Trustee mn any
registers relating to any Specified Intellectual Property Rights, and

if requested by the Secunty Trustee, to register the mterest of the
Security Trustee in any Intellectual Property Rights (other than the
Specified Intellectual Property Rights) mn which that Chargmg
Company has an interest (in each registry where such Intellectual
Property Right 1s registered) and shall, if requested by the Security
Trustee, execute all such documents and do all such acts that the
Security Trustee may reasonably require to record the interest of the
Secunty Trustee mn any registers relaung to any such Intellectual
Property Right

Notice of Charge of Plant and Equipment

Promptly upon a request by the Security Trustee, each Charging Company
shall (at 1ts own expense) place and maintain 1 a conspicuous place on each
item of Plant and Equipment as the Secunty Trustee may specify a clearly
legible plate, sign or label in such form as the Secunty Trustee may requure
giving notice of the charge created by this Guarantee and Debenture
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72

81

FURTHER ASSURANCE
Further assurance
Each Charging Company shall

711 at the request of the Secunity Trustee and at the cost of that Charging
Company, execute m favour of the Security Trustee (or as 1t may
direct) a Supplemental Mortgage over any freehold or leasehold
property whach 1t owns or leases, and

712 enter mto such further or other legal assignments, transfers,
mortgages, charges or other documents and do all such other things
as 1 any such case the Security Trustee may require m respect of that
Charging Company's estate or interest in any property or assets of
whatsoever nature or tenure and wherever situated, for the purpose
of more effectively perfecting or protecting the securnty intended to
be provided hereby, for facilitating the enforcement of such security
or to create mn favour of the Secumty Trustee security no more
onerous than the secunty intended to be created pursuant to this
Guarantee and Debenture and any Supplemental Mortgage over any
property or asset of a Charging Company located in a junsdiction
outside England and Wales

Necessary Action

Each Charging Company shall take all such achion as 1s available to 1t
(including making all filings and registrations) as may be necessary for the
purposes of the creation, perfection, protection or mamntenance of any
Secunty conferred or mntended to be conferred on the Secunty Trustee or the
Secured Parties by or pursuant to this Guarantee and Debenture

UNDERTAKINGS
Undertakings

Each Charging Company hereby undertakes with the Secunity Trustee and
the other Secured Parties that it will.

811 take all such action as 15 available to 1t (including making all fiings
and registrations) and as may be necessary to create, perfect, protect
or maintain all or any of the security created or intended to be created
in favour of the Security Trustee by or pursuant to this Guarantee and
Debenture and any Supplemental Mortgage,

81.2. if requested to do so by the Secunty Trustee and subject to the
provisions of Clause 4 6 (Excluston of leasehold properties) i respect of
Excluded Properties, use all reasonable endeavours to obtain (in form
and content reasonably satisfactory to the Secunity Trustee) as soon as
possible any consents necessary to enable the assets of that Charging
Company to be the subject of an effective fixed charge or assignment
pursuant to Clause 4 (Charging Clause) and, immediately upon
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813

814

815

81.6

817

818

819

8110

obtatning any such consent, the relevant asset shall become subject to
such Security and that Charging Company shall deliver a copy of each
consent to the Security Trustee;

notify the Secunty Trustee m writing of the acqusition or purchase by
that Charging Company from tme to time of any freehold or
Ieasehold property (or the equivalent mn any other jurisdiction) and,
promptly upon such acquisthon or purchase, enter into such
documents (including mortgages and charges) in favour of the
Secunity Trustee as the Secunity Trustee may requure,

keep all buildings formung part of the Charged Property and all plant,
machmery, works, fixtures, fittings, implements, tools and other
effects thereon and therein in no worse state of repair and condition
than as at the date hereof (fair wear and tear excepted) and not take,
or omut to take, with regard to any freehold or leasehold property or
any such buildings formung part of the Charged Property, any achon
which might have a material adverse effect on the value of such

property,

perform and observe all covenants and stipulafions restrichve or
otherwise affecting the Charged Property and permut the Securrty
Trustee or any person nomunated by it free access at all reasonable
times and upon reasonable notice to view the state and condition
thereof,

not carry out any development within the mearmng of the Planrung
Acts on or m respect of the Legally Mortgaged Property or any part
thereof or sever or remove any of the fixtures forming part of the
Legally Mortgaged Property or any of the plant and machmery on or
m the Charged Property {except for the purpose of the replacement
thereof or any necessary repairs) without the prior written consent of
the Security Trustee;

pay the rents reserved by and perform and observe all the covenants,
agreements and stipulations on the part of the lessee contamed 1n any
lease or leases of the Legally Mortgaged Property and not do or suffer
to be done any act or thing whereby the said lease or leases may
become liable to the forferture or otherwise be determuned,

not agree, accept, suffer or permit any alteration, variahon or addihion
to the terms of any lease or leases of the Legally Mortgaged Property
without the prior written consent of the Security Trustee,

use the Legally Mortgaged Property only for such purpose or
purposes as may from time to hme be authorised as the permutted use
thereof under or by virtue of the Plannung Acts,

within seven days after recerpt of any notice or order given, 1ssued or
made to that Charging Company by any plaruung authority under or
by virtue of the Planning Acts give full particulars thereof to the
Secunity Trustee and (without delay and at the cost of that Charging
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Company) take all reasonable or necessary steps to comply with any
such notice or order and/or make or join with the Security Trustee m
making such objections or representations agamnst or m respect of any
such notice or order as the Secunity Trustee shall require,

8 111. pay all taxes, rents, rates, duty, fees, charges, assessments, impositions
and outgoings whatsoever (whether imposed by deed or statute or
otherwise) which are properly payable in respect of the Charged
Property or any part thereof by the owner or occupier thereof,

8112. preserve, mamntan and renew as and when necessary all copynights,
licences, patents, trademarks and other intellectual property rights
required m connection with its business and not use or permut such
intellectual property rights to be used in any manner which may have
a material and adverse effect upon its value,

8113. upon request and following receipt of reasonable notice from the
Security Trustee, permut the Security Trustee and its representatives,
advisers and contractors, access at reasonable times to any of its
freehold or leasehold properties or other premuses to view the
Charged Property

Failure to comply

If a Charging Company fails to comply with any of the undertakings detailed
m Clause 81 (Undertakings), the Security Trustee may do such things as m its
reasonable opmion may be required to remedy such fadure and all sums
expended 1n so doing shall be retmbursed by that Charging Company to the
Security Trustee on demand and shall carry interest from the date of payment
by the Secunty Trustee until it 1s reimbursed at the Default Rate

THE SHARES AND INVESTMENT INTERESTS
Shares: Prior to an Event of Default
Untl the occurrence of an Event of Default which 1s continuing

911 each Charging Company shall be entitled to receive and obtam all
dividends paid m respect of the Shares, and

912 each Charging Company shall be entitled to exercise all voting and
other rights and powers attached to the Shares provided that the
Charging Company shall not exercise any voting rights or other
powers 1n any way that restricts or limuts the ability of the Secunty
Trustee to sell or transfer the Shares to any thurd party, conflicts with
any of the Finance Documents or 1s otherwise likely to have an
adverse effect on the value of the Shares

Shares and Investment Interests: Following an Event of Default

After the occurrence of an Event of Default which 1s continuing, the Security
Trustee may at 1ts discretion
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921 exercse (or refran from exercising) any voting rights in respect of the
Shares or the Investment Interests,

922 apply all dividends, interest and other monies arising from the Shares
and the Investment Interests in accordance wath Clause 16 (Application
of Monies),

923 complete the stock transfer forms referred to in Clause 6 7 (Deposit of
Share Certificates) and transfer the Shares or the Investment Interests
mnto the name of the Security Trustee or 1ts nomnee(s), and

924 exerase (or refran from exercising) all other powers and nights of the
legal or beneficial owner of the Shares and the Investment Interests in
each case 1n such manner and on such terms as the Securty Trustee
may think fit, and the proceeds of any such action shall form part of
the Charged Property.

Shares: Nominations

931 Each Charging Company shall termunate with immedrate effect all
nomunations it may have made under Sections 145 and 146 of the
Comparues Act 2006 m respect of the Shares and pending such
termunation procure that any person so normnated

(a) does not exercise any rights in respect of the Shares without
the prior written approval of the Security Trustee, and

(b) immediately upon receipt, forward to the Secunty Trustee all
communications or other informaton received in respect of
any Shares for which 1t has been so nonunated.

932 No Charging Company shall exercise any rights under Section 145
and 146 of the Comparues Act 2006 to nomunate any person in respect
of the Shares

Shares: Information

The Charging Comparues shall send to the Security Trustee copies of all
notices, airculars, reports, accounts and other documents which are sent to
holders of any Shares promptly following receipt

Shares and Investment Interests, Calls and Payments

Subject to the terms of the Fimance Documents, the Charging Comparues shall
promptly pay all calls or other payments which may be or become due and
payable i respect of any of the Shares or any of the Investment Interests If
any Charging Company defaults in making such payment, the Security
Trustee may make such payment on behalf of such Charging Company Any
sums paid by the Security Trustee shall be reimbursed by the relevant
Charging Company to the Secunty Trustee on demand and shall carry
interest from the date of payment by the Security Trustee until reimbursed at
the Default Rate
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101

102

03

104

Investment Interests: Exercise of Rights

A Charging Company shall not exercise any of its rights and powers m
relabon to any of the Investment Interests m any manner that restricts or
Limuts the ability of the Secunity Trustee to sell or transfer the Investment
Interests to any third party, conflicts with any of the Finance Documents or 15
otherwise likely to have an adverse effect on the value of the Investment
Interests

ACCOUNTS
Accounts: Notification and Variation
The Charging Comparnes

1011 shall dehver to the Security Trustee on the date of this Guarantee and
Debenture {and on the date of any change occurring thereafter) details
of each current, deposit or other account mamntamed by 1t with any
bank, lender, financial mstitution or sinular third party, and

1012 shall not, without the Secunty Trustee's prior written consent, permut
or agree to any varnation of the rights attaching to any current, deposit
or other account or close any such account where, in the reasonable
opmion of the Security Trustee, such variation or closure would
prejudice the security created by this Guarantee and Debenture in any
manner whatsoever

Accounts: Prior to an Event of Default

Until the occurrence of an Event of Default which 1s continuing, each
Charging Company shall be entitled to receive, withdraw or otherwise
transfer any credit balance from time to fime on any current, deposit or other
such account (other than a Specified Account)

Accounts: Following an Event of Default

After the occurrence of an Event of Default, the Charging Companies shall
not be entitled to recewve, withdraw or otherwise transfer any credit balance
from time to time on any current, deposit or other account without the prior
consent of the Secunty Trustee

Specified Accounts

1041 Untl the occurrence of an Event of Default which is continuing, each
Charging Company shall not be entitled to receive, withdraw or
otherwise transfer any credit balance from time to fime on any
Specified Account

1042 After the occurrence of an Event of Default which 1s conhinuing

(a) the Chargmng Compantes shall not be enttled to receive,
withdraw or otherwise transfer any credit balance from tume to
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11.

111

112

113

time on any Speaified Account without the prior consent of the
Secunty Trustee,

{b) the Secunty Trustee shall be entitled to exercise from tume to
time all nghts, powers and remedies held by it as assignee of
the Speaified Accounts and to:

oY) demand and recerve all and any morues due under or
arising out of each Specified Account, and

() exercise all such nghts as the Charging Comparies
were then entitled to exercise mn relabhon to such
Speafied Account or mught, but for the terms of any of
the Finance Documents, exercise

Accounts: Application of Monies

Following the occurrence of an Event of Default which 1s continuing, the
Security Trustee shall be eéntitled to apply, transfer or set-off all or any of the
credit balances from time to time on any current, deposit or other account in
or towards the payment or other sahsfaction of all or part of the Secured
Liabihties in accordance with the provisions of Clause 16 (Application of
Monies)

BOOK DEBTS
Collection

No Charging Company will deal with 1ts book debts other than by getting
them mn and realismng them in the ordmary course of its business and by
paymg them into a current, deposit or other account Each Charging
Company shall, pending such payment, hold all amounts so recerved in trust
for the Security Trustee

Book Debts: Prior to an Event of Default

Untl the occurrence of an Event of Default which 1s continuing, such amount
will be credited to a current, deposit or other account will be subject to the
terms of the floating charge created by Clause 44 (Floating Charge) but
(subject thereto) the relevant Charging Company shall be free to deal with
such amount in the ordinary course of its business

Book Debts: Following an Event of Default

After the occurrence of an Event of Default whuch 1s continumg, the Charging
Comparues shall not, except with the prior wntten consent of the Secunty
Trustee, be entitled to withdraw or otherwise deal in any way with any
amount standing to the credit of any current, deposit or other account or any
Specified Account




A250\ 002\ EH5759432.2 24

12.

121

122

123

INSURANCE
Insurance Undertakings
Each Charging Company shall

1211 keep the Charged Property msured (with reputable mdependent
msurance comparues or underwnters) against those risks and to the
extent as 15 usual for comparues carrying on the same or substanhally
similar business;

1212 if required by the Security Trustee, ensure that each Insurance Pohcy
relating to the Charged Property (other than any Insurance Policies in
respect of which a notice of assignment has already been sent
pursuant to the provisions of Clause 61 (Nofice of Assignments)) 1s
1ssued 1n the jomt name of the Security Trustee and the relevant
Charging Company under thus Guarantee and Debenture noted
thereon,

1213 promptly pay all premuums and other moneys payable under its
Insurance Polictes and, promptly upon request by the Secunty
Trustee, delwver to the Security Trustee a copy of each pohcy and
evidence (i a form acceptable to the Secunty Trustee) of the payment
of such sums,

121 4. perform all of its obligattons under 1ts Insurance Pohaes,

1215 not make or agree to make any amendments to its Insurance Polcies,
watve any of 1ts rights under 1ts Insurance Policies or terrmnate any of
its Insurance Policies without the prior written consent of the Security
Agent, and

1216 of required by the Secunty Trustee, deposit all Insurance Policies with
the Security Trustee

Security Trustee's Powers

If at any time any Charging Company fails to comply with the terms of
Clause 121 (Insurance Undertakings), the Secunity Trustee may effect or renew
any such msurance on such terms, in such name and m such amount as 1t
may consider appropriate and all sums expended m domng so shall be
remmbursed by that Charging Company to the Secunty Trustee on demand
and shall carry mterest from the date of payment by the Security Trustee until
1t 15 reimbursed at the Default Rate

Application of Insurance Proceeds

All moneys recerved under any msurance policies relating to the Charged
Property shall (subject to the rights and claims of any person having prior
nghts thereto) prior to the occurrence of an Event of Default which 1s
continuing be applied 1n remstatement or replacement of the assets which
were the subject of the relevant claim After the occurrence of an Event of
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131

132

Default which 15 continuing, each Charging Company shall hold such mornes
upon trust for the Secunty Trustee pending payment to the Secunty Trustee
m accordance with Clause 161 (Application of Monies) and that Charging
Company waives any right it may have to require that such monies are
applied in remnstatement of any part of the Charged Property

POWERS OF SECURITY TRUSTEE
Exercise of Powers

At any time after the occurrence of an Event of Default, the secunity created
by or pursuant to this Guarantee and Debenture 1s immediately enforceable
and the Securnity Trustee may (without further notice and without any of the
restrictions contamned 1n Section 103 of the Act and whether or not 1t shall
have appointed a Receiver).

1311 exercise all the powers conferred on mortgagees by the Act (as varied
or extended by thus Guarantee and Debenture),

1312 exerase all the powers and discretions conferred by this Guarantee
and Debenture,

131 3. enforce all or any part of the security created by or pursuant to this
Guarantee and Debenture, and

1314 take possession of and retamn or duspose of all or any part of the
Charged Property

The power of sale conferred upon the Secunty Trustee and on any Receiver
by this Guarantee and Debenture shall operate as a variation and extenston of
the statutory power of sale under Section 101 of the Act and such power shall
anse {and the Secured Liabihities shall be deemed due and payable for that
purpose) on the execution of this Guarantee and Debenture

Statutory Powers

1321 The statutory powers of leasing, letting, entering mto arrangements
for leases or lethngs and accepting and agreeing to accept the
surrenders of leases conferred by Sections 99 and 100 of the Act shall
not be exercisable by a Charging Company 1n relation to any part of
the Charged Property without the prior wrtten consent of the
Securnty Trustee

1322 The Secunity Trustee shall have power after the occurrence of an Event
of Default to lease or make agreements for leases at a premium or
otherwise and accept surrenders of leases without any restrictton on
the kinds of leases and agreements for leases that the Secunity Trustee
may make without the necessity for the Secumty Trustee to comply
with the provisions of Sections 99 and 100 of the Act

1323 The Secunity Trustee may delegate the powers set out in Clauses 1321
and 1322 to any person and no such delegation shall preclude the
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13 4

13 5.

136

137

subsequent exercise of such powers by the Security Trustee 1itself or
preclude the Secunity Trustee from making a subsequent delegation
thereof to some other person Any such delegation may be revoked
by the Security Trustee at any time,

Consolidation of mortgages

The restriction on the right of consohidating mortgage securities contamned n
Section 93 of the Act shall not apply to thus Guarantee and Debenture or to
any Supplemental Mortgage

Mortgagee in possession

So far as permutted by law, neither the Securty Trustee nor any Receiver
shall, by reason of 1t or any Recelver entering into possession of any part of
the Charged Property when entitled to do so, be hable to account as
mortgagee m possession or be hiable for any loss or realisation or for any
default or omussion for which a mortgagee 1 possession might be hable

Prior Charges

The Security Trustee may at any tume after the occurrence of an Event of
Default which 1s continuing redeem any prior Security on or relating to the
Charged Property or may procure the transfer of such Security to 1itself and
settle and pass the accounts to which the Security relates Any accounts so
settled and passed shall be, in the absence of manifest error, conclusive and
binding on each Charging Company  Each Charging Company shall
rexmburse the Secunty Trustee on demand all principal morues and mterest
and all losses incidental to such redemption or transfer

Financial Collateral

The Secunty Trustee may, to the extent that any of the mortgaged property
conshtutes "financial collateral" (as defined m the Fimancial Collateral
Regulations) and that this Guarantee and Debenture constitutes a "security
financial collateral arrangement" (as defined in the Financial Collateral
Regulations), approprate such financial collateral i or towards the discharge
of the Secured Liabilities

Value of Financial Collateral

Each Charging Company and the Securnity Trustee agree for the purposes of
Clause 13 6 (Financal Collateral) that the value of any such financial collateral
so appropriated shall be

1371 1 the case of any cash, the amount standing to the credit of the
relevant account together with any accrued interest at the date of
appropriation, and

1372 1n the case of the Shares or the Investment Interests (or any other
shares or stock of any nature whatsoever mn the capital of any
company), the market value thereof as determined by the Secunty
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14.

14 1.

14 2

143

Trustee (acting reasonably) by reference to the information available
to the Security Trustee

In each case each Charging Company and the Secunty Trustee agree that the
method of valuation referred to above shall constitute a commeraally
reasonable method of valuing the relevant financial collateral for the
purposes of the Financial Collateral Regulations

APPOINTMENT OF RECEIVER

Appointment of Receiver

At any time after

1411 the occurrence of an Event of Default which 1s continuing,

1412 a petition or apphication 1s presented or a resolution proposed for the
winding up, reorgarusation or admumstration of a Charging
Company;

1413 a Charging Company or any other person enttled to do so gives
written notice of 1ts intention to appoint an admirustrator or hquidator
to a Charging Company or the appointment of an admirstrator or
hqudator to a Charging Company, or

1414 a wrntten request has been made by a Charging Company to the
Security Trustee for the appomtment of a Recerver or admunustrator,

the Security Trustee may appomnt one or more persons to be a Receiver or
Recewvers of the Charged Property or any part thereof

Removal of Receiver

Subject to Secthion 45 of the Insolvency Act 1986, the Secunty Trustee may
remove any Recewver previously appomted under this Guarantee and
Debenture and appomt another person or persons as Receiver or Receivers,
either m the place of a Recerver so removed or who has otherwise ceased to
act or to act jomntly with the Recewver or Receivers previously appomnted
under this Guarantee and Debenture.

Joint and several appointment

If at any time and by virtue of any such appomtments any two or more
persons shall hold office as Receivers of the same assets or income, such
Receivers may act jointly and/or severally so that each one of such Receivers
shall be entitled (save to the extent that the contrary shall be stated in any of
the deeds or other instruments appomtng them) to exercise all the powers
and discretions conferred by this Guarantee and Debenture on Recewvers
individually and to the exclusion of the other or others of them
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14 4

145

146

Appowmntment in writing under hand

Every such appomtment or removal and every delegation, appointment or
removal by the Securnity Trustee in the exercise of any rights to delegate 1its
powers or to remove delegates contained n this Guarantee and Debenture,
may be made in wrihng under the hand of any officer of the Security Trustee

General Powers of Receiver

Every Recewer shall have

1451

1452

1453

1454

1455

all the powers conferred by the Act on mortgagees i possession and
recervers appointed under the Act,

all the powers specified in the Insolvency Act 1986 (whether or not
such Recerver 1s an administrative recerver within the meaning of the
Insolvency Act1986),

all the powers of the Secured Parties under this Guarantee and
Debenture,

all the powers and nghts of an absolute owner to do or omit to do
anything which a Charging Company itself could do or omt to do,
and

the power to do all things which are in the opiruon of the Receiver
incidental or conducive to the powers vested in hum by this Guarantee
and Debenture or by law or are incadental or conducive to the
gathering in by hum of any assets which, when gathered mn would be,
Charged Property

Further Powers of a Receiver

Every Recerver may

1461

1462,

1463

1464

1465

collect in and take possession of the Charged Property or any part of 1t
and make such demands and take such proceedings as may seem
expedient for that purpose,

carry on the business of a Charging Company as he thinks fit,

provide services and employ, or engage such managers, contractors
and other personnel on such terms as he thinks fit,

discharge any person appomted by a Charging Company,

raise and borrow money (either unsecured or secured on any Charged
Property) on such terms as he shall thunk fit (includmng, 1f the Secunty
Agent consents, terms under which such security ranks in prionty to
this Guarantee and Debenture),
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14 6 6 undertake or complete any works of repair, bualding or development
on any property of a Charging Company m respect of which he s
appomted,

1467 grant options and hcences over all or any part of the Charged
Property, sell, concur 1n selling, assign or concur in assigning, lease or
concur in leasing and accept or concur in accepting surrenders of
leases of, all or any of the property of a Charging Company in respect
of which he 15 appomnted;

1468 make any arrangement, settlement or compromise between a
Charging Company and any other person which he may think
expedient,

1469 bring, prosecute, enforce, defend and abandon all actions and
proceedings and submut to arbitraton in the name of a Charging
Company m relatton to any Charged Property as he may think
expedient,

14 6 10 make calls conditionally or unconditionally on the members of a
Charging Company 1n respect of uncalled capital,

14 6 11 make such elections for value added tax purposes as he thinks fit,

14 6 12 manage, develop, reconstruct, amalgamate or diversify or concur n
managing, developing, reconstructing, amalgamating or diversifying
the business of a Charging Company,

14 6.13 redeem any prior Security on or relating to the Charged Property and
settle and pass the accounts to which the Security relates so that any
accounts so settled and passed shall be, m the absence of mamnifest
error, conclusive and binding on each Charging Company and the
morues so paid shall be deemed to be an expense properly incurred by
ham,

14 6 14 effect with any insurer any policy of msurance mn relation to the
Charged Property, and

14 6 15 promote or establish any new company (whether a Subsidiary of a
Charging Company or not)

Consideration

In making any sale or the disposal of any of the Charged Property in the
exercise of their respective powers, the Receiver or the Security Trustee may
accept as, and by way of consideration for such sale or other disposal, cash,
shares, loan capital or other obligations, including, without himataton,
consideration fluctuating, according to or dependent on turnover and
consideration the amount of which 1s to be determuned by a third party Any
such consideraton may be receivable m a lump sum or by way of
mstalments
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148

149

15.

15.1

152

16.

161

Receiver as agent of the Charging Company

Every Receiver shall be the agent of the Charging Company in respect of
which he 15 appomnted whuch shall be solely responsible for his acts and
defaults and for the payment of his remuneration

Remuneration

Each Recewver shall be entitled to remuneration for his services at a rate to be
fixed by agreement between hum and the Secunty Trustee (or, fathng such
agreement, to be conclusively fixed by the Securnity Trustee) commensurate
with the work and responsibilities mnvolved upon the basis of charging from
time to tume adopted mn accordance with his current practice or the current
practice of hus firm and without bemng limzted fo the maximum rate spectfied
n Section 109(6) of the Act

APPOQINTMENT OF ADMINISTRATOR

Appointment of an Administrator

At any time after

151 1. the occurrence of an Event of Default which 1s continuing,

1512 a petiton or apphcation 1s presented or resolution proposed for the
winding up, reorganisation or admunistrahon of a Charging
Company,

1513 a Charging Company or any other person entitled to do so gives
written notice of 1ts mtention to appoint an admirustrator or hquidator
to a Charging Company or the appomntment of an adnmumstrator or
hquidator to a Charging Company, or

1514 a wrntten request has been made by a Charging Company to the
Secunity Trustee for the appomtment of a Receiver or admurustrator,

the Secunty Trustee may without further notice appoint in wrihng under 1ts
hand any person or persons to be an admirustrator of a Charging Company

Joint and several appointment

If at any time and by virtue of any such appomtments any two or more
persons shall hold office as admurustrators, such admunustrators may act
jomntly and/or severally so that each one of such admiustrators shall be
entitled (save to the extent that the contrary shall be stated in any of the deeds
or other mstruments appomnting them) to exercise all the powers and
discretions conferred by this Guarantee and Debenture and by law on
admirustrators individually and to the exclusion of the other or others of
them

APPLICATION OF MONIES

Application of Monies
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17.

171

All moneys received by the Security Trustee or by any Recerver appomted
under this Guarantee and Debenture shall be applied 1n the following order.

16 11 1n the payment of the costs, charges and expenses of and incidental to
the appomtment of any Recetver under this Guarantee and Debenture
and the payment of his remuneration,

1612 m the payment and discharge of any outgomngs paid and babihties
mcurred by any Receiver appomted under tlus Guarantee and
Debenture in the exercise of any powers of such Recerver,

1613 mn providing for the matters (other than the remuneration of a
Recerver) specified 1n the first three paragraphs of Section 109(8) of the
Act,

1614 in or towards payments of any debts or claims which are requred by
law to be paid 1n preference to the Secured Liabilities, but only to the
extent to which such debts or claims have such preference,

1615 1n or towards the satisfaction of the Secured Liabilities in accordance
with the terms of the Investor Loan Agreements, and

1616 any surplus shall be paid to the Charging Compares or any other
person entitled thereto

Section 109 of the Act

The provisions of this Clause 16 2 and Clause 14 9 (Remuneration) shall take
effect as and by way of variation and extension to the provisions of Section
109(8) of the Act, which provisions as so varied and extended shall be
deemed to be incorporated in thus Guarantee and Debenture

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

Each Charging Company represents and warrants to the Security Trustee and
the other Secured Parties that

171 1. 1t1s a himuted hability company duly mcorporated and validly existing
under the laws of England and Wales with power to own 1ts assets
and carry on 1ts business as 1t 1s being conducted,

171 2. subject to the Legal Reservations, the obligations expressed to be
assumed by 1t in each Finance Document to whaich 1t 15 a party are
legal, valid, binding and enforceable oblhigations,

1713 the entering mto and performance by 1t of, and the transactions
contemplated by, the Finance Documents do not and will not conflict
with
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1714

1715

1716

1717

1718

1719

(a) subject to the Legal Reservations, any law or regulation
applicable to1t,

(b) 1ts constitutional documents,

(c) any agreement or mstrument binding upon 1t or any of 1its
assets or consttute a default or termunation event (howsocever
described) under any such agreement or instrument,

1t has the necessary power to enter into, perform and dehiver, and has
taken all necessary action to authorise 1ts entry mto, performance and
delivery of, the Finance Documents to which 1t 1s a party and the
transactions contemplated by those Finance Documents,

all authorisations, approvals, consents, licences, exemphons, filings,
registrations and other matters required by 1t m connection with the
entry mto by 1t of the Finance Documents to which 1t 1s a party and the
exercise by 1t of 1ts nghts thereunder and the performance by 1t of its
obligations thereunder and in connection with the validity and
enforceability of such Fmance Documents have been obtamned or
effected and are 1n full force and effect,

this Guarantee and Debenture validly creates any securty interest
which 1t purports to create and validly evidences any Security which
1t purports to evidence,

1t 15 or has the right to be registered as the sole legal and beneficial
owner of the Charged Property, free and clear of any Secunty or
Quas1 Secunity which 1s not permutted in terms of the Fmance
Documents,

the Shares and the Investment Interests comprise the whole of the
Shares i any company legally or beneficially owned by the Charging
Companies and the whole of the investments of any kind whatsoever
in any company or other entity legally or beneficially owned by the
Chargimng Comparues,

subject to the Legal Reservations, this Guarantee and Debenture
creates a vahd charge over all the Charged Property securing the
payment of the Secured Liabilittes and, other than registration hereof
pursuant to Secton 860 of the Companues Act 2006 and, in the case of
any property described in Schedule 3 (The Legally Mortgaged Property),
registration hereof at the Land Regstry, and, mn the case of any
Specified Intellectual Property Rights described in Schedule 4 (The
Specified Intellectual Property Rights), regstration hereof at the
Intellectual Property Office, no authorisation, approval or other action
by, and no notice to or filing with any person, governmental authority
or regulatory body 1s required erther for the grant by 1t of the charges
granted hereby or for the execution, delivery or performance of this
Guarantee and Debenture by 1t, or for the exercise by the Secunty
Trustee of 1ts nnghts and remedies hereunder, and
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17 2

18.

181

182

183

17 1101t has good, vahd and marketable title to or vabd leases of all of its
assets including those necessary to carry on its busimness as presently
conducted

Repetition

Each of the representations and warranties made by the Charging Companies
under Clause 17 1 (Representations and Warranties) are made on the date of this
Guarantee and Debenture and on each date that the representations and
warranties contamed in the Investor Loan Agreements are repeated

POWER OF ATTORNEY
Power of Attorney

Each Charging Company hereby iwrrevocably appoints the Security Trustee
and any Receiwver appointed under this Guarantee and Debenture and for the
time bemng holding office as such severally to be its attorney and on 1ts behalf
and 1 1ts name to sign, seal, execute, deliver, perfect and do all deeds,
mstruments and/or documents and to do all acts and things which may be
required for - ’

1811 carrymng out any obligation imposed on that Charging Company by or
pursuant to thus Guarantee and Debenture, and

1812 enablhng the Security Trustee and the Receiver to exercise the rights
and powers conferred upon them by or pursuant to thus Guarantee
and Debenture or by law (including the nght to sell, lease, convey,
transfer or realise any of the Charged Property)

The Secunty Trustee shall have full power to delegate the power conferred on
1t by thus Clause 18 1 and no such delegation shall preclude the subsequent
exercise of such power by the Secunity Trustee 1itself or preclude the Security
Trustee from making a subsequent delegation thereof to some other person
and any such delegation may be revoked by the Security Trustee at any tume.

Ratification

Each relevant Charging Company shall ratify and confirm all acts and things
done and all deeds, instruments and/or documents signed, sealed, executed
and/or perfected by any attorney in the exercise or purported exercse of all
or any of hus powers

Powers of Attorney Act 1971

The power of attorney hereby granted 1s as regards the Security Trustee 1ts
delegates and any such Recewer (and each Charging Company hereby
acknowledges) granted irrevocably and for value as part of the securty
constituted by thus Guarantee and Debenture to secure proprietary interests
m and the performance of obligations owed to the respechve donees within
the meaning of the Powers of Attorney Act 1971
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19.

191

192

20.

201

202

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunty Trustee or any Receiver shall be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the
Charged Property or making any acqusition, the Security Trustee or any
Receiver may do so for such consideration, m such manner and on such terms
as it thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Security Trustee or its delegate
or any Receiver appomnted hereunder shall be bound to see or enquire
whether the right of the Secunity Trustee or such Recewer to exercise any of
its or hus powers has arisen or become exercisable or be concerned with notice
to the contrary or be concerned to see whether any such delegation by the
Securnity Trustee shall have lapsed for any reason or be revoked

PRESERVATION OF SECURITY
Continuing Security

The security created by or pursuant to this Guarantee and Debenture and by
any Supplemental Mortgage shall remamn m full force and effect as a
continuing security for the Secured Liabilities unless and until discharged by
the Security Trustee and shall not be considered satisfied by any intermedzate
payment or satisfaction of all or any of the Secured Laabilities or for any other
reason

Waiver of defences

Neither the obligations of each Charging Company under this Guarantee and
Debenture nor the nghts, powers and remedies conferred in respect of the
Charging Companies upon the Security Trustee will be affected by any act,
omussion, matter or thing which, but for thus Clause 202, would reduce,
release or prejudice any of those obligations or those rights, powers and
remedies {(without lurutation and whether or not known to 1t or any Secured
Party) including

(a) any tme, walver or consent granted to, or composihon with, any
Charging Company or other person,

(b) the release of any Charging Company or any other person under the
terms of any composition or arrangement with any creditor of any
member of the Group,

{c) the taking, vanation, compromuse, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights agaimnst, or
security over assets of, any Charging Company or other person or any
non-presentation or non-observance of any formahty or other
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203

204

205

206

requirement m respect of any mstrument or any fadure to realise the
full value of any security,

(d) any wncapacity or lack of power, authorty or legal personality of or
dissolution or change mn the members or status of any Charging
Company or any other person,

(e) any amendment, novation, supplement, extension or restatement
(however fundamental and whether or not more onerous) or
replacement of a Finance Document or any other document or
security including, without hmitation, any change in the purpose of,
any extension of or increase 1n any facihty or the addition of any new
facility under any Finance Document or other document or security,

® any unenforceabihity, illegahty or invalidity of any obligation of any
person under any Fmance Document or any other document or
secunty, or

(g)  any insolvency or symular proceedmgs
Rights Cumulative

The obligations of each Charging Company contamed in this Guarantee and
Debenture and all rights, powers and remedies of the Secunity Trustee
expressed 1n this Guarantee and Debenture are mn addibon to and
independent of all other rights, powers and remedies possessed by the
Secunity Trustee mcluding, without limutation, those provided for m any
Finance Document, by applicable law or 1n any other wrtten instrument or
agreement relating to that Charging Company's obligations or the Charged

Property
Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Security
Trustee or any Secured Party, any right or remedy under this Guarantee and
Debenture shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy

Partial Invalidity

If at any time any provision hereof 1s or becomes ilegal, invahd or
unenforceable 1n any respect under the law of any jurisdiction, neither the
legality, validity or enforceability of the remairung provisions hereof nor the
legality, validity or enforceability of such provision under the law of any
other junisdiction shall in any way be affected or impaired thereby

Independent Security

The secunty constituted by or pursuant to this Guarantee and Debenture and
any Supplemental Mortgage shall be in additton to and shall be independent
of every mortgage, charge, pledge, guarantee or other security which the
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21.

211

212

213

214,

22,

23.

Secunty Trustee or any other Secured Party may at any time hold n respect
of any of the Secured Liabihties and 1t 1s hereby declared that no pror
security held by the Secunty Trustee or any other Secured Party over the
Charged Property or any part thereof shall merge in the secunty constituted
by this Guarantee and Debenture or any Supplemental Mortgage

PRESERVATION OF RIGHTS

Neither the Security Trustee nor the other Secured Parties nor any of them
shall be obhged before exercising any of the rnights, powers, discretions or
remedzes conferred upon them i respect of any Charging Company by any
of the Fmnance Documents or by law

to make any demand of any of the Charging Comparues other than that
required by the terms of the Finance Documents,

to take any action or obtamn judgement in any court agamst any of the
Charging Comparues;

to submut, make or file any claim or proof in a winding-up, hquidation,
msolvency or dissolution of any of the Charging Comparues, or

to enforce or seek to enforce any other secunty taken in respect of any of the
obligations of any of the Charging Companes under the Investor Loan
Agreements

SUBSEQUENT SECURITY INTERESTS

If the Security Trustee {acting 1n 1ts capacity as securty trustee or otherwise)
or any of the other Secured Parties receives or 15 deemed to have recewved
notice of any subsequent Secunty affecting all or any part of the Charged
Property whuch 1s prohibited by the terms of this Guarantee and Debenture,
any Supplemental Mortgage or all or any of the Fmance Documents, all
payments thereafter by or on behalf of a Charging Company to the Security
Trustee (whether mn its capacity as security trustee or otherwise) or any of the
other Secured Parbes shall be treated as having been credited to a new
account of the relevant Charging Company and not as having been applhied in
reduction of the Secured Liabilites as at the time when the Securnity Trustee
received such notice

SUSPENSE ACCOUNT

So that the Secunty Trustee and each other Secured Party may claim against
any Charging Company or prove in any bankruptcy or hquidation of any
Charging Company for the full amount of the Secured Liabihties then owing
by 1t, the Security Trustee and each other Secured Party may, after the
occurrence of an Event of Default and for so long as the same 1s conhinuing,
hold 1n suspense account, until the Secured Liabiliies have been 1rrevocably
paid and discharged m full, any moneys received, recovered or realised from
or on account of any of the Charging Comparues without being under any
intermediate obligation to apply the same or any part thereof i or towards
the discharge of the said amount The Secunity Trustee and each other
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24.

25.

251

252

26.

Secured Party may refram from applying or enforcing any other security,
money or nghts held or received in respect of the Secured Liabihties or may
apply the same 1n such manner and order as they see fit and no Charging
Company shall be entitled to the benefit of the same until all the Secured
Liabilities have been irrevocably paid and discharged in full

SET-OFF

A Secured Party may set-off any matured obhgation due from any Charging
Company under the Fimance Documents (to the extent beneficially owned by
that Secured Party) against any matured obligation owed by that Secured
Party to any Charging Company, regardless of the place of payment, booking
branch or currency of either obligaton If the obligations are i different
currencies, the Secured Party may convert either obligation at a market rate of
exchange 1n 1ts usual course of business for the purpose of the set-off

RELEASE AND DISCHARGE
Release

Subject to Clause 25 2 (Conditional Discharge), each Chargmg Company shall
be enttled, after the Secured Liabihhes have been urevocably and
unconditionally discharged i full and none of the Secured Parties bemng
under any actual or contingent obhgations to make available any faciliies of
any kind whatsoever to any Charging Company under any of the Finance
Documents, to require, at 1ts cost and request, the release, re-assignment or
retransfer of any of the Charged Property mortgaged, charged, assigned or
transferred hereunder or otherwise mn terms of thus Guarantee and Debenture

Conditional Discharge

Any settlement or discharge between the Charging Comparues (or any of
them) and the Secunity Trustee and the other Secured Parties or any of them
shall be conditional upon no security or payment to the Security Trustee and
the other Secured Parties or any of them by any Charging Company or any
other person on behalf of a Charging Company being avoided or reduced by
virtue of any provisions or enactments relating to bankruptcy, msolvency or
Liquidation for the time bemng in force and, if any such security or payment 15
so avoided or reduced, the Security Trustee and the other Secured Parties
shall be entitled to recover the value or amount of such secunty or payment
from each Charging Company subsequently as 1f such settlement or discharge
had not occurred

CHANGES IN SECURED LIABILITIES

Each Charging Company expressly agrees and acknowledges that the parties
to the Finance Documents may from time to time agree to make amendments
to the terms of those documents and may enter mto such supplemental
agreements as are required from time to time 1n order to give effect to such
amendments
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27.

271

272

28.

281

28 2

ASSIGNMENT
Security Trustee

The Secunty Trustee may (without prejudice to its night to appomnt any jomnt
trustee} assign and/or transfer all or any of 1ts nghts and obligations under
thus Guarantee and Debenture or any Supplemental Mortgage to any person
appomted as 1ts replacement as Secunity Trustee (or any jomnt trustee) in
accordance with the terms of the Secunty Trust Deed The Secunty Trustee
shall be entitled to disclose such mformation concermng the Charging
Comparues and this Guarantee and Debenture or any Supplemental
Mortgage as the Security Trustee considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom information
may be required to be disclosed by any apphcable law

Charging Companies

No Charging Company may assign or transfer any of its obligations under
this Guarantee and Debenture or enter into any transaction whuch would
result in any of those rights or obhigations passing to another person

INDEMNITY
Environmental Indemnity

The Chargimng Compames shall jointly and severally indemmfy the Secunty
Trustee against any and all costs, losses, habilities or expenses incurred by the
Security Trustee anising {directly or indirectly) out of, or in connection with

2811 any actual or alleged breach of any Environmental Law by any
member of the Group or affecing any freehold or leasehold property
now or at any time after the date of thus Guarantee and Debenture
owned or occupied by any member of the Group, or

2812 any responsibility of the Secunty Trustee in respect of any clean-up,
repair or other corrective action 1n relahon to any actual or alleged
breach or hability in respect of the busmess or any freehold or
leasehold property now or at any time hereafter owned or occupied
by any member of the Group

Indemnity

Without prejudice to Clause 8 2 (Failure to comply) and Clause 12 2 (Secunty
Trustee's Powers), the Charging Compamues shall jointly and severally
indemnify the Secunity Trustee and any Recewver against any cost, loss or
hability incurred by either of them as a result of

2821 the taking, holding, protechon or enforcement of thus Guarantee and
Debenture,
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29.

291

292

30.

301

302

31.

2822 the exercise or purported exerase of any of the nights, powers,
discretions and remedies vested 1n the Secunty Trustee and each
Recerver by thus Guarantee and Debenture or by law, or

2823 any default by any Charging Company of any of the oblhgations
expressed to be assumed by 1t m this Guarantee and Debenture

DISCRETION AND DELEGATION
Discretion

Any power or rnight which may be exercised by the Secunity Trustee or any
Recewver under thus Guarantee and Debenture may be exercised in the
absolute and unfettered discretion of the Secunity Trustee or Recerver and
without any obligation to give reasons

Delegation

The Security Trustee and any Recewver may delegate (either generally or
specifically} by power of attorney or any other manner to any person any
right, power, authonty or discretton conferred on 1t by this Guarantee and
Debenture (including the power of attorney granted under Clause 18 (Power
of Attorney)) The Security Trustee and any Receiver may make a delegation
on the terms and conditions (including the power to sub-delegate) that 1t
thinks fit Any such delegation shall not preclude the subsequent exercise,
any subsequent delegation or any revocation of such night, power, authority
or discretion by the Secunty Trustee or the Receiver

CALCULATIONS AND CERTIFICATES
Accounts

In any libgation or arbifration proceedings arising out of or in connection
with this Guarantee and Debenture, the entries made m the accounts
mamtained by the Securnity Trustee or a Secured Party are prnima facie
evidence of the matters to which they relate

Certificates and determinations

Any certificate or determunation by the Secunty Trustee or a Secured Party of
a rate or amount under this Guarantee and Debenture 1s, in the absence of
marnufest error, conclusive evidence of the matters to whach 1t relates.

PERPETUITY PERIOD

The perpetwaty period applicable to the trusts contamned in or arising from
this Guarantee and Debenture shall be one hundred and twenty five years
from the date hereof
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32.

321

322

323

324

NOTICES
Communications in Writing

Any commurcation to be made under or in connection with this Guarantee
and Debenture shall be made in wniting and, unless otherwise stated, may be
made by fax or letter

Address

The address and fax number (and the department or officer, 1f any, for whose
attention the commumcation 1s to be made} of each party for any
communication or document to be made or delivered under or i connection
with this Guarantee and Debenture 1s that identified with its name below or
any substitute address, fax number or department or officer as the party may
notify to the other parties by not less than 5 Busmess Days' notice

Delivery

3231 Any communicatton or document made or delivered by one person to
another under or in connection with this Guarantee and Debenture
will only be effective

(a) if by way of fax, when recetved in legible form, or

(b) if by way of letter, when 1t has been 1t has been left at the
relevant address or 5 Busmess Days after being deposited mn

the post postage prepaid in an envelope addressed to 1t at that
address,

and, if a particular department or officer 1s specified as part of its
address details provided under Clause 32 2 (Address), if addressed to
that department or officer

3232 Any communication or document to be made or delivered to the
Security Trustee will be effective only when actually received by the
Security Trustee and then only if 1t 15 expressly marked for the
attention of the department or officer 1dentified with the Secunty
Trustees' signature below (or any substitute department or officer as
the Secunty Trustee shall specify for this purpose)

English Language

3241 Any notice given under or in connection with this Guarantee and
Debenture must be in English

3242 All other documents provided under or in connection with this
Guarantee and Debenture must be

(a) in Enghsh, or




A250\ 002\ EH5759832.2 41

33.

34.

35.

351

352

353

(b) if not in Englhish, and 1f so required by the Secunty Trustee,
accomparued by a cerhfied Englsh translaton and, mn thus
case, the Enghsh translation will prevail unless the document
15 a conshitutional, statutory or other official document

COUNTERPARTS

This Guarantee and Debenture may be executed mn any number of
counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Guarantee and Debenture

GOVERNING LAW

This Guarantee and Debenture shall be governed by and construed in
accordance with English law

JURISDICTION
Jurisdiction of English Courts

The courts of England have exclusive jurisdichon to settle any dispute ansing
out of or mn connection with this Guarantee and Debenture {including a
dispute regarding the existence, validity or termination of this Guarantee and
Debenture) (a "Dispute")

Convenient Forum

The parties to this Guarantee and Debenture agree that the courts of England
are the most appropriate and convement courts to settle Disputes and
accordingly no party to this Guarantee and Debenture will argue to the
contrary

Concwrrent Proceedings

Thus Clause 35 1s for the benefit of the Secured Parties only As a result, no
Secured Party shall be prevented from takmg proceedings relating to a
Dispute n any other courts with jurisdiction  To the extent allowed by law,
the Secured Parhies may take concurrent proceedings in any number of
jurisdictions

IN WITNESS whereof this Guarantee and Debenture has been executed by each
Charging Company and the Security Trustee as 1ts deed the day and year first above
written
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SCHEDULE 1
THE CHARGING COMPANIES
Name Registered Number
Angel Acquisittons Lamuted 08389984

Healthcare Locums Limated 04736913

DAl ks
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Registered
Owmer

Angel
Acqusitions
Liuted

Angel
Acqusitions
Lirruted

43

SCHEDULE 2
THE SHARES
Name Class of Denomination
Shares of Shares
Healthcare Ordinary £010
Locums Limuted
Healthcare Preference £010

Locums Limuted

Number of
Shares

847,799,742

225,558,530

et et e e
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SCHEDULE 3
THE LEGALLY MORTGAGED PROPERTY

None
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SCHEDULE 4

THE SPECIFIED INTELLECTUAL PROPERTY RIGHTS

PART 1

TRADE MARKS, SERVICE MARKS, DESIGNS, COPYRIGHTS AND
APPLICATIONS THEREFOR

None

PART 2
PATENTS AND PATENT APPLICATIONS

None

PART 3
OTHER INTELLECTUAL PROPERTIES

None
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SCHEDULE5

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer]
Date [ 1]
Dear Surs

We hereby give you notice that we have assigned to Toscafund GP Limuted as
security trustee (the "Security Trustee") pursuant to a composite guarantee and
debenture entered mto by, among others, us m favour of the Secunity Trustee dated
® all of our right, title and interest in and to the proceeds of [insert details of relevant
msurance policy] (the "Insurance Policy™)

With effect from your recezpt of this notice we hereby mstruct you to
(1) note the mterest of the Security Trustee on the Insurance Policy, and

(w) disclose to the Secumty Trustee, without further approval from us, such
mnformation regarding the Insurance Policy as the Security Trustee may from
time to time request and to send to 1t copies of all notices 1ssued by you under
the Insurance Policy

With effect from the receipt by you of this notice, all rights, mterests and benefits
whatsoever accruing to or for the benefit of ourselves arising from the Insurance
Policy belong to and are exercisable by the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returrung it to the Security Trustee at Toscafund GP
Limited, 7th Floor, 90 Long Acre, London WC2E 9RA marked for the attention of
Tim Bee

Yours faithfully

For and on behalf of
¢ Limited
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To Toscafund GP Limited, 7th Floor, 90 Long Acre, London WC2E 9RA

We acknowledge receipt of the notice in the terms set out above and confirm that we
have not recerved any notice of any previous assignment or charge of or over any of
the rights, title and mterest and/or benefits referred to mm such notce and that we
will comply with the terms of that notice

We further confirm that no amendment or termination of the Insurance Policy will be
effective unless we have given 30 days written notice thereof to the Securnity Trustee

For and on behalf of @
By

Dated
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SCHEDULE 6

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIED ACCOUNT

To [Account Bank]

Date [ 1
Dear Sirs

We hereby give you notce that we have assigned and charged to Toscafund GP
Limated as secunity trustee (the "Security Trustee") pursuant to a composite
guarantee and debenture entered into by, among others, us in favour of the Secunty
Trustee dated ® all of our night, title and interest in and to account number @,
account name ®, sort code ® (including any renewal or redesignation thereof) and
all morues standing to the credat of that account from time to tume (the "Account”)

With effect from the date of your receipt of this notice any existing payment
mstructions 1n relation to the Account are terminated

Please acknowledge receipt of this notice by sigrung the enclosed acknowledgement
on the enclosed copy letter and returnung 1t to the Security Trustee at Toscafund GP
Limruted, 7th Floor, 90 Long Acre, London WC2E 9RA marked for the attention of
Tim Bee '

Yours faithfully

For and on behalf of
® Limited
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To Toscafund GP Limuted, 7th Floor, 90 Long Acre, London WCZ2E 9RA

We acknowledge receipt of the notice of assignment and charge in the terms set out
above m respect of the Account (as described 1n those terms) and confirm that

(a) the balance standing to the Account at today's date 15 ®, no fees or periodic
charges are payable in respect of the Account and there are no restrictions on
(1) the payment of the credit balance on the Account [(except, in the case of a
time deposit, the expiry of the relevant period)] or (u) the assignment of the
Account to the Security Trustee or any third party,

(b) we have not received notice of any previous assignments of, charges over or
trusts 1n respect of, the Account and we will not, without the Secunty
Trustee's consent (a) exercise any right of combmation, consohidation or set-
off which we may have n respect of the Account or (b} amend or vary any
rights attaching to the Account, and

() all existing payment mstruchons mn relation to the Account are termumated
and all payments and commumcations in respect of the Account shall be
made to the Secunity Trustee and we will not, without the Secunity Trustee's
consent amend or vary any rights attaching to the Account

For and on behalf of ®
By

Dated




A250\002\ EH5759832.2 50

SIGNATORIES

EXECUTED and DELIVERED as 1its deed by
ANGEL ACQUISITIONS LIMITED

acting by , a director,

in the presence of

Drrector

Witness

Full Name

Address

Occupation

Address for Notice 10 Old Bailey, London EC4M 7NG
Fax 0207 451 1444

Attention Mark Phillips/Mike Dennus

EXECUTED and DELIVERED as 1ts deed by
HEALTHCARE LOCUMS LIMITED

acting by , a director,

in the presence of

Director

Witness

Full Name

Address

Occupation

Address for Notice 10 Old Bailey, London EC4M 7NG
Fax 0207 451 1444

Attention Jan Ketchin
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SIGNED and DELIVERED as a deed by
TOSCAFUND GP LIMITED

as SECURITY i EU
in the presence ©

Address for Notice

Fax

Attention

STEE acting by
, a durector,

7th Floor

90 Long Acre

Witness
Full Name

Address

Occupation

London WCZE 9RA

0207 845 6101

Tim Bee

1rector




